In accordance with
Sections 859A and
859 of the Companies
Act 2006

Please return
via
CH London Counter

“QL{—'%QC{KJ/!(Q_C’]

M RO 1 (I:gsé?form

Particulars of a charge

A fee 1s payable with this form You can use the

Please see 'How to pay' on the Please go to www

last page

What this form 1s for % What this form is ) :ase
You may use this form to register You may not use thi *L40JOEUQ s

a charge created or evidenced by register a charge w LD3 04/02/2015 ruk
an instrument Instrument Use forl COMPANIES HOUSE

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days « will be rejected unless it 1s accompanied by a

urt order extending the time for delivery
You must enclose a certified copy of the instrument with this form This will be

scanned and placed on the public record Do not send the onginal

Company number

Company details / ﬁ= l_ [_ ‘_— For offal use !

IT}T[TP_\TF]TI_S— > > Filling 1n this form

Please complete in typescript or

Company name in full |Beckw1th Asset Management Limited / bold black capitals

| All fields are mandatory unless
specified orindicated by *

n

Charge creation date ]T E W I? I"’_z— F [T l? / |

Charge creation date

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 P
Name ILloyds Bank ple {(as Security Trustee) v’
|
Name ‘
|
Name |
|
Name l
|

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

[ I confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP025

06114 Version 20 Laserform Intemational 6/14

37690043




MRO1

Particulars of a charge

<

Brief description

Flease give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef descniption

Please submit only a short

instrument”

avalable space

descnption If there are a number of
plots of land, aircraft and’or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the

Please imit the descnption to the

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {In Scotland} corporeal or Incorporeal
property not descnibed above? Please tick the appropnate box

[v] Yes
] No "/

Floating charge

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

[v] Yes Continue /

[(] No GotoSection7

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

(V1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?

Please tick the appropniate box /
(V] Yes
] No

Trustee statement ©

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

© This statement may be filed after
the registration of the charge (use

form MRG6)
O]
r Signature
| Please sign the form here
Signature Signature
X X
&‘ v\?k-’\c WEmgy L1
This form must be signed by a person with an interest in the charge
CHFPO2S
06/14 Version 20

37690043




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Compantes House if there 1s a query
on the form The contact information you give will be
wisible o searchers of the public record

‘Comactnarne JHA/CGR/054995 00276

Company name

Dentons UKMEA LLP

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
onh paper

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

’Address One Fleet Place

|E‘W" London

l County/Region

[ efefafw] [-]ufs

| Country

|°x DX 242 LONDON/CHANCERY LANE

Tekphone 144 20 7242 1212

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Cffice 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

{1 The company name and number match the
information held on the public Register

(] Youhave included a certified copy of the
instrument with this form

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

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

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

[] Youhavegwvena description in Section 4, if
appropriate

[J You have signed the form

[] You have enclosed the correct fee

Flease do not send the onginal instrument, it must
be a certified copy

mhere to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Card/ff, Wales, CF14 3UZ

DX 33050 Cardiff

For compantes registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Beffast, 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
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFPO25
06/14 Version 2 0

37690043
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FILE COPY

. CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2924548
Charge code: 0292 4548 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd February 2015 and created by BECKWITH ASSET
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th February 2015.

Given at Companies House, Cardiff on 10th February 2015

.

R OF COA,
)

g
G,
@ LAND MAO

Companies House e b e

@‘Oa Reg,
Lpg gav
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DENTONS

Debenture

Dated 2 Fela:uola 2014S Deutord

Pacific Investments Limited
{the Parent)

The companies listed in Schedule 1
(together with the Parent, the Onginal Chargors)

Lloyds Bank plc
(the Secunty Trustee)

Dentons UKMEA LLP
One Fleet Place
London ECAM TWS
United Kmgdom

DX 242

We certify that, save for matenal redacted pursuant to
s 859G of the Companies Act 2006, this 1s a true copy
of the part of the charging instrument signed by or on
behalf of the chargor, and attaches a true copy of the
signature page to each other part of such charging
mstrument

sares Qeadn,, MlEMER IO

Dentons UKMEA LLP

Date {f ‘Fekacma/ub Zo\S”
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Debenture

Dated 2 Fabrwmy 201 S Pertons

Between

(1)

Pacific Investments Limited, a company incorporated under the laws of England and Wales
with registered number 04384561 having its registered office at 124 Sicane Street, London
SW1X 9BW (the Parent),

(2} The companies listed in Schedule 1 (Original Chargors) (together with the Parent, the
Original Chargors), and

(3} Lloyds Bank plc as trustee for the Finance Parties (the Security Trustee)

Recitals

A The Finance Parties have agreed to make credit faciliies available on the terms of the Facility
Agreement

B The Chargors have agreed to provide Secunty to the Security Trustee (as trustee for the

Finance Parues) to secure the payment and discharge of the Secured Liabilibes

This deed witnesses

11

Definitions and interpretation
Definitions

Words and expresstons defined in the Faciity Agreement shalt have the same meanings in
this Debenture unless they are expressly defined in it and, in addition, in this Debenture

Act means the Law of Property Act 1925

Account means a Current Account, the Holding Account or the Mandatory Prepayment
Account

Account Bank means, in respect of each Account, the bank or other financial institution at
which that Account 1$ held

Assigned Agreements means any Intra-Group Loan Agreement and the Key-man Policy

Authonsation means an authonsation, consent, approval, resclution, licence, exemption,
filing, notanisation or registration

Chargor means each Qniginal Chargor and each company which grants Security over s
assets in favour of the Securty Trustee by executing 2 Secunty Accession Deed in
accordance with Clause 21 {Additional Chargors)

Controlled Accounts means each of the following bank accounts in the name of a Chargor
or to which it is beneficially entitied

SHJISICGA/D54995 00276/30783493 10 Page 1




(a) Pacific Investments Management Limited sort code 30-80-12, account number
11219360, and

(b) any other bank account identified in a letter between the Parent and the Agent as a
Mandatory Prepayment Account

Controlied Debt means any debl or moneys due or owing to a Chargor, the proceeds of
which, once received by that Chargor, are or wiil be Controlied Proceeds

Controlled Proceeds means any proceeds or other moneys received by a Chargor from time
to time which, under the terms of the Finance Documents, that Chargor must either

(a) apply in repayment or prepayment of the Secured Liabilibes, or

(b) pay into the Controlled Account

Current Account means

{a) each account of the Chargors set cut in Schedule 7 (Current Accounts), and

(b) any other account which a Chargor holds with any bank or finantal institution from
time to time, other than a Holding Account or a Controlied Account

Default Rate means the rate of interest specified 1n, and calculated 1n accordance with,
clause 10 4 (Defaulf interest) of the Facility Agreement

Derivative Contract means

(a) any Hedging Agreement, and

{b) any other master agreement, schedule, confirmation, novation or other instrument
entered inte by the Chargor and a counterparty In connection with protection against

or benefit from fluctuation 1n any rate or price

Distribution Rights means all dividends, interest and other distnbutions paid or payable on
or in respect of any Investments or Shares and any right to receive them

Equipment means, in relation to a Chargor, all its fixed and moveable piant, machinery, fools,
vehicles, computers and office and other equipment and the benefit of all related
Authonsations, agreements and warranties

Facility Agreement means the facility agreement dated on or about the date of this
Debenture between, among others, Pacific Investments Management Limited as borrower,
the Chargors, the Security Trustee and the other Finance Parties (as defined in that
agreement)

Insurance means, 10 relation to a Chargor, each contract or policy of insurance to which that
Chargor is a party or in which it has an interest

Intellectual Property means

(2) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design nights, domain names, moral nghts, inventions, confidential

SHJS/CGA/054995 00276/30783493 10 Page 2




information, knowhow and other inteliectual property nghts and interests {which may
now or in the future subsist), whether registered or unregistered, and

(b) the benefit of all apphcations and nghts to use such assets of each Group Company
{which may now or in the future subsist)

Intra-Group Loan means a loan made under an Intra-Group Loan Agreement

intra-Group Loan Agreement means an agreement under which a Group Company has or
will make available a factlity to another Group Company

Investments means all or any stocks, shares (other than any Shares), bonds and securibes
of any kind (marketable or otherwise), negotiable instruments and warrants and any other
financial instruments (as defined in the Regulations)

Land has the same meaning as It has in section 205(1) of the Act

Receiver means a receiver appointed pursuant to this Debenture or to any applicable Iaw,
whether alone or jointly, and includes a recerver andfor manager and, f the Secunty Trustee
1s permitted by law to appoint an administrative receiver, includes an administrative receiver

Reguiations means the Financial Collateral Arrangements (No 2) Regulations 2003 (S |
2003/3226) or equivalent tegislation in any applicable jurisdiction bringing info effect Directive
2002/47/EC on financial coliateral arrangemenis, and Regulation means any of them

Secured Liabilities means the habilities of the Obligors and Sir John Beckwith to the Finance
Parties under or pursuant 1o the Finance Documents

Secunty means a morigage, charge, pledge, ien, assignment by way of security, retention of
title provision, trust or flawed asset arrangement (for the purpose of, or which has the effect
of, granting security) or cther security interest securing any obligation of any person or any
other agreement or arrangement 1n any junsdiction having a similar effect

Security Accession Deed means a deed executed by a Group Company substantially in the
form set out In Schedule 10 (Form of Security Accession Deed), with those amendments
which the Security Trustee may approve or reasonably require

Secunty Assets means, in relation to a Chargor, all of its assets which are the subject of any
Securnity created or ic be created by this Debenture

Shares means all shares held by a Chargor m its Substdianies

Trade Mark means each United Kingdom registered trade mark owned now or in the future !
by a Chargor {(including those registered trade marks described in Part 1 of Scheduie 9
{Trade Marks))

Trade Mark Application means each application for the United Kingdom registration of a
trade mark which has been made at the date of this Debenture, or which may be made in the
future by a Chargor {Including those applications described in Part 2 of Schedule 9 (Trade
Marks))

Trade Mark Chargor means a Chargor that owns Trade Mark Property

Trade Mark Property means

SHJS/CGADS4995 00276/30783493 10 Page 3




1.2

121

122

123

1.3

131

132

14

156

(a) all Trade Marks,
{b) all Trade Mark Applications,

(c) any goodwill of a Chargor's business to which any Trade Mark or Trade Mark
Application relates, and

(d) any other right which may anise from, relate to, or be associated with any Trade Mark
or Trade Mark Application or, In efther case, its use in a Chargor's business

Construction

The principles of construction set out in clause 1 2 (Construction) of the Facility Agreement
shall apply to this Debenture, insofar as they are relevant to it and subject to any necessary
changes, as they apply to the Faciity Agreement

Unless a contrary intention appears, any reference in this Debenture to

(a) this Debenture s a reference to this Debenture as amended, varied, novated,
supplemented and replaced from time to time,

{b) a Chargor, the Security Trustee or any other Finance Party or a Receiver includes
any one or more of its assigns, transferees and successors In title (in the case of a
Chargor, so far as any such 1s permitted), and

(c) the Security Trustee or any other Finance Party or a Recerver (except for the
references in Clause 17 (Power of attorney)), includes its duly appointed nominees,
attorneys, correspondents, trustees, advisers, agents, delegates and sub-delegates

The liabilities of the Chargors under this Debenture are joint and several
Third party rights

Each Finance Party, any Receiver and therr 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 night 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

Notwithstanding any term of any Finance Document, the parties to this Debenture and any
Receiver may rescind, vary, waive, release, assign, novate or otherwise dispose of all or any
of their respective nights or obligations under this Debenture without the consent of any
person who 1s not a party to this Debenture

Effect as a deed

This Debenture shall take effect as a deed even if it 1s signed under hand on behalf of the
Security Trustee

l.aw of Property (Miscellaneous Provisions) Act 1989

The terms of the other Finance Documents and of any side letters between any parties in
relation to any Finance Document are incorporated in this Debenture to the extent required to
ensure that any purported disposition of an interest in Land contained in this Debenture 1s a

SHJS/CGA/D54995 00276/307683493 10 Page 4




31

3.2

3.3

34

35

valhd disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989

Covenant to pay

The Chargors covenant with the Security Trustee and the other Finance Parties that they will
on demand pay and discharge the Secured Liabiities when due

Creation of Security
Land
Each Chargor ¢harges

{a) by way of legal morigage Iis interest in the Land referred {o opposite its name in
Schedule 2 (Land charged by way of legal morigage), and

{b) by way of fixed charge any nght, title or interest which it has now or may
subseguently acquire to or in any other Land

Shares

Each Chargor mortgages or (if or to the extent that this Debenture does not take effect as a
mortgage) charges by way of fixed charge

(a) all Shares, and
{b) all refated Distnbution Rights
investments

Each Chargor mortgages or (if and to the extent that this Debenture does not take effect as a
mortgage) charges by way of fixed charge

{a) all investments, and

(b) all related Distribution Rights,
inciuding those held for it by any nominee
Equipment

Each Chargor charges by way of fixed charge all Equipment in so far as it 1s not charged by
way of legal mortgage under Ciause 3 1 (Land)

Controlied Debts
Each Chargor charges by way of fixed charge
(a) its Controlled Debts, and

(b) all benefits, nghts and Security held in respect of, or to secure the payment of, the
Controlled Debts

SHIS/CGAJ/054995 00276/30783483 10 Page 5




3.6

361

362

363

3.7

3.8

3.9

310

3.1

Controlled Accounts held with Security Trustee

Each Chargor charges by way of fixed charge all amounts standing to the credit of each
Controlled Account held with the Security Trustee and all of its nght, titie and interest in and
relating to each such Controlled Account

Subject to Clause 3 6 3 and regardless of the terms on which moneys are credited to any
Controlled Account, during the Secunty Perod

(a) no amount standing to the credit of a Controlled Account will be due or accruing due,
or be payable to the Chargor, and

(b} the Chargor shall not request, demand or claim tc be entitied fo withdraw any amount
from that Controlied Account except (without prejudice to the Finance Parties' nghts
under this Debenture) as the Security Trustee may from time to tme permit

Clause 3 6 1 shall not apply to the extent it would prejudice any Finance Party's rights under
the Finance Documents to any amount standing to the credit of a Controlled Account held
with the Security Trustee, including any right of a Finance Party under the Finance
Documents to make a withdrawa! from such a Controlled Account

Other Controlied Accounts

Each Chargor assigns absolutely all amounts standing to the credit of each Controlled
Account held with a person other than the Security Trustee and all of its nght, title and mnterest
in and relating to each such Conirolied Account

intellectual Property

Each Chargor charges by way of fixed charge all its intellectual Property, inciuding, where a
Chargor 1s a Trade Mark Chargor

{(a) the Trade Mark Property which belongs to it now or at any time during the Security
Period, and

(b) all fees, royalties and other rights of every kind derving from the Trade Mark
Property

Goodwill

Each Chargor charges by way of fixed charge its goodwill
Uncalied capital

Each Chargor charges by way of fixed charge its uncalled capital
Authonsations

Each Chargor charges by way of fixed charge the benefit of all Authorisations held by it in
relation to any Securnty Asset

SHJS/CGA/S54985 00276/30783483 10 Page 6




312

313

3131

3132

3.14

3141

3142

315

3.16

3161

3162

317

3171

3172

Derivative Contracts

The Chargor charges by way of fixed charge its nght to receive ali moneys payable under any
Derivative Contract

Assigned Agreements

Each Chargor assigns absolutely all ts nights and interests under the Assigned Agreements
to which it 1s party

Until an Event of Default occurs, but subject to Clause 7 5 (Assigned Agreements and
Insurances), the relevant Chargor may continue to deal with the counterpariies to the relevant
Assigned Agreements

Insurances

Each Chargor assigns absolutely all its nghts and interests in the Insurances

Until an Event of Default oceurs, but subject to Clause 7 5 (Assigned Agreements, Derivative
Conitracts and Insurances), the Chargors may continue to deal with the counterparties to the
Insurances

Contractual rights

Each Chargor charges by way of fixed charge all s nghts under all deeds and agreements to
which 1t 1s & party other than

(a) the Assigned Agreements which are effectively assigned by Clause 3 13 (Assigned
Agreements), and

(b) the Denvative Contracts

Other assets

Each Chargor charges by way of floating charge all its present and future business,
undertaking and assets which are not effectively mortgaged, charged by way of fixed charge

or assigned under this Clause 3

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

Trust

Subject to Clause 3 17 2, if or to the extent that for any reason the assignment or charging of
any Security Asset 1s prohibited, the relevant Chargor holds 1t on trust for the Secunty
Trustee

If the reason referred to in Clause 3 17 1 is that

(a) a consent or waiver must be obtaned, or

{b) a conditton must be satisfied,

then

SHUS/CGA/D54935 00276/30783493 10 Page 7




3173

3174

4.1

42

5.1

(] subject to Clause 3 17 3, the Chargor shall apply for the consent or waver,
and

() the Chargor shall use all reasonable endeavours to satisfy the condition,

in each case within 14 days of the date of this Debenture or, f the Security Asset 1s
acquired after the date of this Debenture, within 14 days of the date of acquisition

Where the consent or waiver 1s not to be unreasonably withheld, the Chargor shall

(a) use all reasonable endeavours to obtain it as soon as possible, and |
{b) keep the Security Trustee informed of the progress of the negotations to obtain it

On the waiver or consent being obtained, or the condition being satisfied, the Secunity Asset

shall be morigaged, charged or assigned (as appropriate) under this Clause 3 and, In relation

to such Security Asset, the trust referred to in Clause 3 17 1 shall terminate

Nature of Security created

General

The Security created under this Debenture 15 created

{a) as a continuing security to secure the payment and discharge of the Secured
Liabilities,
{b} (except In the case of assets which are the subject of a legal mortgage under this

Debenture) over all present and future assets of the kind described which are owned
by the relevant Chargor and, to the exient that tt does not own those assets, shall
extend to any nght or interest which it may have in them,

(c) in favour of the Secunity Trustee as trustee for the Finance Parties, and

(d) with full title guarantee

Security over Derivative Contracts

The Secunty created under this Debenture over any Denvative Contract shall apply net of any

set-off or combwnation of amounts owed under, and In accordance with the terms of, that

Derwvative Contract

Conversion of fioating charge

Conversion on notice

Subject to Clause 5 2 (Limutation), the Secunty Trustee may by notice to a Chargor at any
time during the Security Period convert the floating charge created by that Chargor under this
Debenture 1nto a fixed charge In respect of any Secunity Asset specified in that notice if

(a) an Event of Default 1s continuing, or
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{b) the Security Trustee considers that Secunty Asset to be in danger of being seized,
attached, charged, taken possession of or sold under any form of distress,
sequestration, executron or other process or otherwise to be mn jeopardy

52 Limitation

Clause 5 1 (Conversion on nofice) shall not apply by reason only of a moratorium being
obtained, or anything being done with 2 view to a moratorium being obtained, under section
1A of the Insolvency Act 1986

53 Automatic conversion

The floating charge created by a Chargor under this Debenture will converl automatically into
fixed charges

(a) if the Secunty Trustee receives notice of an intention to appoint an administrator of
that Chargor,

(b) if any steps are taken, {including the presentation of a petition, the passing of a
resolution or the making of an application) to appoint a hquidator, provisional
iiquidator, administrator or Recerver in respect of that Chargor over all or any part of
its assets, or if such person is appointed,

{c) if that Chargor creates or attempts to create Secunity over all or any of the Security
Assets, other than Permitted Security,

(d) on the crysiallisation of any other floating charge over the Secunty Assets,
(e) if any person seizes, attaches, charges, takes possession of or sells any Secunty

Asset under any form of distress, sequestration, executien or other process, or
attempts 1o do so, and

(f in any other circumstances prescribed by law
] Representations and warranties
61 General

The Securty Trustee has entered into this Debenture in reliznce on the representations of
each Chargor set cut In this Clause 6, and each Chargor or, In the case of Clause 6 5 (Trade
Marks) each Trade Mark Chargor, warrants to the Secunty Trustee on the date of this
Debenture, as set out in thus Clause 6

6.2 Land

All Land beneficially owned by it 1s descnibed opposite its name in Schedule 2 (Land charged
by way of legal mortgage)

6.3 Shares
631 All Shares beneficially owned by 1t are described opposite its name in Schedule 3 (Shares)

632 All of the Shares and, to the extent applicable, all Investments are fully paid
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6.4

6.5

651

652

653

654

655

656

657

658

6.6

661

662

Accounts

As at the date of this Debenture, no Chargor holds any account with a bank or financial
institution other than

(a) the Controlled Accounts (if any),

(b} the Holding Account (if any), and

(c) the Current Accounts set out in Schedule 7
Trade Marks

it i1s the legal, beneficial and registered proprieior of each Trade Mark descnibed opposite its
name in Part 1 of Schedule 9 (Trade Marks)

It is not aware of any reason why any Trade Mark may for any reason be mvalid or incapable
of being the subject of the Secunty created by this Debenture

It 1s the appiicant for each Trade Mark Application described opposite its name in Part 2 of
Schedule 9 (Trade Marks)

It 1s not aware of any reason why its entitlement so to make any Trade Mark Application
should be challenged

To the best of its knowledge, there 1s no reason why any Trade Mark Application will not
proceed to registration

It 15 not aware of any conduct, action or lack of action which will or may have the effect of
prejudicing the validity of any Trade Mark Property or adversely affecting its value

Other than as disclosed in writing to the Secunty Trustee on or before the date of this
Debenture

(a) it 1s not restricted 1n any material way in its use or exercise of any Trade Mark
Property, and

{b) to the best of its knowledge, information and belief (having made all reasonable
enquiries}, there are no icences, agreements (whether registered user agreements or
otherwise) or Security (other than in favour of the Security Trustee) which relate to or
affect any Trade Mark Property or the Security created by this Debenture

It 15 not aware of any claim from any third party relating to ownership of any Trade Mark or
Trade Mark Application, or of any claim that any Trade Mark or Trade Mark Application
infringes any trade mark (whether registered or unregistered) or any other inteliectual
Property of any third party

Insurances
It 15 the legal and beneficial owner of each Insurance to which it is a party

All premiums and other moneys payable in respect of each Insurance have been duly and
promptly paid in full
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6.7

Each Insurance 15 in full force and effect

it has not has made any false declaration or mis-statement in support of obtaining any
Insurance

It has disciosed to the insurers of each Insurance all matenial facts

Repetition

The representations and warranties set out in this Clause 6 shall survive the execution of this
Debenture and (other than the representation and warranty in Clause 6 4 {(Accounts)) are
deemed to be repeated by reference to the facts and circumstances then existing on each
date on which the Repeating Representations are deemed to be repeated

Positive covenants

Tne-covenantsinthis Clause 7 remamndin foree from-the date-of this Debenture-until the-expiny

71

7.2

721

of the Secunty Period
Preservation of the Security Assets
Each Chargor shall

(a) keep all Land, all Equipment and all other tangible assets which form part of the
Secunty Assets In good and substantial reparr, farr wear and tear excepted and
permit the Security Trustee free access at all reasonable times and on reasonable
notice to view therr state and condition,

{t) preserve, mamntain and renew as and when necessary all Intellectual Property which
form part of the Secunty Assets,

(c) observe and perform all covenants, undertakings, laws and regulations from ttme to
time affecting any Security Asset or the use or enjoyment of it,

(d) pay all Tax, rents, rates, duties, fees, charges, assessments, impositions, calts,
instalments and outgongs which are properly payable at any time during the Security
Period in respect of any Secunity Asset or by the owner or cccupier of it (and if it fails
to pay that amount when due, the Securnity Trustee may pay 1t),

(e) notify the Security Trustee of any action commenced by a third party to seize, attach,
charge, take possession of or sell any Security Asset which (to the best of its
knowiedge and belief) has been started or threatened, and

{f) at its own cost, defend any proceedings (including proceedings to seize, attach,
charge, take possession of or sell) brought by a third party refating to any Secunty
Asset

Land

Each Chargor shall promptly notfy the Secunty Trustee in writing if it

(a) intends to acquire any estate or interest in Land, or

() acquires any estate or interest in Land
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Each Chargor shall remedy any material defect or want of repair prompitly after service by the
Security Trustee of notice of the defect or want of reparr

Each Chargor shall give iImmediate notice in writing to the Secunty Trustee If
(a) tt receives any notice under section 146 of the Act, or
{b} any proceedings are commenced against it for the forfeiture of any lease of any Land

i a Chargor acquires any freehold or leasehold property after the date of this Debenture it
shalt

(a) immediately on request by the Security Trustee and at the cost of that Chargor,
execute and deliver to the Securty Trustee a legal mortgage in favour of the Security
Trustee of that property in any form which the Security Trustee may require,

{b) f the title to that freehold or leasehold property is registered at the Land Registry or
required to be so registered, apply to the Land Registry for registration of this
Security, ang

(c) if applicable, ensure that the provisions of Clause 16 1 (Application to Land Regstrar)
are complied with in relation to that legal mortgage

If the consent of the landiord in whom the reversion of a lease Is vested ts required for a
Chargor to execute a legal mortgage over it, that Chargor shall

(a) not be required to perform that obhigation unless and until it has obtaned the
landlord's consent, and

(b) use its reasonable endeavours to obtain the landiord's consent
Each Chargor shall
(a) perform all its obligations under any law or regulation 1n any way related to or

affecting its Land, except to the extent that non-performance of those obligations
would not matenally adversely affect the value or marketability of any of ts Land, and

(b} must, within 14 days after receipt by #t of any matenal apphcation, requirement, order
or notice served or given by any public or local or any other authonity with respect to
its Land (or any part of it)

0] detiver a copy to the Security Trustee, and

{n) inform the Secunty Trustee of the steps taken or proposed to be faken to
comply with the relevant requirements

Following an Event of Default or, In respect of any Land acquired after the date of this
Debenture, upon the request of the Security Trustee, each Chargor shall

(a) grant the Secunty Trustee or its lawyers on request all faciities within the power of
that Chargor to enable the Secunty Trustee or its lawyers (at the expense of that
Chargor) to

() carry out investigations of title to the Land, and
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(1) make such enguiries in retation to any part of the Land as a prudent
mortgagee might carry out, and

(b) if reasonably required by the Secunty Trustee, provide it with a report on titie of that
Charger to the Land concerning those items which may properiy be sought to be
covered by a prudent mortgagee n a lawyer's report of that nature

73 Accounts

731 If any Chargor opens or otherwise acquires any Account after the date of thts Debenture, it
shall notify the Secunty Trustee immediately

732 Afer executing this Debenture {or in the case of any Account opened after the date of this
Debenture, after the date on which that Account 1s opened), each Chargor shall

{a) in respect of its Controlled Accounts (if any), promptly give notice to the Account
Bank in the form set out In Part 1 of Schedule 8 {Forms of letter to and from Account
Bank) and deiver to the Secunty Trustee a certified copy of thal notice,

(b) n respect of the Holding Account {if any) for which the Account Bank is not the
Secunty Trustee, promptly give notice to the Account Bank in the form set out in Part
2 of Schedule & (Forms of letter to and from Account Bank) and deliver to the
Security Trustee a certified copy of that notice,

{c) in respect of each of its Current Accounts (if any) for which the Account Bank is not
the Security Trustee, promptly give notice to the Account Bank in the form set out in
Part 3 of Schedule 8 (Forms of letter to and from Account Bank} and deliver to the
Security Trustee a certfied copy of that notice, and

(d} use all reasonable endeavours to ensure that the Account Bank acknowledges each
notice served on it pursuant to Clauses 7 3 2(a), 7 3 2(b) or 7 3 2{c) in the form set
out In Part 4 of Schedule 8 (Forms of Letter to and from Account Bank) or other form
approved by the Security Trustee

733 Subject to the Faciity Agreement, each Chargoer may recewve, withdraw or transfer any credit
balance on the Holding Account or Current Account unless the Securty Trustee notrfies it to

the contrary at any time when an Event of Default has occurred which 1s continuing

734 Inaddiion to any nghts of the Agent or the Secunty Trustee under the Facility Agreement, at
any time after an Event of Default has occurred which 1s continuing, the Secunty Trustee may

(a) apply any amount standing to the credit of the Holding Account or Current Account or
any amount it recetves in respect of any such Account towards any amounts due and
payabie under the Finance Documents, and

{b) may nolify the Account Bank at which the Holding Account or Current Account ts held
that the Chargors' nights (or any of them) under Clause 7 3 3 cease to apply

74 Shares and Investments

741 If any Chargor forms or acquires any Subsidiary after the date of tis Debenture, it shall notify
the Security Trustee immediately
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7.5

751

Each Charger shall (in the case of the Shares specified in Schedule 3 (Shares) and its
investments as at the date of this Debenture) Immediately after enlerning into this Debenture
or {In the case of any other Shares and Investments) on such later date on which any Shares
or Investments are 1ssued to or otherwise acquired by that Chargor, deposit with the Security
Trustee, in respect of or In connection with its Shares and Investments

(a)
(b)

(c)

all stock and share certificates and documents of or evidencing title,

signed undated transfers, completed n blank and, if the Security Trustee so requires,
pre-stamped, and

any other documents which the Security Trustee may from time o time require for
perfecting its titte, or the title of any purchaser,

all of which will be held by the Security Trustee at the expense and risk of the Chargor

Each Chargor shall

(a)

{b)

(c)

promptly following receipt, forward to the Secunty Trustee copies of all notices,
documents and other communications received in connechion with the Shares and
Investments,

promptly copy to the Secunty Trustee, and comply with, ali reguests for nformation
which 1s within its knowledge and which are made under section 793 of the
Companies Act 2006 or any similar provision contained in any articles of association
or other constitutional document relating to any of its Shares and investments, and

comply with all other conditions and obligations assumed by it in respect of any of the
Shares and investments where faillure to so comply would adversely affect the
interests of the Finance Parties

Assigned Agreements, Derivative Contracts and Insurances

Each Chargor shall

(a)

(b)

perform all ts obligations under the Assigned Agreements, Denvative Contracts and
insurances mn a dilgent and timely manner,

promptly after the execution of this Debenture, or (as the case may be) promptly after
the execution of any Assigned Agreement, Dervative Contract or Insurance entered
inio after the date of this Debenture, give notice to the other parties to the Assigned
Agreements, Dervative Contracts and insurances

(1 in the case of Assigned Agreements substantially in the form set out In
Schedule 4 (Form of notice for Assigned Agreements), and

(n) in the case of Insurances, substantially i1 the formn set out in Schedute 5
{Form of notice for Insurances), and

(m) in the case of Derwvative Contracts, substantially in the form set out in
Schedule 6 (Form of notice for Derivative Contracts),

and defiver to the Security Trustee a copy of each notice, and
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753

7.6

77

81

82

{c) use all reasonable endeavours to procure that each party served with a notice under
paragraph (b} above countersigns and returns it to the Secunity Trustee within 14
days of the execution of this Debenture or in the case of Assigned Agreemenits,
Dervative Contracts and Insurances entered into after the date of this Debenture,
within 14 days of the date of the execution of the Assigned Agreement, Derivative
Contract or Insurance

While no Event of Default 1s continuing, the relevant Chargor may exercise all its rights in
respect of the Assigned Agreements, the Derivative Contracts and the Insurances (in each
case to which It 1s a party) including (subject fo the Facliity Agreements) receving and
exercising all nghts relating fo proceeds of those Assigned Agreements, Derivative Contracts
and Insurances

Each Chargor which 1s the borrower of an Intra-Group Loan acknowledges receipt of notice of
assignment under Clause 3 13 {Assigned Agreements) of the relevant intra-Group Loan
Agreement

Trade Marks

Each Trade Mark Chargor shall at all tmes during the Security Period promptly notify the
Secunty Trustee f it receives notification, or otherwise becomes aware, of

(a) any actual, alleged, threatened or suspected Infringement of any Trade Mark,

(b) any actual, alleged, threatened or suspected infringement of any third party's trade
marks or other intellectual or other nghts arising from the use of any Trade Mark, or

(c) any actual, threatened or suspected cancellation or other legal action in respect of
any Trade Mark

Payments without deduction

Each Chargor covenants with the Finance Parties that all payments to be made by it under
this Debenture shall be calculated and be made without (and free and clear of any deduction
for} set-off or counterclaim

Negative covenants

The covenants in this Clause 8 remain in force from the date of this Debenture untit the expiry
of the Secunty Perod

Disposals

No Chargor shall enter into a single transaction or a series of fransactions (whether related or
not}, whether voluntary or involuntary and whether at the same time or over a period of time,
to sell, lease, transfer, loan, nor otherwise dispose of any Security Asset, nor enter into an
agreement to make any such disposal other than a Permitted Disposal

Negative pledpge

No Chargor shall create or permit to subsist any Secunty over any Security Asset except for
Permitted Securty
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8.3 Preservation of the Security Assets

No Chargor shall, without the prior written consent of the Security Trustee

(a) enter into any onerous obhgation or restniction affectting any Securnity Asset, or

(b) in relation to any Land forming part of the Security Assets

(1

(n)

()

()

(w1}

(v}

part with possession of it, confer on any other person any nght or icence to
occupy It or grant any licence to assign, sub-let or create any Security over It

exercise any of the powers conferred by sections 99 and 100 of the Act of
leasing, letting, entering intc agreements for leases or lettings or accepting or
agreeing to accept surrenders of leases;

vary, assign or otherwise dispose of or allow to be forferted any leasehold
Interest,

agree any rent review,

make any structural or matenal alteration, or do or allow anything to be done
which falls within the definition of development in section 55 of the Town and
Couniry Planning Act 1990,

allow any person other than itself to be registered under the Land
Registration Act 2002 as proprietor, or create or permit to anise any nterest
which overrides under the Land Registration Act 2002 (and each Chargor
shall reimburse the Secunty Trustee for its reasonable costs of lodging (aa) a
caution against first registration of the title to that Land or {bb) if that Land 1s
unregistiered, a land charge),

make an application, consent fo or acquiesce 1n the application by any third
party, to the Land Regstry to enter any matter on the register of title, or

{c) in relation to any uncalled capital of the Chargor, call it up or receive It in advance of
" calls unless the Secunity Trustee otherwise directs, nor apply it, when paid, otherwise
than in payment of the Secured Liabilities or as the Secunity Trustee otherwise
directs, or

{d) take any Security in connection with its liability under this Debenture from any
guarantor of, or provider of Security for, any of the Secured Liabifities

84 Assigned Agreements, Derivative Contracts and Insurances

Subject to the provisions of the Facility Agreement, no Chaf’gor shall, without the prior wrnitten
consent of the Secunty Trustee

(a) make or agree to make any amendments to,
(b) walve any of its nights under, or
{c} exercise any nght to terminate,
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9.1

any of the Assigned Agreements, Denvative Contracts or the Insurances where, in the case of
paragraph (a) above such amendments would be reasonably likely to have a Material
Adverse Effect

Trade Marks

No Trade Mark Chargor shail

{(a) permit any Trade Mark to lapse for non-payment of any renewal or pther fee
necessary to maintain its registration and validity or aliow any thing to be done or left

undone the effect of which will, or may be to, imperil or prejudice any Trade Mark, its
registration, subsistence, validity, reputation or integrity,

(b) permit any Trade Mark to fall into disuse or to be used in such a way that they are put
at nsk by becoming generic or by being identified as disreputable in any way,

{c) without the prior written consent of the Secunty Trustee, assign, licence, sub-hicence,
sever, dispose of or otherwise part with control of a Trade Mark or Trade Mark
Application,

(d) change the specificaton of any Trade Mark or permit any disclaimer, condition,

restrichion or memorandum to be entered on the Register of Trade Marks the effect of
which will or may be to detrimentally affect the value of any Trade Mark,

(e) fail to continue to prosecute any Trade Mark Application to registration or fail to take
any steps necessary to ensure so far as possible that any Trade Mark Application i1s
accepted for registration by the Trade Mark Registry, or

(f) do or cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value to the Security Trustee of any Trade Mark
Property and/or the Secunty over any Trade Mark Property created by Clause 3 8
{Intelfectual Property)

Voting and other rights
Before demand by the Security Trustee

Unti such time as the Secunty Trustee makes a demand under Clause 9 2, each Chargor
may exercise any of its voting and other nghts and powers attached to the Shares and
Investments but shall not do so in a manner which may

(a) have the effect of changing the terms of 1ssue of any of the Shares or Investments (or
any class of them) or any of the Distribution Rights relating to them,

{b) impair the value of any of the Shares or Investments,

(c) prejudice the secunty created by this Debenture, or

{d) otherwise prejudice the interests of the Finance Parties under the Finance
Documents
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93

10

101

10.2

After demand by the Secunty Trustee

After the Secunty Trustee so demands following the occurrence of an Event of Default, each
Chargor shall

(a) promptly pay over to the Secunty Trustee all moneys ansing from the Distntbution
Rights relating to the Shares and Investments which t may receive, and

(b) exercise all voting and other righis and powers attached to the Shares and
Investments in any manner which the Security Trustee may direct

Completion of transfers

At any tme following the occurrence of an Event of Default which 1s continuing the Secunty
Trustee may, without notice to any Chargor

(a) complete and date any of the transfers and other documents referred to in
Clauses 7 4 2(b) and 7 4 2(c), and

{b) transfer all or any of the Shares or Investments to itself

Enforcement

When Security becomes enforceabie

The Security created by a Chargor under this Debenture shall become enforceable
(a) on the occurrence of an Event of Default, or

{b) if any Chargor so requests

Powers on enforcement

At any tme after the Security created by a Chargor under this Debenture has become
enforceable, the Secunity Trustee may (without prejudtce to any other of its nghts and
remedies and without notice to the Chargor) do all or any of the following

(a) exercise all the powers and nghts conferred on mortgagees by the Act, as vaned and
extended by this Debenture, without the restrichons contained in sections 103 or
109(1) of the Act,

{b) exercise the power of leasing, letting, entering nto agreements for leases or lethings
or accepting or agreeng to accept surrenders of leases in relation to any Security
Asset, without the restricions imposed by sections 99 and 100 of the Act,

(c) to the extent that any Security Asset constitutes Financial Collateral, as defined in the
Regulations, appropriate it and transfer the titie in and to 1t to the Secunty Trustee
insofar as not already transferred, subject to paragraphs (1) and (2) of Regulation 18,

(d) subject to Clause 11 1 1 (Method of appointment and removal), appoint one or more
persons to be a Recewver ar Receivers of all or any of the Secunty Assets; and

(e) appotnt an administrator of any Chargor
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10.4
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1042

1043

1

1111

112

Disposal of the Security Assets

In exercising the powers referred 1o 1n Clause 10 2(a) (Powers on enforcement), the Security
Trustee or any Recewver may sell or dispose of all or any of the Secunty Assets at the times,
in the manner and order, on the terms and conditions and for the consideration determined by
it

Application of moneys

The Secunity Trustee or any Receiver shall apply moneys received by them under this
Debenture after the Secunity created under this Debenture has become enforceable in the
following order

(a) first, 1n or towards the payment pro rata of, or the provision pro rata for, any unpaid
costs and expenses of the Security Trustee and any Recever under this Debenture
or which are incidental to any Receiver's appointment, together with interest at the
Default Rate (both before and after judgment} from the date those amounts became
due until the date they are rrevocably paid in full,

{b) secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commisston or remuneration of the Secunty Trustee and any Recesver,

{c) thirdly, n or towards the discharge of all iabilities having prionty to the Secured
Liabilities,
{d) fourthly, in or towards the discharge of the Secured Liabilthes in accordance with the

Faciity Agreement, and

(e) fifthly, in the payment of any surplus to the relevant Chargor or other person entifled
to nt,

And section 109(8) of the Act shali not apply

The Chargors shall hold on trust for the Secunty Trustee all moneys received by virtue of the
Insurances and shall apply those moneys as the Facility Agreement requires

Clause 10 4 1 will overnde any apprapniation made by a Chargor

Appointment and powers of Receivers

Method of appointment and removal

The Secunty Trustee may not appoint a Receiver by reason only of a moratorium being
obtained, or anything being done with a view to a moratorium being obtained, under section
1A of the Insolvency Act 1986

Every appointment or removal of a Receiver, of any delegate or of any other person by the
Security Trustee pursuant to this Debenture may be made in writing under the hand of

any officer or manager of the Security Trustee (subject to any requirement for a court order In
the removal of an administrative receiver)

Powers of Recerver

Every Recerver shall have all the powers
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12

13

131

(a) of the Secunty Trustee under this Debenture,

(b) conferred by the Act on mortgagees in possession and on receivers appointed under
the Act,
(c) which are specified in Schedule 1 of the Insolvency Act 1986 in retation to, and to the

extent applicable to, the Security Assets or any of them (whether or not the Recerver
ts an administrative recerver within the meaning of that Act) together with the
addihonal powers set out in Schedule 11 (Additional powers of Receiver), and

{d) in refation to any Secunty Asset, which he would have If he were its only and absolute
beneficial owner

Joint or several

If two or more persons are appointed as Recesvers of the same assets, they may act jontly
and/or severaily so that (unless any instrument appointing them specifies to the contrary)
each of them may exercise Individually all the powers and discretions conferred on Recervers
by this Debenture

Receiver as agent

Every Recewver shall be the agent of the relevant Chargor which shali be solely responsible
for his acts and defaults and for the payment of his remuneration

Recelver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Security Trustee, and the maximum rate specified in sechon
109(6) of the Act shall not apply

Protection of purchasers

No purchaser or other person dealing with the Secunity Trustee or any Receiver shall be
bound or concerned

(a) 1o see or enquire whether the right of the Secunty Trustee or any Receiver to
exercise any of the powers conferred by this Debenture has ansen or not,

(b) with the propriety of the exercise or purported exercise of those powers, or

(c) with the appiication of any moneys paid to the Security Trustee, to any Recerver or to
any other person

Protection of the Finance Parties and Receivers
Exclusion of habiity

None of the Security Trustee, the other Finance Parties, any Recewver or any of ther
respective officers or employees shall have any responsibiiity or habihity

(2) for any actton taken, or any failure to take any action, in relation to all or any of the
Security Assets,
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(b) to account as mortgagee In possession or for any loss upon realisation of any
Security Asset,

(c) for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies under Clause 18 (Currency), or

{d) for the loss or destruction of, or damage to, any of the Secunty Assets, or to any
documents of or evidencing title to themn, which are in the possession or held to the
order of any such person {and which will be held by such persons at the expense and
risk of the Chargors),

(e) for any other default or omission n relation to all or any of the Security Assets for
which a mortgagee in possession might be lable,

except In the case of gross negligence or wilful misconduct on the part of that person
General indemnity

Each Chargor shall indemnify the Security Trustee, the other Finance Parbes, any Receiver
and thewr respective officers and employees against all actions, proceedings, demands,
claims, costs, expenses, and other labilites incurred by them in respect of all or any of the
followtng

(a) any act or omission by any of them in relation to ali or any of the Security Assets,

(b) any payment relating to or in respect of all or any of the Security Assets which
becomes payable at any time by any of them,

(c) any stamp, registration or similar Tax or duty which becomes payable i1 connection
with the entry into, or the performance or enforcement cf, this Debenture,

(d) carrying out or purporting to carry out any of the nghts, powers and discretions
conferred on them by or permitied under this Debenture, and

{e) any breach by that Chargor of any of its covenants or other obligations to the Secunty
Trustee or any other Finance Party,

except In the case of gross neghgence or wilful misconduct on the part of that person

Each Chargor shall pay interest at the Default Rate on the sums payable under ihis Clause
from the date on which the liability was incurred to the date of actual payment (both before
and after judgment)

Indemnity out of the Security Assets

The Security Trustee, the other Finance Parties, any Recever and therr respective officers
and employees shall be entitled to be indemnified out of the Securnty Assets in respect of the
actions, proceedings, demands, claims, costs, expenses and habiities referred to in

Clause 13 2 (General indemnity)
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14.1

14.2

143

Preservation of Security
Reinstatement

if any payment by a Chargor or discharge given by the Secunity Trustee (whether m respect of
the obligations of any Obligor or any Security for those obligations or otherwise) I1s avoided or
reduced as a result of insolvency, iquidation, admirsstration or any simiiar event

(a) “the habiiities of the Chargor and the Secunity created by the Chargor under ths
Debenture shall continue as if the payment, discharge, avoidance or reduction had
not occurred, and

(b) the Finance Parties shall be entitlied to recover the value or amount of that Secunty or
payment from the Chargor, as if the payment, discharge, avoidance or reduction had
not occurred

Waiver of defences

Neither the Security created by this Debenture nor the obligations of any Chargor under this
Debenture will be affected by an act, omission, matter or thing which, but for this Clause,
would reduce, release or prejudice that Secunity ar any of those obligations (whether or not
known to that Chargor, the Security Trustee or any other Finance Party) including

{a) any time, waver or consent granted to, or composttion with, any Obligor or other
person,
{b) the release of any Obligor or any other person under the terms of any composition or

arrangement with any person,

(c) the taking, variation, 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 non-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,

(d) any incapacity or lack of power, authority or legal personaity of or dissolution or
change in the members or status of an Obligor or any other person,

(e} any amendment (however fundamental), replacement, vaniation, novation,
assignment or the avordance or termination of a Finance Document or any other
document or Security,

H any unenforceability, iliegahty or invalidity of any obligation of, or any Security created
by, any person under any Finance Document or any other document, or

(g) any insolvency, iguidation, administration or similar procedure
Chargor intent

Without prejudice to the generality of Clause 14 2 (Wawer of defences), each Chargor
expressly confirms that it intends that the Secunty created by this Debenture shall extend
from time to time to any (however fundamental) variation, increase, extension or addition of or
to any of the Finance Documents and/or any facility or amount made available under any of
the Finance Documents for the purposes of or In connection with any of the following
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14.6

(a) acgquisitions of any nature,

(b} increasing working capital,

{c) enabling investor distributions to be made,

{d} carrying out restructurings,

(e) refinancing existing facilihes,

{f) refinancing any other indebtedness,

(@) making facilties available to new borrowers,

(h) any other variation or extension of the purposes for which any such facility or amount

might be made available from tme to time, and
()] any fees, costs and/or expenses associated with any of the foregoing
immed:ate recourse

Each Chargor waives any nght it may have of first requinng any Finance Party (or any trustee
or agent on its behalf) to proceed aganst or enforce any other nghts or Security or ciaim
payment from any person before claiming from the Chargors under this Debenture  This
walver applies irrespective of any law or any provision of a Finance Document to the contrary

Appropriations
During the Security Period each Finance Party may

{2) refrain from applying or enforcing any moneys, Security or nghts held or received by it
(or any trustee or agent on its behalf) in respect of the Secured Liabilities, or, subject
to Clause 10 4 1 (Apphication of moneys), apply and enforce the same In such
manner and order as It sees fit (whether against the Secured Liabiliies or otherwise)
and no Chargor shall be entitled to the benefit of the same, and

(b} hoid 1n an mterest-bearing suspense account any moneys recewved from any Chargor
or on account of the Secured Liabilities

Deferral of Chargor's rights

During the Security Perod and untess the Security Trustee otherwise diects, no Chargor
shall exercise any rights which it may have by reason of performance by # of its obligations
under this Debenture or the enforcement of the Secunity created by this Debenture

{a) to receive of claim payment from, or be indemniffied by an Obhigor,

{b) to clarm any contribution from any guarantor of, or provider of Security in respect of,
any Obhgor's obligations under the Finance Documents,

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Finance Party under any Finance Document or of any
guarantee or Secunty taken pursuant to, or in connection with, the Finance
Documents by any Finance Party,
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(d) to exercise any right of set-off aganst any Oblgor, and/or

{e) to claim or prove as a creditor of any Obligor in competition with any Finance Party

14.7  Additional Security

This Debenture s in addition to, 1s not in any way prejudiced by and shall not merge with any
contractual nght or remedy or other Secunty now or In the future held by or available to any

Finance Party

148 New accounts

if any Finance Party receives notice (actual or otherwise) of any subsequent Security over or
affecting all or any of the Securrty Assets it may open a new account or accounts with each
Borrower and, if it does not do so, it shall nevertheiess be treated as if it had done so at the
time when it recerved or was deemead to have received notice of that subsequent Secunty,

and as from that time all payments made by a Borrower to that Finance Party

(a) shall be credited or be treated as having been credited to the new account of that

Borrower, and

(b) shall not operate to reduce the Secured Liabilities at the time when the Finance Party

received or was deemed to have received such notice

15 Tacking

For the purposes of section 84(1) of the Act and section 49(3) of the Land Registration Act
2002 the Security Trustee confirms on behalf of the Lenders that the Lenders shall make
further advances to the Borrowers on the terms and subject 1o the conditions of the Finance

Documents
16 Further assurance

161 Regstration at Companies House

Each Chargor consents to the registration of this Debenture at Companies House pursuant

to Part 25 of the Companies Act 2006

16.2 Application to Land Registrar

Each Chargor consents to the registration against the registered titles specified opposite its

rame in Schedule 2 (Land charged by way of legal mortgage) of

{a) a restriction in the following terms

"No disposition of the registered estate by the proprietor of the registered estate or by
the propnietor of any registered charge, not being a charge registered before the entry
of this restriction 1s ta be registered without a written consent signed by the propnetor
for the time being of the charge dated ™ {[date of Debenture] in favour of
Lioyds Bank plc referred to in the charges register ot theirr conveyancer (Form P)",

and

(b) a notice that the Lenders are under an obligation to make further advances on the

terms and subject to the conditions of the Finance Documents
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163

16.4

16.5

1651

1652

166

Further action

Each Chargor shall, at its own expense, promptly take any action and sign or execute any
further documents which the Security Trustee may require in order to

(a) give effect to the requirements of this Debenture,

(b) protect, preserve and perfect the Security intended to be created by or pursuant to
this Debenture,

(c) protect and preserve the ranking of the Secunty intended to be created by or
pursuant to this Debenture with any other Security over any assets of any Chargor, or

{(d) faciitate the realisation of all or any of the Secunty Assets or the exercise of any
rights, powers and discretions conferred on the Security Trustee, any Receiwver or any
adminstrator in connection with all or any of the Security Assets,

and any such document may disapply section 93 of the Act
Deposit of documents

Each Chargor covenants that, on the date of this Debenture and at all times during the
Security Period as soon as it receives them (and in any event as soon as the Security Trustee
so requestis), it shall deposit with the Secunity Trustee, in respect of or in connection with the
Secunty Assets '

{a) all deeds, certficates and other documents of or evidencing title, and

(b) any other documents which the Secunty Trustee may from time to time require for
perfecting its title, or the title of any purchaser

Registration of Trade Marks
Each Trade Mark Chargor shall

(a) within ten Business Days of the date of this Debenture, apply to the Comptroller-
Genera! of Patents, Designs and Trade Marks to regster the charge created by
Clause 3 8 (Intefiectual Property} pursuant to the provisions of section 25 of the Trade
Marks Act 1994, and

{b) pay all fees necessary to make the regrstrations required to be made under
paragraph (a) before the latest tme provided for payment

Each Trade Mark Chargor acknowledges the nght of the Secunty Trustee, or any duly
authorised agent of the Security Trustee, to apply to the Comptroller-General of Patents,
Designs and Trade Marks to register the charge created by Clause 3 8 (Intellectual Property)
pursuant to the provisions of section 25 of the Trade Marks Act 1894 on or after any falure by
the relevant Chargor to register the charge pursuant to Ciause 16 5 1(a)

Law of Property (Miscellaneous Provisions) Act 1984

The covenant set out in section 2(1)(b) of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to the provisions set out 1 this Clause 16
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17 Power of attorney
Each Chargor irrevocably and by way of securnity appoints each of
(a) the Secunty Trustee,

(b) any delegate or sub-delegate of, or other person nominated in writing by, an officer of
the Secunty Trustee, and

{c) any Recerver,

jointly and severally as the Chargor's attorney, in the Chargor's name, on its behalf and in
such manner as the attorney may in its or his absolute discretion think fit following the
occurrence of an Event of Default or foliowing the failure by the Chargor to comply with a
request from the Security Trustee, to take any achon and sign or execute any further
documents which the Chargor 1s required to take, sign or execute In accordance with this
Debenture The Chargor agrees, promptly on the request of the Secunty Trustee or any
Recever, to ratify and confirm all such actions taken and documents signed or executed

18 Currency

181  The Spot Rate
In this Clause 18, the Spot Rate means, i relation to the Secunty Trustee or any other
Finance Party, the spot rate of exchange of that Finance Party for the purchase of any
currency with any other currency in the London foreign exchange market

18.2 Conversion of moneys received
The Security Trustes or any other Finance Party may convert any moneys received,
recovered or realised in any currency under this Debenture (including the proceeds of any
previous conversion under this Clause 18 2) from their existing currency into any other
currency, by purchasing that other currency at the Spot Rate

19 Discharge of Security
Upon the irrevocable and unconditional payment and discharge in full of the Secured
Liabilities, the Security Trustee shall, unless any third party has any subrogation or other
nights In respect of the Security created by this Debenture at that tme, or shall procure that its
appointees will, at the request and cost of the Chargors

(a) release the Security Assets from this Debenture, and

(b) re-assign to the relevant Chargor those Secunty Assets that have been assigned to
the Secunty Trustee under Clause 3 {Creation of Securry)

Section 93 of the Act shall not apply to this Debenture
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20 Costs and expenses

20.1  Transaction expenses
The Chargors shal! promptly on demand pay the Secunty Trustee the amount of all costs and
expenses (including legal fees) reasonably incurred by it in connechion with the negotiation,
preparation, printing and execution of this Debenture

20.2 Amendment costs
If any Chargor requests an amendment, waiver, consent or release of or in relation to thus
Debenture, the Chargor shall, within three Business Days of demand, remburse the Security

Trustee for the amount of all costs and expenses {Including legal fees) reasonably ncurred by
it in respondirtg to, evaluating, negotiating or complying with that request or requirement

20.3 Enforcement costs

The Chargors shall, within three Business Days of dernand, pay to the Secunty Trustee or
any Receiver the amount of all costs and expenses (including legal fees) incurred by the
Secunty Trustee or any Receiver in connection with the enforcement of, or the preservation of
any rights under, this Debenture or the investigation of any possible Default

21 Additional Chargors

211 Delivery of Security Accession Deed

21 1 1 The Parent may request that any Subsidiary (the New Chargor) becomes a Chargor

2112 The New Chargor shall become a Charger if

{a) the Parent and the New Chargor deliver to the Secunty Trustee a duly completed and
executed Security Accession Deed, and

{b) the Parent confirms that no Default 1s continuing or wouid occur as a result of the
New Chargor becoming a Chargor

21.2 Repetition of representations
Delivery of a Security Accession Deed constitutes confirmation by the New Chargor that the
Repeating Representations are true and correct to the extent applicable {o it as at the date of
delivery as f made by reference to the facts and circumstances then existing

22 Notices

221 Communications in writing

Any communication to be made under or in connechion with this Debenture shall be made In
writing and, uniess otherwise stated, may be made by fax or letter

222  Addresses
2221 The address and fax number (and the department or officer, If any, for whose attention the

communication 1s to be made) of each party for any communication or document to be made
or delivered under or in connection with this Debenture is that identified with its name below
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or any substitute address, fax number or department or cfficer as either party may notify to

the other by not less than five Business Days' notice
22 22 The addresses referred to in Clause 22 2 1 are
(8) The Parent

124 Sloane Street

London

SW1X 9BW

Attention* Stuart Roberts
Fax 020 7591 1650

(b) The Security Trustee
Lioyds Bank plc
10 Gresham Street
London EC2V 7AE
Attention Pau! Morales and Joe Thomas
(c) Each Original Chargor
As set out opposite its name in Schedule 1 (Onginal Chargors)

22.3 Delivery

2231 Any communication or document made or delivered by one person to another under or |
connection with this Debenture will only be effective

{a) if by way of fax, when received n legible form, or

n

{b) if by way of letter, (1) when it has been left at the relevant address or (1) two Business
Days (or, In the case of airmail, five Business Days) after being deposited in the post
postage prepaid (or, as the case may be, arrmaill postage prepaid), 1n an envelope

addressed to it at that address,

and, If a particular department or officer is specified as part of its address details provided

under Clause 22 2 (Addresses), If addressed io that department ¢r officer

2232 Any communication or document to be made or dehivered to the Security Trustee will be

effective only when actualiy receved by the Security Trustee and then only If it 1s expressly

marked for the attention of the department or officer identfied in Clause 22 2 2 (or any
substitute department or officer as the Security Trustee shall specify for this purpose)

224 Engiish language
2241 Anynotice given under or in connection with this Debenture must be in English
22 4 2 All other documents provided under or in connection with this Debenture must be

{(a) in Enghsh, or
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23

234

23.2

24

25

26

27

28

28.4

(b} if not in English, and f s0 required by the Secunity Trustee accompanied by a certified
English transiation and, in this case, the English transiation will prevail unless the
document 1s a constituttonal, statutory or other official document

Calculations and certificates

Accounts

In any htigation or arbitration proceedings arising out of or in connection with this Debenture,
the entnes made In the accounts maintained by the Securty Trustee or any other Finance
Party are prima facie evidence of the matters to which they relate

Certificates and determinations

Any certification or determination by the Security Trustee or any other Finance Party of a rate
or amount under this Debenture 1s, In the absence of manifest error, conclusive evidence of
the matters to which It relates

Partial invalidity

if, at any time, any provision of this Debenture s or becomes iliegal, invald or unenforceable
0 any respect under any law of any jurisdiction, netther the legality, validity or enforceabiiity of
the remaning provisions nor the legality, validity or enforceability of such provision under the
{aw of any other junsdiction will in any way be affected or imparred

Remedies and waivers

No fallure to exercise, nor any delay in exercising, on the part of the Secunty Trustee, any
nght or remedy under this Debenture shall operate as a wawver, nor shall any single or partal
exerctse of any nght or remedy prevent any further or other exercise or the exercise of any
other nght or remedy The nghts and remedies provided in this Debenture are cumulative
and not exclusive of any rights or remedies provided by law

Amendments and waivers

Any term of this Debenture may be amended or waived only with the written consent of the
Chargors and the Security Trustee

Counterparts

This Debenture may be executed In any number of counterparts, and this has the same effect
as 1f the signatures on the counterparts were on a single copy of this Debenture

Governing aw and enforcement
Governing law

English law governs this Debenture, its interpretation and any non-contractual obligations
arnsing from or connected with 1t
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28.2 Jurisdiction

28 21 The courts of England have exclusive jurisdiction to settle any dispute ansing out of or in
connection with this Debenture (inciuding a dispute regarding the existence, valdity or
termination of this Debenture) (a Dispute)

28 2 2 The parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly no party will argue to the contrary

! 28 23 Ths Clause 28 2 1s for the benefit of the Security Trustee and the other Finance Parties only
As a resuli, neither the Secunty Trustee nor any other Finance Party shall be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction  To the extent
allowed by law, the Secunty Trustee and the other Finance Parties may take concurrent
proceedings In any number of jurisdictions

Executed as a deed and delivered on the date appearing at the beginning of this Debenture
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Schedule 1 - Original Chargors

Name of Chargor

Pactfic lnvestments Limited

Pacific Leisure, Entertainment &

Media Limited

The General Property Investment

Company Limited

Beckwith Capial investment Limited

Beckwith Capital Development

Limited

Pacific Healthcare Limited

SHJSICGA/054995 00276/30783483 10

Registered number (or
equivalent, if any)
04384561

03252684

02510783

04165903

02880200

03343931

Notice details

L

Address

Facstmile

Attention

Address

Facsimile

Attention

Address

Facsmile

Attention

Address

Facsimile

Attention

Address

Facsimile

Aftention

Address

Facsimile

Attention.

124 Sloane Street
London

SW1iX 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SWi1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1iX 8BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BW

020 7581 1650
Stuart Roberts
124 Sioane Street
London

SWiX 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1iX gBw

020 7591 1850

Stuart Roberts
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Name of Chargor

Odyssey Venture Partners Limited

t ennox Gardens Properties Limited

Red River Capital Limited

Beckwith Asset Management

Limied

Pacific Capital Partners Limited

Pacific investments Management
Limited
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Registered number (or

equivalent, if any)

03913139

07542104

02887049

02924548

02849777

01722436

Notice details

Address

Facsimile

Attention

Address

Facsimile

Attention

Address

Facsimile

Attention

Address

Facsimile

Attention

Address

Facsimile

Atfention
Address

Facsimile

Attention

124 Sloane Street
London

SW1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
L.ondon

SWiX eBw

020 7591 1650
Stuart Roberis
124 Sloane Street
London

SW1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
Lendon

SW1X 9BW

020 7591 1650

Stuart Roberts
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Schedule 2 — Land charged by way of legal mortgage

Part 1~ Registered Land

None

Part 2- Unregistered Land

None
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Schedule 3 - Shares

Name of Chargor Subsidiary

Pacific Investments
Management Limited
{company number
01722436)

Pacific Investments
Limited

Pacific Leisure,
Entertainment & Media
Limited

Pty Limited (company
number 092862354)

OLV 2 Limited {company
number 04774723)

Law 2162 Limited
{company number
03998829)

The General Property
Investment Company
Lirited
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of shares

Fronfiers Group Australasia

Trinity Lake Corporation Inc

Number and class Details of nominees (if any)

holding legal title to shares

5,000,000 Preference
A shares of £1 each

3,450,000 Ordinary
shares of £1 each

2,500,000 Preference
B shares of £1 each

102,273 A Ordinary
Shares of AUD$0 001

34,095 B Ordinary
Shares of AUD$0 001

10,000 Ordinary
shares of £1 each

10 Deferred shares of
£1 each

60 Ordinary B shares
of £1 each

50 Ordinary C shares
of £1 each

830 A Special
Ordinary shares of 10
pence each

25 Qrdinary D shares
aof £1 each

25 Ordinary E shares
of £1 each

670 Ordinary Shares
of $1 each
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Beckwith Capital
investment Limited

Pacific Healthcare
Limited

Beckwith Capital
Development Limited

Paciffic Investments (Asia)
Limited

PacificAsia 1L P

Pacific Capital South East
Asia (company number
0105549136511}

Red Ruver {Ireland) Limited
{company number
08483546)

Beckwith Capital
Development Limited
(company number
02880200)

PHL 2 Limited (company
number 04774708)

Red Riwver Capital Limited
{company number
02887049)

Beckwith Asset
Management Limited
(company number
02924548)

Puma Asset Management
Limited (company number
02899070)

Red Rwer Capital LimitedLennox Gardens

Properties Limited
{company number
07542104)

EuropaGenPar LLC
EuropaGenPar LP
Pacific Capital Partners

Limited {company number
02849777)
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6,000 common
shares of USD 1
each

Capital interest

4,900 Ordinary
Shares of THB 10
each

4,000 Ordinary
Shares of £1 each

212,500 Ordinary
shares of £1 each

3,000 Ordinary
Shares of £1 each

1,000 Ordinary

shares of £1 each

S1,000 Ordinary A
shares of 1 pence
each

1 Ordiwnary share of
£1

1 Ordinary share of
£1

Capital interest
Captal interest

680,000 A Ordinary
Shares of £1 each

340,000 B Ordinary
Shares of £1 each
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Beckwith Asset
Management Limited

Lennox Gardens

Properties Limited

Pacific Invesiments
Management Limited

Beckwith Invesiment
Management Limited
(company number
01678485)

Law 5187 Limited
(company number
08064988)

Law 5188 Limited
(company number

0B0657399)

Pacific Leisure,

Entertainment & Media
Limited (company number

03252684)

Pacific and York Ltd
{company number
04452957)

Pacific Foreign Exchange

Ltd (company number
07814670)

The General Property
Investment Company

Limited (company number

02910783)

100,000 Crdinary
shares of £1 each

1 Ordinary share of
£1

1 Ordinary share of
£1

2 Ordinary shares of
£1 each

15,001 Ordinary
shares of £1 each

1 Ordinary share of
£1

2,500,000 Preference
shares of £1 each

1 ordinary share of £1

Beckwith Capital Investment 212,501 Ordinary

Limited {company number

04165903}

Pacific Healthcare Limited

{company number
03343931)

Odyssey Venture Pariners
Limited {company number

03913139)
GPIC Hoidings BV
(company number

33135933)

Redwood NCM LL
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shares of £1 each

2 Ordinary shares of
£1 each

2 Ordinary shares of
£1 each

406 ordinary shares

Capital interest



Schedule 4 — Form of notice for Assigned Agreements

To

Attention

Date

Dear Sirs

[On relevant Chargor's notepaper ]

[insert name and address of counterparty]

-

Notice of assignment

1 We refer to the ** [speciy the relevant Assigned Agreement] dated ™
between us and you (the Agreement)

2 We notify you that

(a)

&)

(c)

(d)

under a debenture dated ** between, among others, us and Lioyds Bank
plc (the Security Trustee) we have assigned to the Security Trustee for the benefit of
itself and certain other banks and financial iInstitutions (together with the Secunty
Trustee, the Secured Parties) all our nght, title and interest In and to, and all benefits
aceruing under, the Agreement as security for certamn obligations owed to the Secured
Parties,

we may not agree to amend or terminate the Agreement without the pnor wrnitten
consent of the Secunty Trustee,

until you receive written notice to the contrary from the Security Trustee, you may
continue to deal with us 1n relation to the Agreement and credit all moneys to which
we are entitled under the Agreement to the following account in our name ™
[insert details of account] After receipt we will cease to have any nght to deal with
you in relation to the Agreement and from that time you should deal only with the
Security Trustee, and

you are authorised to disclose information relating to the Agreement to the Security
Trustee on request

3 We request that you

(a)

(b)

(c)

after receipt of wntten notice in accordance with paragraph 2(c¢), ensure that all
moneys to which we are entitled under the Agreement are credited to the account of
the Security Trustee specified in that notice (and are not paid to us),

give the Security Trustee wnitten notice of any breach of the Agreement as soon as
you become aware of it, and

give the Secunity Trustee not less than 30 days' written notice of your terminating the
Agreement
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4 Please sign and return the enclosed copy of this notice to the Security Trustee (with a copy to
the Chargor) to cenfirm that you

(a) agree to the terms of this notice and to act in accordance with its provisions;

[{+)] have not received notice that the Chargor has assigned its nghts under the
Agreement to a third party or created any other interest (whether by way of securnty or
otherwise) In the Agreement in favour of a third party, and

(c) have not clamed or exercised, nor do you have any outstanding nght to claim or
exercise against the Chargor, any nght of set-off, counter-claim or other nght relating
to the Agreement

5 The provisions of this notice are governed by English law

Yours faithfully

for and on behalf of
[insert name of Chargor]

Copy to Securnity Trustee
[On acknowledgement copy]
To Lioyds Bank plc

Copy to [insert name and address of Chargor]

We acknowiedge recespt of the above notice and confirm the matters set out in paragraph 4

for and on behalf of
[insert name of counterparty]

Date -
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Schedule 5 — Form of notice for Insurances

To

Attention

Date

Dear Sirs

[On relevant Chargor's notepaper |

b [tnsert name and address of insurance company]

Notice of assignment

1 We refer to the **

[specify the relevant insurance policy] dated ™

between us and you (the Policy)

2 We notify you that

(2)

(b}

(c)

(d)

under a debanture dated **

between, among others, us and Llovds Bank

plc (the Security Trustee) we have asstgned to the Security Trustee for the benefit of
itself and certain other banks and financial institutions (together with the Secunty
Trustee, the Secured Parties) all our nght, title and mterest in and to, and ail benefils
accruing under, the Policy as security for certain cbligations owed to the Secured

Parties,

we may not agree to amend or terminate the Policy without the prior wnitten consent

of the Security Trustes,

untl you receive written notice to the contrary from the Security Trustee, you may
continue to dea! with us In relation to the Policy and credit alf moneys to which we are

wr

entifted under the Palicy to the following account In our name

[insert

details of account] After receipt we will cease to have any night to deal with you in

relation to the Policy and from that time you shouid deal only with the Security
Trustee, and

you are authorised to disclose information relating to the Policy to the Security
Trustee on request

3 We reguest that you

(a)

{b)
(c)

after receipt of written notice i accordance with paragraph 2(c), ensure that all

moneys to which we are entitied under the Poiicy are credited to the account of the

Security Trustee specified in that nolice (and are not paud to us),

note on the Policy the Secunty Trustee's security interest under the Debenture, and

give the Security Trustee not less than 30 day's written notice of your terminating the

Policy or allowing the Policy to lapse

4 Please sign and return the enclosed copy of this notice to the Security Trustee (with a copy to
the Chargor} to confirm that you
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(a) agree to the terms of this nolice and to act in accordance with its provisions,

(b) have not received notice that the Chargor has assigned its nghts under the Policy to a
third party or created any other interest (whether by way of secunty or otherwise) in
the Policy in favour of a third party, and

(¢} have not claimed or exercised, nor do you have any cutstanding nght to claim or
exercise against the Chargor, any nght of set-off, counter-claim or other nght relating
to the Policy

5 The provisions of this notice are governed by English law

Yours faithfully

for and on behaif of
[insert name of Chargor]

Copy to Secunty Trustee

[On acknowledgement copy)

To Lioyds Bank plc

Copy 1o Pacific Investments Limited on behalf of all the Chargors

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4

for and on behalf of

[insert name of insurance company]

Date -
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Schedule 6 — Form of notice for Derivative Contracts

To

Attentton

Date

Dear Sirs

[On relevant Chargor's notepaper ]

L 2

[insert name and address of counterparty]

e

i

Notice of charge

1
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We refer to the ** [speciy the relevant Derivative Confract] dated **
between us and you (the Agreement)

We notify you that

(a)

(b)

(c)

under a debenture dated ** between, among others, us and Lioyds Bank
pic (the Security Trustee) we have granted to the Security Trustee for the benefit of
itself and certan other banks and financial Institutions (together with the Security
Trustee, the Secured Parties) a fixed charge over our fight to recerve all moneys
payable under the Agreement as secunty for certain obligations owed to the Secured
Parties,

we may not agree to amend or terminate the Agreement without the prior written
consent of the Security Trustee, and

you are authonsed to disclose information relating to the Agreement to the Secunty
Trustee on request

We request that you

(a)

{b)

(c)

ensure that all moneys payable to us under the Agreement are credited to an account
nominated by the Security Trustee (and are not paid to us),

give the Security Trustee written netice of any breach of the Agreement as soon as
you become aware of it, and

give the Security Trustee not less than 30 days® written notice of your terminating the
Agreement

Please sign and return the enciosed copy of this notice to the Security Trustee (with a copy to
the Chargor} to cenfirm that you

(a)

agree to the terms of this notice and to act 1n accordance with its provisions, and
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{b) have not received notice that the Chargor has assigned its nghts under the
Agreement to a third party or created any other interest {whether by way of secunty or
otherwise) in the Agreement in favour of a third party, and

5 The provisions of this notice are governed by English law

Yours faithfully

for and on behalf of
[fnsert name of Chargor]

Copy to Securnty Trustee

[On acknowledgement copy]

To Lioyds Bank plc

Copy to [insert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out In paragraph 4

for and on behalf of
[insert name of counterparty]

Date **
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Schedule 7 — Current Accounts

Name of Chargor Account bank
Pacific Leisure,
Entertainment &
Media Limited

Lennax Gardens
Properties Limited

Red River Capital
Limited

Pactfic Capital
Partners Limited

Pacific Investments
Management Limted
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Sort code

Account number
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Schedule 8 - Forms of letter to and from the Account Bank

Part1 — Notice to Account Bank regarding the Controlled Account(s)
[On relevant Chargor's notepaper |

[This form of notice 1s drafted on the basis that the relevant Chargor has a single Controlled Account
If any Chargor has more than one Controfled Account, make appropriate drafting adjustments Delete
this note and any other square bracketed notes in italics below before the notice 1s signed by the
Chargor and sent to the Account Bank ]

To - [insert name and address of Account Bank]

Date -

Dear Sis

Debenture dated [** ] between (among others) [Chargor] and Lloyds Bank

plc (the Debenture)

Wae refer to the account which we hold with you numbered , sort code **
as it may from time to time be re-designated or re-numbered (the Controlied Account)

We are writing to give you notice of certain rights in respect of the Controlled Account that we have
granted to Lloyds Bank plc in ts capacities (as applicable) as agent and security trustee for certain
banks and financial institutions (the Bank)

Under the Debenture we have [charged by way of fixed charge in favour offfassigned absolutely tof
the Bank all amounts standing to the credit of the Cantrolled Account from time to time (the Deposit)
and all of our right, title and interest 1n, and relating to, the Cantrolled Account

[* we have [charged by way of fixed charge in favour ofjfassigned absolutely to] the Security
Trustee " Delete whichever square bracketed option is inappropnate (see Clauses 3 6 (Controlled
Accounts held with the Security Trustee} and 3 7 (Other Controlled Accounts)) and remove the square
brackets from the option which 1s appropriate }

Regardless of any previous authonsations or instructions which we may have given you and without
making any enguiry as to the justification for the matter, we irrevocably authonse and instruct you

(a) to disclose to the Bank any information refating to us, the Controlled Account and the Deposit
which the Bank may from tme to tme request you to disciose to i,

(b) to hold the Deposit to the order of the Bank, and not permit the whole or any part of the
Deposit to be withdrawn by us,

(c) to pay or release all or any part of the Deposit, and generally to act in relation to the Depostt,
only in accordance with the written instructions of the Bark,

{d) to comply with the terms of any written notice or instructions in any way relating to or

purporting to relate to the Controlled Account or the Deposit which you may receive from the
Bank, and
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(e) not, without the prior written consent of the Bank, to renew or roll over the Deposit for a fixed
period exceeding three months

The mstructions and authortsations contained in this letter may not be revoked or varied without the
written agreement of the Bank

This letter 1s governed by English law

Please confirm your agreement o the above by sending an acknowledgement fo the Bank in the form
attached, with a copy to ourselves

Yours faithfully, .

for and on behalf of ** {Chargor]

copy Lioyds Bank plc
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Part 2 - Notice to Account Bank regarding the Hoiding Accounts

[Cn relevant Chargor's nofepaper ]

[Thts form of notice 1s drafted on the basis that the relevant Chargor has a single Holding Account  If
any Chargor has more than one Holding Account, make appropriate drafiing adustments Delete this
note and any other square bracketed notes in ifalics below before the notice 1s signed by the Chargor
and sent to the Account Bank |

To. - finsert name and address of Account Bank]}

Date i

Dear Sirs

Debenture dated [™ ] between {among others) [Chargor] and Lioyds Bank

pic (the Debenture)

1 We refer to the account which we hold with you numbered ™ , sort code ™
as 1t may from time to time be re-designated or re-numbered (the Holding Account)

2 We are writing to give you notice of certain nights 1n respect of the Holding Account that we
have granted to Lioyds Bank plc In its capacities (as appiticable) as agent and secunty trusiee
for certain banks and financial instituhons (the Bank)

3 Under the Debenture we have charged by way of floating charge to the Bank all amounts
standing to the credit of the Holding Account from time to time (the Deposit) and all of our
nght, title and interest in, and relating to, the Holding Account

4 We notify you that

(a) untit such time as you have received notice from the Bank under paragraph 6 below,
you may accept instructions from either the Bank or ourselves for the withdrawai of
moneys from the Holding Account,

(b) after you have received notice from the Bank under paragraph 6 below we may not
withdraw any moneys from the Holding Account without first obtaining the prhior
written consent of the Bank,

(c) there (s a prohibition in the Debenture on the creation of any further security interest
over the Holding Account, and

(d) you are authonised to disclose information relating to the Holding Account to the Bank
on the request of the Bank

5 After you have received notice from the Bank under paragraph 6 below, we irrevocably
authonise and instruct you to

(a) hold ali moneys from time to ime standing to the credit of the Holding Account to the
order of the Bank, and
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{b) pay all or any part of those moneys to the Bank (or as it may direct) promptly
following recerpt of wntten instructions from the Bank to that effect

6 By counter-sigring this notice the Bank confirms that you may accept instructions from us to
make withdrawals from the Holding Account {without prejudice to any restnctions on our night
to make such withdrawals under the Facility Agreement referred to in the Debenture) untd

such time as the Bank shall notify you (with a copy to us) in writing that its permission 1s
withdrawn

We acknowledge that you may comply with the instructions in this letter without any further permission
from us

The instructiors In this letter may not be revoked or amended without the prior written consent of the
Bank

This letter 1s governed by English law

Please confirm your agreement to the above by sending an acknowledgement to the Bank in the form
attached, with a copy to ourselves

Yours faithfully,

[Chargor}

Lloyds Bank pic
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Part 3 - Notice to Account Bank regarding the Current Accounts

[On relevant Chargor's notepaper |

To b [insert name and address of Account Bank]

Date -

Dear Sirs

Debenture dated [** ] between (among others) [Chargor] and Lloyds Bank pic (the
Debenture)

1 We refer to the follows accounts we hold with you, as they may from time to ime be re-

designated or re-numbered

{(a) linsert Account Number/Sort Code for each Current Account held by the relevant
Chargorl],

(b) o
(the Current Accounts)

2 We are writing 1o give you notice of certain nghts in respect of the Currenf Accounts that we
have granted to Lioyds Bank pic in its capactties {as applicable) as agent and security trustee
for certain banks and financial institutions (the Bank)

3 Under the Debenture we have charged by way of floating charge to the Bank all amounts
standing to the credit of each Current Account from time to time (each a Deposit and together
the Deposits) and all of our nght, title and interest in, and relating to, each Current Account

4 We notify you that

(a) after you have receved notice from the Bank under paragraph € below, we may not
withdraw any moneys from any Current Account without first obtaining the prior
written consent of the Bank,

(b) t{here 1s a prohibition in the Debenture on the creation of any further Secunty interest
over any Current Account, and

(c) you are authorised to disclose information relating fo the Current Accounts to the
Bank on the request of the Bank

5 After you have received notice from the Bank under paragraph 6 below, we irrevocably
authorise and mnstruct you to

{a) hold all moneys from time to time standing to the credit of each Current Account to
the order of the Bank, and

(b} pay all or any part of those moneys to the Bank (or as It may direct) promptly
following receipt of written instructions from the Bank to that effect

SHJIS/CGA/054885 00276/30783493 10 Page 48




6 By counter-signing this notice the Bank confirms that you may accept instructions from us to
make withdrawals from each Current Account {without prejudice to any restrictions on our
right to make such withdrawals under the Facility Agreement referred to in the Debenture)
unt such time as the Bank shall notrfy you (with a copy to us) in writing that its permission 1s
withdrawn

We acknowledge that you may comply with the instructions in this letter without any further permission
from us

The mnstructions in this letter may not be revoked or amended without the prior written consent of the
Bank

This letter 1s governed by Enghsh law

Please confirm your agreement to the above by sending an acknowiedgement to the Bank in the form
attached, with a copy to ourselves

Yours faithfully,

[Chargor]

Lioyds Bank plc
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Part 4 — Form of acknowledgements fromn Account bank

[On Account Bank's notepaper)

[When preparing the form of acknowledgement lefter to attach lo a notice, delete/amend the
references to "[Controlled Account]{Holding AccountlfCurrent Accounts]” below as appropriate
depending on the Account(s) to which the notice refers Delete this note and any other square
bracketed notes in tafics below before the form of acknowledgement 1s sent to the Account Bank |

To - [insert name and address of Secunty Trustee]

Attention *

Date *

Dear Sirs

Debenture dated [™ ] between (among others) [Chargor] and Lloyds Bank

plc (the Debenture)

We acknowledge receipt of a notice {the Notice) from ** (the Chargor) dated **
of the security granted by the Chargor to the Bank over the [Controlied AccountffHolding
Accountf{Current Accounts] under the Debenture

Words defined In the Notice have the same meaning in this letter
We confirm that

(a) we acknowledge receipt of the Notice and accept the authorisations and instructions
contained in the Notice and we undertake to comply with its terms,

{b) we have not receved notice of

0 any other assignment of or encumbrance over fthe Controlled Accountfjthe
Holding Accountffany Current Accounts] or ftheffany] Depostt, or

(u} any nterest, claim or nght in or to them by any third party,

and we shall but without incurring any hability in respect of the obhgation promptly give you
notice of any such actual, potential or asserted assignment, encumbrance, interest, claim or
right of which we become aware, and

{a) we do not, and will not, hold or otherwise have the benefit of any secunty interest or
other encumbrance over fthe Controlled Accountfjthe Holding Account§fany Current
Accounts] or [theffany] Deposit] other than in our capacity as Security Trustee for the
Finance Parties referred to in the Debenture], and

[Delete the last set of wording in square brackets above unless the Account Bank is also the
Security Trustee |

{b) we will not exercise any nght of combination, conschidation, merger or set-off which

we may have In respect of fthe Controlled Accountijthe Holding Accountijthe Current
Accounts{ except for the netting of credit and debit balances pursuant to current
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account netting arrangements expressly permitted under the Finance Documents (as
that term applies in the Debenture) or if

n at the time of exercising that night, we are a Finance Party (as that term
apphes in the Debenture),

{u) we exercise that right in respect of an obligation which purports to be secured
under the Debenture, and

(m) we exercise that night pursuant to, or in accordance with, the terms of the
Finance Documents {as that term applies in the Debenture)

We are aware that you are relying on this letter in connection with your nghts under the Debenture
This letter 1s governed by Engiish law

Yours faithfully,

for and on behalf of ™ [Account Bank]

copy [Chargor]
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Schedule 9 — Trade Marks

Part 1 — Trade Marks

Propnetor Trade Mark Class(es) Registration number

None

Part 2 - Trade Mark Applications

Proprietor Mark Class(es) Application number Filing date

None
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Schedule 10 - Form of Security Accession Deed

Security Accession Deed
Dated
Between

{1) i Limited, 2 company incorporated under the laws of [England and Wales] with
registered number ™ (the New Chargor),

(2) Pacific Investments Limited, a company tncorporated under the laws of England and Wales
with registered number 04384561 (the Parent) for itself and as agent for and on behalf of
each of the existing Chargors, and

{3) Lioyds Bank plc as trustee for itself and the Finance Parties (the Securnty Trustee)

Recitals

This deed 1s supplemental to a debenture dated ™ between, the Parent, the Chargors

named In it and the Security Trustee (as supplemented and amended from time to time, the

Debenture)

This deed withesses

1 Definitions and interpretation

11 Definitions
Words and expressions defined in the Debenture shall have the same meanings in this Deed

1.2 Construction

The principles of construction set out in clause 1 2 (Construction) of the Debenture shall apply
to thus Deed, insofar as they are relevant to it, as they apply to the Debenture

2 Accession of New Chargor
The New Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as if it had onginally been
a party to it as a Chargor

3 Creation of Security
The New Chargor mortgages, charges and assigns to the Security Trustee all its business,
undertaking and assets on the terms of clause 3 {Creation of Securily) of the Debenture

provided that

(a) the Land charged by way of legal mortgage shall be the Land referred to in Schedule
1 {Land),
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{b) the Shares morigaged or (if and to the extent that the morigage does not take effect
as a mortgage) charged by way of fixed charge shall include the Shares referred to In
Schedule 2 (Shares),

{c) the Controlled Accounts charged by way of [fixed charge]fassignment] shall include
those set out in Schedule 3 (Accounts},

{d) the Assigned Agreements assigned or (if and to the exient that the assignment does
not take effect as an assignment) charged by way of fixed charge shall include the
Assigned Agreements set out In Schedule 4 (Assigned Agreements), and

(e) the Insurances assigned or (if and to the extent that the assignment does not take
effect as an assignment) charged by way of fixed charge shall include the Insurances
set out In Schedule 5 (Insurances)

4 Consent of existing Chargors

The existing Chargors agree to the terms of this Deed and agree that its execution will In no

way prejudice or affect the Security granted by each of them under {and covenants given by

each of them n) the Debenture

5 Notices

The New Chargor confirms that its address details for notices in relation to the Debenture are
as foltlows

Address bl

Attention
Fax

e

6 Law
This Deed 1s governed by English law

Executed as a deed and delivered on the date appearing at the beginning of this Deed

Schedule 1 - Land

Schedule 2 — Shares

Schedule 3 — Controlled Accounts
Schedule 4 - Assigned Agreements

Scheduie 5 - Insurances
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Signatories to Security Accession Deed

New Chargor

Executed as a deed by

- [New Chargor]
acting by two Directors or

one Director and its Secretary

Parent

Executed as a deed by
Pacific investments Limited
acting by two Directors or
one Director and its Secretary

Security Trustee

Executed for and on behalf of
Lloyds Bank plc
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Nt et M e

N et Nt Sr®

Director

Director/Secretary

Director

Director/Secretary
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Schedule 11 — Additional Powers of Receiver

In addition to the powers conferred by the Act on receivers and those conferred by Clause 3%~ V. %

(Powers of Recever), each Receiver shall have the powers set out in this Schedule [ ) =
/_
1 To enter into, take possession of, coliect and get in the Secunity Assets
2 To manage the Security Assets
3 To collect and get in all moneys or proceeds In any way ansing from the Security Assets or
any deed, document, night or entitlement affecting the Security Assets whether directly or
mndirectly
4 To sell, exchange, surrender, renounce, deal with, convert into money and realise the

Secunty Assets or any estate or interest in any of them

5 To convey, assign or transfer the Secunty Assets subject to such exceptions, reservations
and covenants and obhgations as the Security Trustee or any Receiver may consider
necessary or expedient

6 For the purposes of realisation of any Secunty Asset, to convey, assign or transfer it to any
person with or without consideration or exchange it for shares or other oroperty Plant,
machinery and other fixtures may be severed and sold separately from the premises
containing them

7 To apportion any rent and/or the performance of any obligations

8 To acquire, renew, extend, grant, vary or otherwise deal with such easements, servitudes,
rights, privileges and/or licences as the Securnity Trustee or a Recewver considers expedient

9 To grant without restriction any lease or tenancy for any term whether commencing at once or
at any future date at any or no rent and with or without any premium and generally on such
terms as the Secunty Trustee or any Recewer may consider expedient

10 To accept the surrender or renunciation of any lease or tenancy whether or not for the
purpose of enabling a new lease to be granted

11 To gwve an effectual receipt for any premium payable on any grant or surrender or
renunciation of any lease

12 To exercise, cbserve and perform for and on behalf of the Chargor any or all of the powers,
obligations or duties conferred or imposed on any owner or occupier of property (whether as
landiord andfor tenant) at common law or by statute (iIncluding the Landlord and Tenant Acts
1827 to 1988, the Landiord and Tenant (Covenants) Act 1995, the Rent Act 1977, the Town
and Country Planning Act 1990, the Planning (Listed Buildings and Conservation Areas) Act
1990, the Planning (Hazardous Substances) Act 1990, the Town and Country Planning
{Scotland) Acts, the Public Health Act 1936, the Contro! of Poliution Act 1974 the Water Act
1989 and the Environmental Protection Act 1990)

13 To inihiate, oppose, negotiate, participate 1n, compromise or conclude any review or revision
of any rent payable in respect of any lease or tenancy
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14

15

16

17

18

19

20

21

22

23

24

To exercise (whether on the Chargor's behalf or otherwise) any option or nght of election
avaslable n law to the Chargor or the Secunty Trustee or any Receiver to waive exemption so
that the suppties shall be supplies chargeable or taxable for VAT purposes at the standard or
other applicable rate of tax

To sign, seal, execute, deliver, complete and perfect all notices and documents as are
thought fit by the Security Trustee or the Recerver for exercising, observing and performing
any of the powers, obligations or duties conferred or imposed on the Chargor by this
Debenture or by any statute in respect of the Secunity Assets

To give receipts for any compensation moneys payable to or by a landiord or tenant

To promote, incorporate, manage and wind up elther alone or with others any company either
for the purposes of

{(a) taking a conveyance, fransfer, assignment, assignation or lease of or other interest in
any Security Asset, and/or

(b) undertaking works on and/or providing services to the occupiers of any Security
Asset,

i any case where It Is desirable or convenient to do so andfor In connection with or for the
furtherance of all or any of the powers contained in this Debenture as the Secunty Trustee or
the Receiver may consider expedient

To construct or complete any buslding {whether or not it 1s In accordance with the
development planned or being carried on at any Land) and any roads, access ways and
services and generally to develop the Land in such manner as the Secunity Trustee or the
Receiver may consider expedient

To carry out any work Involving furnishing or fithing out or the installation or provision of any
plant, machinery, equipment or service

To utihse any moneys at any time or from time to ime recerved for the purposes of financing
any expenditure at any time or from time to time ncurred in connection with or incidental to
the exercise of any of the powers conferred by this Debenture in advance of any other
payments

To contnue, commence or undertake any business (whether or not previously carried on by
the Chargor)

To borrow, raise or secure the payment of money which may be required for the exercise of

any of the powers conferred by this Debenture in such manner including the creation of new
assignments, mortgages or charges (whether or not having prionty to this charge) as may be
considered expedient

To obtain, renew, extend, amend or otherwise deal with such permissions, consents and/or
licences for the benefit of or otherwise connected with or anciliary to the Secunty Assets or
the use or development of any business comprised in the Secunty Assets as the Securty
Trustee or the Recewver may consider necessary or desirable

To agree any vanation, modification or determination of any existing deeds or agreements
and enter into make or obtain any new agreements, deeds or bonds which the Security
Trustee or Recewver considers may be necessary or desirabie
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25

26

27

28

29

30

31

To employ staff, solicitors, architects, surveyors, quantity surveyors, estate agents, insurance
brokers, contractors, builders, workmen, security staff, watchmen, building managers and
others and purchase all proper stock, materials and other tems as the Security Trustee or the
Recewver may consider expedient

To dedicate any part or parts of the Land as a highway where to do so is desirable in order
that the Land may more conveniently be developed

To make any change ar arrangement as to boundaries with adjoining owners and neighbours
s0 as to resolve any dispute or to facilitate deveiopment

Provided this does not result in a breach of the terms of the headleases or any coccupational
lease, to effect and maintain msurance policies (whether against fire and other physical risks,
loss of rent or thurd party or public hability, or structural or latent defect, or for other indemnity
or otherwise) and to make, prove, negotiate, adjust or enforce any claim on any policy
whether effected by the Chargor or the Secunty Trustee or the Recetver

To take, defend, appeal or otherwise join In any proceedings (including any arbitration or
determination of any tssue or dispute by an independent expert) concerning or tnctdental to
the Security Assets or to any of the powers set out in thus Schedule

To make any arrangement or compromise or enter into any contracts which the Security
Trustee or the Receiver may consider expedient

To do all such other acts and things as the Security Trustee or the Receiver may consider
necessary or desirable for the management, development or realisation of all or any part or
parts of the Secunity Assets and/or acts and things incidental or ancillary to the powers set out
in this Scheduie and the exercise of them
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Signatories to Debenture

The Parent

Executed as a deed by
Pacific Investments Limited

acting by a
director in the presence of

- GAVIN DUNNE
Name of witness GQUIN NN

Address

Signature of witness

The Ongtnai Chargors

Executed as a deed by
Pacific Investments Limited
acting by a

direcior In the presence of

T et s

GAVIN DUNNE

e

Signature of witness
Name of witness @%’Q

Address
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STUART ROBERTS

STUART ROBERTS
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Executed as a deed by

Pacific Leisure, Entertainment
& Media Limited

acting by a

director in the presence of

STUART ROBERTS

)
)
}
)
)

GAVIN DUNNE

Signature of witness
Name of witness G—M\E—}O B—')/\)\E’

Address

Executed as a deed by

The General Property
investment Company Limited
acting by a

director in the presence of

STUART ROBERTS

)
)
)
)
)

GAVIN DUNNE
Signature of witness

Name of witness G‘q\m w 9,

Address
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Executed as a deed by )
Beckwith Capital investment Limited )
acting by a )
director in the presence of }

GAVIN DUNNE

Signature of witness

Name of witness Gﬂ\}p:) DOMPE.

B -

Executed as a deed by )
Beckwith Capital Development Limited)
acting by a )
director in the presence of )

GAVIN DUNNE
Signature of witness

Name of witness G’%ﬁ Soravot

N -
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STUART ROBERTS

STUART ROBERTS
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Executed as a deed by
Pacific Healthcare Limited
acting by a

director in the presence of

GAVIN DUNNE
Signature of witness

Name of withess G{A’\ta\) J)DO{OE

Address

STUART ROBERTS

TUART R
Executed as a dead by STU OBERTS

Odyssey Venture Partners Limited
acting by a -
director in the presence of

)
)
)
)

GAVIN DUNNE

Signature of witness
Name of witness @"’AC\DN

Address

AL
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Executed as a deed by
Lennox Gardens Proparties Limited

acting by a
director 1n the presence of

GAVIN DUNNE
Signature of witness

Name of witness 6“4\3:}3 I}JOA)Q

Address

STUART ROBERTS

Executed as a deed by
Red River Capital Limited
acting by a

director in the presence of

STUART ROBERTS

)
)
)
)

GAVIN DUNNE

Signature of witness

by WONE

Name of withess

Address
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Executed as a deed by }

STUART
Beckwith Asset Management Limited ) ROBERTS
acting by a }
director 1n the presence of )
GAVIN DUNNE
Signature of witness
Name of witness G‘(A—\b.o MQ\E
Address
Executed as a deed by STUART
ROBERTS

Pacific Capital Partners Limited
acting by a
director In the presence of

)
)
)
)

GAVIN DUNNE

Signature of witness

Name of witness g—@-’{—\jp@ \DAD A2 E

Address
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STUART
ROBERTS

Executed as a deed by
Pacific Investments Management

Limited acting by a
Q&E DOWE.

director in the presence of

GAVIN DUNNE

Signature of withess

Name of witness®

Address

The Security Trustee

Signed for and on behalf of }
Lloyds Bank plc )
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Executed as a deed by

Pacific Investments Management
Limited acting by a

drrector in the presence of

Signature of withess
Name of witness

Address

The Security Trustee

Signed for and on behalf of
Lioyds Bank pic
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PAUL BROCKS
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