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

MRO1

Particulars of a charge

‘I_./as:e?form

A fee 15 payable with this form
Please see 'How to pay' on the
last page

You can use the WebFiling service to file thus form online,
Piease go to www companieshouse gov uk

What this form s for
Please return You may use this form to register
via a charge created or evidenced by

CH London Counter 2" instrument

What this form 1s NOT for
You may not use this form to

For further information, please
refer to our guidance at

This form must be delivered to the Registrar for regrstration with
21 days beginning with the day after the date of creation of the chare
delivered outside of the 21 days 1t will be rejected unless it Is accom)
court order extending the time for delivery

D’ You must enclose a certified copy of the instrument with this form 1
scanned and placed on the public record Do not send the original

register a charge where the no www companieshouse gov uk
instrument Use form MRO
*L3CRMS5K* ”
Lo3 2410712014 #52
COMPANIES HOUSE

n Company details

Company number

o fafzfofzls |2 [

I—T !— !— ’_ For official use

=> Filling in this form
Please complete i typescnpt or in

Company name in full |Net1nvest Limited

bold black capitais

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date Id—Z— Iq W F lg IT IT 'T

B

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

entitled fo the charge

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

Name rBank of Montreal

Name

Name

Name

—_——

If there are more than four names, please supply any four of these names then

tick the statement below

[T 1 confirm that there are more than four persons, securty agents or
trustees entitled to the charge

CHFP0O25
06/14 Version 20 Laserform International 6/14
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft 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

Brief description

The Chargor charged by way of fixed charge (a) any
right, title or interest which i1t has now or may
subsequently acgquire to or in any other Land, and
(b) all i1ts Intellectual Property

For more details and defined terms see the charging
instrument

Please submif only a short
descniption If there are a number of
plots of land, aircraft andfor ships,
you should simply describe scme
of them in the text field and add a
staternent along the lines of, “for
more detaills please refer to the
instrument”

Please limit the description to the
available space

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 Scetland) corporeal or incerporeal
property not descnbed above? Please tick the appropnate box

[v] Yes
] Ne

Floating charge

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

[v]1 Yes Continue
[C] No Goto Section7?

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

[+] Yes

Negative Pledge

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

[v] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which i1s the subject of the charge

L

@ This statement may be filed atter
the registration of the charge {use
form MROG}

Signature

| Please sign the form here

Sighature

Signature

X DENTDaArS Ukaén LLP X

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

CHFPO25
06/14 Version 20
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MRO1

Particulars of a charge

B Presenter information

Mportant information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there I1s a query
on the form The contact information you give will be
visible to searchers of the public record

, Contactname ], HS /RWG/011517 00007

’ Company name

|

’MMs One Fleet Place

Dentons UKMEA LLP

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

mow to pay

A fee of £131s payable to Compantes House
in respect of each mortgage or charge filed
on paper

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

|
|

( County/Region

e [le el [ [5]5

| Country

Postown  [,ondon

ﬁ DX 242 LONDON/CHANCERY LANE

|7e-ep«m +44 20 7242 1212

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

mhecklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

[J You have 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 entitled 1o
the charge

You have ticked any appropnate boxes in
Seclions 3,5,6,7&8

You have given a descrption tn Section 4, if
appropnate

] You have signed the form

[] You have enclosed the correct fee

[] Please do not send the ongnal instrument, it must
be a certified copy

OO0 0O 0

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
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,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

CHFP{(25
06/14 Version 2 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3202517
Charge code: 0320 2517 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2014 and created by NETINVEST LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on |

24th July 2014.

Given at Companies House, Cardiff on 31st July 2014
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DENTONS

Debenture

EXECUTICN VERSION

| CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT
TO s 859G OF THE COMPANIES ACT 20086, THIS IS 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 INSTRUMENT

pated ) G- TJ,J 20( 4

SIGNED f
NaME  \ faing o SU,QM,@V

DENTONS UKMEA LLP

Dated 2.3 July2014

Netinvest Limited
(the Chargor)

Bank of Montreal
(the Administrative Agent)

Dartons UKMEA LLP
Oen Fiest Plact
London ECAM TWE
Linttad Kingdom

o 242
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Debenture
Dated 2 3 July 2014
Betwoaan

)

Netinvest Limited a company incorporated In England and Wales with registered numbar
03202517 having its registered office at Compass House Viston Park, Chivars Way,
Cambridge CB24 BAD (the Chargor); and

Bank of Montres with registered address at Agent Bank Services Canada, 234 Simcoe
Strest, 3rd Floor, Toronto, Ontaro M5T 174as administrative agent for the Finance Parties
(the Admintstrativs Agent).

Reclials

A

B.

The Finance Parties have agreed to make credt tacillties avatable on the terms of the Credit
Agresment.

The Chargor has agreed to provide Security to the Administrative Agent (as agent for the
Finance Parties) to sacure the payment and discharge of the Secured Liabllities.

This deed witnesses

1

1.1

Definitions and interpretation
Definitions

Words and expressions defined in the Credit Agreement shall have the same meanings In this
Debenture unless they are expressly defined in it and, In additon, in this Debanture:

Act moans the Law of Property Act 1925.

Account means any account which the Chargor holds with any bank or finencial institution
from time %o time.

Account Bank means, in respect of each Account, the bank or other financizl Institution at
which that Account is held.

Authorisation means an authorisation, consent, approva), resolution, licence, exsmption,
filing, notarisation or registrafion.

Cradit Agreemant msane the credit agreement dated es of or about the date hereof ameng,
Inter alios, NBX Merchant Services Inc., NBX Merchant Services Corp., NBX Services Corp.,
om&mpm.um.mm.mmdamandmmmmm
as agent es amended, novated, supplemented, extended, restated or repeated from fime to
time.

Current Account msans any Account other than a Material Deposit Account.

Default Rate means the rate of interest spacified in, and calculated in accordance with,
Section 4.10 (fntsrest on overdue amounts) of the CrodR Agreement.

CLHSHAWG/011517.00007/35702345.06 Page 1




Derivative Contract means any other master egreement, schedule, confirnation, novation or
other Instrument entered tnto by the Chargor and B counterparty in cannaection with protection
agalnst or benefit fram fluctuation in eny rate or price

Distribution Rights means ail dividends, Intarest and other distributions paid of payable an
ot in respect of any Investmants or Shares and any right to recelve them.

English Subsidiary means any Subsidiary of the Chargor Incerporated in England and
Wales.

Equipment means, in relation to the Chargor, ai its fixed and moveable plant, mechinsry,
tools, vehicles, computers and office and other equipment and the benefit of all related
Authorisations, agreemants and warranties.

Finance Parties means the Administrativa Agent, the Lenders, the Affiiates of the Lenders
and any of thelr respective succassors and assigns.

Insursnce means, in relation to the Chargor, each contract or policy of insurance to which the
Chargor s a party ar in which it has an Interest.

inteflectual Property means:

{a) any patents, trate marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, mora! rights, irventions, confidential
information, krowhow and other intellectual proparty rights and interests (which may
now or in the future subeist), whether registered or unregistared; and

®) the benefit of el applications and rights to use such assets of the Chargor (which may
how or in the future subsist),

Investments msans all or any stocks, shares, bonds and sacurities of any kind (marketable
or otherwise), negotiable instumnents and warrants and any other financial instruments {as
defined in the Ragulations).

Land has the same meaning as it has in section 205(1) of the Act.
Maxtertal Deposit Account has the meaning given to that term In the Credit Agresment.

Recelver means a recelver appointed pursuant to this Debenture or to any applicable law,
whether alone of jointly, and inclixdes a receiver and/or manager arx, If the Administrative
Agent is permitiad by law to appoint an administrative recsiver, includas an admmistrative
receiver.

Reguiations means the Financial Collateral Arrangements (No 2) Regulations 2003 (S.1.
2003/3226) or equivalent legisiation in any applicabie Jurisdiction bringing into effect Directive
2002/47/EC on financial collateral arrangements, and Regulation means gny of them.

Sscured Liabilities moans, at any timse, all of the present and future indebtedness, lahilities
and obligetions, direct or Indirect, absoluls or cantingent, matured or unmatuwed {i) of the
Borrowers and the other Credit Parties owing to the Agent and the Lenders under, pursuant to
or in connaction with this Agreement and the other Credit Documernts, () of the Borrowers
and the ather Credit Parties owing to the Agent, the Lenders and any Afiiliate of & Lender
under, pursuart to or in connection with ISDA Master Agreements, Hedging Agreements and
corperate credit cards, and () of the Borrowers and the other Parent's Subsidieries owing to

CLHB/AWG/D11517.00007/35702542.05 Page 2
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1.21

122

the Agent, the Londera and the Processing Providers under, pursuant to or in connaction with
any egresment or documsnt relating to the operation of a bank account; including alf principal,
interest, fees, ndemnities. costs and expenses thersunder axcept for any liabiities which, if
secured by this Debenture, would resul in & contravention by the Chargor of the prohibittons
in Chapter 2 (Financial aseistance for prohibition of own shares) of Part 18 of the Companies
Act 2006.

Secured Party means each Secured Party {as dsfined in the Crodit Agreement) from time tn
time and any Recalver.

Security has the meaning given to the term Lien In the Credit Agreement.

Security Asssts means, In relation to the Chargor, all of its assete which are the subject of
any Security created or to be created by this Deberiture.

Shares means afl shares held by the Chargor in its English Subsidlaries.

Trads Mark means each Unlted Kingdom registered trade mark owned now or in the future
by the Chargor.

Trade Mark Application means each application for the United Kingdom registration of a
trade mark which has been made at ths date of this Debenture, or which may be made in the
future by the Chargor.

Trade Mark Chargor meeans the Chargor that owns Trade Mark Property.
Trade Mark Property means:

(a) all Trade Marks;

(o)  all Trade Mark Appiications;

{c} any goodwill of the Chargor's business to which any Trade Mark or Trade Mark
Appiication relates; and

(d) any other right which may anse from, relate to, or be associeted with any Trade Mark
or Trade Mark Appkeation or, In either case, its use in the Chargor's buehness.

Construction

The principles of construction set out in Clause 1.5 {Rulss of inferpretation) of the Credit
Agreement shall apply to this Debenturs, insofar as they are relevant fo & end subject to any
necessary changes, as they apply to the Credlit Agreement.

Unless a contrary intenton appears, any reference In this Debenture to:

(a) asweis includes present, future, actual and contingent properties, revenues and rights
of every description;

(b) a Credit Document or any cther agreement or instrumant is a referencs to that
Cracit Document of other agreemant or Instrument as amended, novated,
suppiemented, extanded, restated or replaced from time to ims;

{c) & group of Lenders includes all the Lenders;

CLHE/RWG/11517 Q0007 /36782345.05 Page 3




(d

()

@

®

{m)

(n)

©
(]

debt or indebtedness Includes any obligation, whaether incirred as principal or 8s
surety, for the payment or repayment of money, whether present or future, actusl or
cortingent and whether owed joinily or severally or in any other capacity;

a person Includes any mdividual, firm, company, corporation, government, state or
agency of a state or any association, tust, joint venturs, consortium, parinership or
cther entity (whether or not having separate legal personality);

a reguiation includes any regutation, nule, officiat directive, request or guideiine
{whethar ar not having the force of law) of any governmsnial, intergovernmentat or
supranatonal body, agency, department or of any regulatory, self-requiatory or other
authority or organisation;

any statute or statutory provision includes any stahite or statutory provision which
amends, sxtands, consolidates or repiaces it, or which has boen amended, exdended,
consolidated or replaced by it, and any orders, regulations, instrumants or other
subordinate legislation made under it;

the wards includa{s), including and In particular shall be construed as being by
way of illustration or smphasis only and shall not be construed as, nor shall they take
efiect as, limiting the generaity of any preceding words;

liabtiitiea includes any obligafion whether Incurred as principel or as surety, whether
or not In respect of indebtedness, whether present or future, actual or contingent and
whether owed jointly or severally or In any other capacity;

the words other and otherwise shali not be construed ejusdem gensris with any
preceding words where a wider construction is possible;

a Clause or Scheduls is to be construed &3 a reference to the velevent clause of, or
schedule to, this Agreement;

a Chargat, the Administrative Agent or any othar Finance Party or a Recelver
Includes any ons of more of its assigns, transferess and successors In ttle (in the
case of the Mortgagor, so far as any such [s permitted);

the Administrative Agent or any other Finance Party or a Recalver (except for the
references in Clause 17 (Power of attorney)), inchides s duly appointed nominees,
atiomeys, cofrespandents, trustees, advisers, agonts, defagates and sub-delegates;

this Debenture Is a reference to this Debenture as amended, varied, novated,
suppiemantnd and replaced from time ta tmae;

the singuiar includes the plural &nd vice versa; and
“in writing” or "written® Includes printing, typewriting or any slectronic maans of

communication capable of baing visibly reproduced at the point of reception, including
by facsmile.

123 Theliabillties of the Chargnr under this Debenture are joint and several.
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132

14

15

3.4

Third party dghts

Each Secured Party and its officers, employses and egents may erforce any term of this
Debenture which purports to confer a benefit on that persen, but no othter persan whois not a
panty to this Debenture has any right undar the Contracts {Rights of Third Parties) Act 1999
(the Third Parties Act) to enforce or to enjoy the benefit of any tenm of this Debenture.

Notwithstanding any term of any Credit Documeny, the partes to this Debsnture and any
Recelver may rescind, vary, waive, release, assign, novate or atherwise dispose of all or any
of their respective rights or obligations under this Debeonture without the consent of any
person who is not a party to this Debenture.

Effect as & desd

This Daberture shali tako efiect as a deed even If it Is signed under hand on behalt of the
Administrative Agent.

Law of Preperty (Miscellanoous Provisions) Act 1889

The terms of the other Credit Documents and of any side letters betwsen any parties in
relstion o any Credit Document are incorporated In this Debenture to the extent raquired to
ensure that any purported disposition of an Interest in Land contalned in this Debenture s a
valid disposiion In acoordance with eaction 2(1) of the Law of Property (Miscelaneous
Provisions) Act 1083,

Covenant to pay

The Chargor covenants with the Administrative Agsnt and the other Finance Parties that it will
on demand pay and discharge the Secured Liahllites whan due.

Creation of Security
Lend
The Chargor charges:

(a) by way of legal mortgage its interest in the Land referred to opposite s name in
Schedule 1 (Land charnged by way of legal mortgage), and

(b) by way of fixed charge any right, titie or kttarest which [t has now or may
subsequently acquire to ar in any ather Land

Shares

The Chargor mortpages or (if or to the extent that this Debenture does nottake effectas a
morigage) charges by way of fixed charge:

{a) all Shares; and
(b) &l related Distribution Fights.

CLHS/AWG/11517.00007/35782945 05 Pege 5
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310
3.1041
3.102

Investmants

The Chargor mortgagss cor {if and to the extent that this Dabenture does not teke effect as a
mongage) charges by way of fixed charge:

(a)  al nvestments, and

(o) all retated Distnbution Rights,
including those heki for 1t by any nominee.
Equipment

The Chargor charges by way of fixed charge all Equipment In so far as It is not charged by
way of legal morigepe under Clause 3.1 (Land).

IntsHactual Property

The Chargor charges by way of fixed charge all its Intellectual Property, Including, where the
Chargor is a Trade Mark Chargor:

(a) the Trada Mark Property which bsiongs to it now or at any time during the Security

Period; and

{b) all fees, royaites and other rights of avety kind deriving from the Trade Mark
Property.

Goodwill

The Chargor charges by way of fixed charge its goodwill.
Uncalled capital

The Chargor charges by way of fixed charge its uncalled capital.
Authorisgtions

The Chargor charges by way of fixed charge the benefit of all Authorisations held by it in
relation to any Security Asset.

Darivative Contracts

The Chargor charges by way of fixad charge Its right to recelve all moneys payabie under any
Derivative Confract.

insurances
The Chargor assigns absolutsly all its rights and interests In the Insurances.
Unfil an Evant of Default occurs that is continuing, but subject to Clausa 7.5 (Derivative

Contracis and Insurances), the Chargor may contnue to deal with the counterparties to the
Insurances.

CLHE/AWG/011517.00007/35782345 05 Prge 6
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3.12.1

3.12.2

N

3.131

3.18.2

3.133

3.13.4

41

Contractus rights

The Chargor charges by way of fixed charge all its rights under all desds and agresments
which it is a party other than the Insurances and the Derlvative Contracts.

Other aagsts

The Chargor charges by way of floating charge all its present and future business,
undertaking and assets which are not effectvely morigaged, charged by way of fixed charge
or assignsd under this Clause 3.

Paragraph 14 of Schadute B1 to the Insovency Act 1888 shall apply to any fioating charge
created by this Debenture,

Trust

Subject to Clause 3.13.2, if or to the extent that for any reason the assignment or charging of
any Securily Asset is prohibited, the Chargor holds it on trust for the Administrative Agent.

If the reason roferred to in Clause 8.13.1 is that
(a) & consent or waiver must bo obtained; or
(b) a condition must be satisfied,

then*

(] subject to Clause 3.13.3, the Chargor shall apply for the consent or waiver;
and

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

in each case within 14 days of the dats of this Debenture or, if the Security Asset is
acguired after the date of this Debenture, within 14 days of the datse of acquisition.

Whare the congent or waiver is not 10 be unreasonably withheld, the Chargor shail;
(a) uss all reaschable endeavours to obtain It as soon as possible; and

(b} keep the Administrative Agent informed of the progress of the negotiations to obtain
it

On the walver or consent being obtained, or the condltion being satisfied, the Securlty Asset
shall be mortgaged, chargsd or assigned (as appropriate} under this Clause 3 and, in relation
to such Security Asset, the trust referved to in Clause 3.13.1 shall terminate.

Nature of Security created

Gengral

The Security created under this Debenture is created:

{a) as a confinuing sacyrity to secure the payment and discharge of the Secured
Liabikties;

CLHE/RWG/011517.00007 /35 THZM5.05 Page 7
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5.1

53

{) (except in the case of assets which are the eubject of u legal mortgege under this
Debenture) over all present and futura asssts of the kind describad which are owned
by the Chargor and, to the axtent that It does not own those assets, shall extend to
any right or interast which it may have in them;

() In favour of the Administrative Agent as agent for the Finance Parties; and

(0  with tull title guarantee.

Security over Derlvetive Contracts

The Security created under this Debenture aver any Derivative Contract shall apply net of any

set-off or combination of amounts owed undsr, and In accardance with the terms of, that
Dertvative Contract

Conversion of loating charge
Corwersion on notice

Subject to Clause 5.2 (Limitatian), the Administrative Agent may by notice to the Chargor at
any time during the Sacurily Period convert the floating charga created by the Chargor under
this Debenture tnto a fixed charge in respect of any Security Asset specified in that notice it-

®) an Event of Default has occurred and is continuing; or

{®) the Administretive Agent reasonably conslders thet Secarity Asset to be in danger of
being selzed, attached, charged, taken possession of or sold under any form of
distress, sequestration, execution or other process or otherwise to be In jeopardy.

Limitation

Clause 6.1 (Conversion an notica) shell not apply 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 1B86.

Automatic conversion

The floating charge created by the Chargor under this Debenture will convert automatically
nto fixed charges’

{a) if the Administrative Agent recelves notice of an intention to appoint an administrator
of the Chargor;

{) 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 liquidator, provisional
liquidator, administrator or Receiver in reepect of the Chargor over afl or any part of
its assets, or if such person is appointad;

{©) if the Chargor creates ot attempts t© create Security over all or any of the Security
Assets, other than Permitted Encumbrances;

(1)) on the crystalisation of any other fioating charge over the Security Assats;
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83
6.3.1

632

6.8

6.6.1

a7

(@) if any person seizes, attaches, charges, takes possession of or sells any Security
Asset under &nhy form of distress, sequastration, execution or other process, or
attemnpts to do so; and

[\j] in any other circumstances prescribed by faw.

Representations and warranties

General

Tha Administrative Agent has entersd into this Debantyre in reliance on the representations
of each Chargor s&t out In this Clause 8, and the Chargor or, in the case of Clause 8.5 (Trads
Maerks) sach Trade Mark Chargar, warrants to the Administrativa Agent on the date of this
Debenture, 85 st out In this Clause 6.

Land

All Land beneficially owned by It is described opposite its namae in Scheduts 1 (Land charged
by way of legal morigage).

Sharos

All Shares bensficially owned by It are described opposite its name in Schedule 3{Shares).
All of the Shares and, to the extent applicable, all Investments are fully pald.

Accounts

As a the date of this Debenture, the Chargor does not hold any Account other than the
Accounts et out In Schedule 6 (Accounts) and the Materlal Deposil Accounts subject to a
deposit control account agreement entered Into pureuant to the Credit Agreement.

Trade Marks

It Is the legal, beneficial and registered proptietor of each Trede Mark described oppoeite ite
nama In Schedute 2 (Trade Marks).

Insurances

it Is the legal and bensficia) owner of each Insurance to which it s a party.
Each Insurance Is In full force and effect.

Repstition

The representations and warranties ast out In this Clause @ shatl survive the axacution of this
Dabenture and {othar than the representation and warranty in Clause 8.4 (Accouris)) are
deemed to be repeated by reference to the facts end circumstances then existing on each
date on which the representations in clause 8.1 {(Representations and Warranties) of the
Credit Agresment are deemed to be repeatsd.

CLHVRAWGA11517.00007/35700345.95 Page 8




74

72

7.21

7.22

7.23

Positive covenants

The covenants In this Clause 7 remain in forge from the date of this Debenture until the expiry
of the Security Period.

Presarvation of the Security Assets
The Chargor shell:

i:V] keop al Land, all Equipment and al! other tengible assets which form part of the
Security Assets in gocd end subatantiel rapaic, falr wesr and tear excepted and
pemit the Administrative Agent free access at all reasonable times and on
reasonabie notioe to view their stats end condition;

b praserve, maintaln and rensw as and when necesaary all intellectual Property
necessary or material to its operations and business;

(©) observe and perform tn all material respects all covenants, undertakings, laws and
regulations fram ime to time affecting any Security Aesst or the use or enjoyment of
it

{d) pay all Tax, rents, rates, duties, tees, charges, Rssessments, impositions, calls,
instaiments and outgoings which are properly payabls at any time during the Security
Period in respect of any Security Assst or by the owner or occupler of it (and If it fails
to pay that amount when dus, the Administrative Agent may pay it) save for any Tax,
rents, rates, duties, fees, charges, assessments, impositions, calls, instaiments and
outgoings or simiisr that s subject to a Permitted Contest;

()] noiify the Administrative Agent of any action commenced by a third party to seizs,
aitach, charga, teke passession of or sell any Security Asset which (to the best of its
knowledge and belief) has been started or threatened; and

1] at its own cost, defend any proceedings (including proceedings to seize, attach,
charge, take possession of or sell} brought by a third party relating to any Security
Assat.

Land

The Chargor ghall promptly notify the Administrative Agent In writing if it acquires any estate
or interest in Land.

The Chargor shall give immediate notice in writing to the Administrative Agent if:
(a) it receivas any notice under sedlion 148 of the Act; or
()] any proceedings are commenced agsinst it for the forfeiture of any lease of any Land.

if the Chargor acquires any freshold or leasehold proparty after the date of this Debenture It
ghall:

@ Immediataly on request by the Administrative Agent and at the cost of the Chargor,
exacute and dallver 1o the Administrative Agent a tegal morigage in favour of the
Administrative Agent of that property in any form which the Admintstrative Agent may
require;
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725

726

13

7.3.4

132

{b) If the tide to that frechold or laasehold property is registerad et the Land Regisiry or
required to be so registered, apply to te Land Registry for registration of this
Security; and

() it applicabls, ensure that the provisions of Clause 16.1 {AppBcation (o Land Registrar)
are complied with in retation to that legal mortgage.

If the consent of the landiard In whom the reversion of a lease is vested is required for the
Chargor to exacute a lega! mortgage over it, the Chargor shalt

(a) not be required to perform that obligation uniess and until it has obtalned the
iandtord’s consent; and

) use iis reasonable endeavours to obtaln the landiond’s consent.

The Chargor shall:

{a) psriom all its obligations under any aw or regulation in any way retated to or
affecting its Land, except to ths extent that non-performance of those obligations
would not matesially adversely affect the valug or marketabilty of any of its Land, and

(b} must, within 14 days aftar receipt by It of any material application, requirement, order
or notice served or given by any public or loca! or any other authority with respect to
{ts Land (or any part of h):

Q) daliver a copy to the Administrative Agent; and

(i) inform the Administrative Agsnt of the steps taken or proposed to be teken to
comply with the relgvant requirements.

Following &n Event of Default that Is continuing or, In respect of any Land acquired after the
date of this Debanture, upon the request of the Administrative Agent, the Chergor shall:

(a) grent the Administrative Agent or its lawyers on request gl facilities within the power
of the Chargor to enable the Administrative Agent or Iis lawyars (at the expense of
the Chargor) to’

()] cany out inveshgations of title to the Land; and

{®) maka such enqguires in relation to any part of the Land as a prudent
mortgagaee might carry out; and

) it reasanably required by the Adminisirative Agent, provide it with a report on titie of
the Chargor to the Land concerning thoss items which may properly be eought to be
covered by a prudent mortgagse in a iawyer's repott of that nature,

Accounts

it the Chargoer opens of ctherwise ecquines any Account after the date of this Debenture, it
shall notify the Administrative Agent iImmediatety.

Afwr an Event of Defautt that v continuing the Chergor shalk
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734

74

74.1

74.2

74.3

(a) in respect of each of its Current Accounts promptly give notice to the Account Bank In
the form sst out In Schedule 7 (Natice to the Account Bank regarding the Cument
Accounts) and dellver to the Administrative Agent a certified copy of that notice; and

{d) use all reasonable endeavours to ensure that the Account Bank acknowledges each
notice served on it pursuant to Clause 7.3.2(a) in the form set oul in Schedule B

{Fonm of Acknowledgamert from the Account Bank) or other forn approved by the
Administrative Agent.

Subject to the Cradit Agreement, the Chargar may recelve, withdraw or transfer any credit
batance on any Acoount unless the Administrative Agent notfies it to the contrary at any time
when an Event of Default has cccurrad which is continuing.

in eddition to any rights of the Agent or the Administrative Agent under the Credit Agreement,
&t any time afler an Event of Default has occurred that (s continuing, the Administrative Agent
may.

(n) apply any amount sterding to the credit of any Account ar any amount it recefves in
respect of any such Account towards any amourtts due and payable under the Credit
Documents; and

®) notify the Acoount Bank at which any Actount is held that the Chargors' rights (or any
of tham) under Clause 7.3.3 cease to apply.
Sherea and Investmants

If the Chargor forms or acquires any Subsidiary &fter the date of this Debenture, it shall notify
the Adminisirative Agent immediately.

The Chargor shall on such date on which any Shares In any Material Subsidiary and any
Invastmants &re ssued to or otherwisa acquired by the Chargor, depaosit with the
Administrative Agent, in respect of or in connection with those Shares and investments:

() all stock and share costrficates and documents of or evidencing title;

) signed undated trensfers, complatad in blank and, if the Administrative Agent so
requires, pre-stamped; and

(0) any other documents which the Administrative Agent may from tims to time require
for periecting iis tite, or the title of any purchasser,

all of which wiil be hekd by the Administrative Agent at the expenss and risk of the Chargor
{save for in the case of the Administrative Agent's groas nagligence or withl defauif).

The Chargor shak

(a) promptly following receipt, forward to the Administrative Agent copies of all notices,
documsnts and othar communications received in connsction with the Shares in any

Material Subsidiary and any Investmants; and

(b} comply with afi other conditions and obiigations assumed by it in respsact of any of the
Shares in any Material Subsidiary and any investments where failure to so comply
would adverssly affact the interesis of the Finance Partice.
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7.5.1

752

7.6

8.1

Dertvative Contracts and insurances
Tha Chargor shail:

(8) perform all its oblgations under the Derivative Contracts and Insurances in & difigent
and timely manner;

®) in relation to insutunces, promptly after the exacution of this Debenture, or (as the
case may bs) promptly after the execution of any Insurance entered irnto after the
date of this Debenture, and in relation to Derivative Contracts, upon the octurrence of
an Event of Dufuult that Is cortinuing, give notice to the other parties to the Derivative
Contracts and Insurances:

(0] in the case of Insurances, substantially in the form set ot in Schedule 4
{(iForm of notice for insurances); and

{in In the casa of Derivative Contracts, substantially in the form set outin
Schedule 5 (Forin of notice for Derlvative Contracts),

and daliver to the Administrative Agent a copy of each notice; and

{c) uss all reasonable endeavours to procura that each party served with a notice under
Clause 7.5.1(b} countersigns and retums It o the Administrative Agant within 14 days
of the exacution of this Debenture or in the casse of Dertvative Contracts and
ineurances entered Into after the date of this Debenture, within 14 days of the date of
the execution of the Dertvative Contract or Insurance.

Untll an Event of Detault ocours that is continuing, the Chargor may exercise all its fights in
respeci of the Dervative Contracts and the Insurances (In each case to which it ks a party)
inciuding (subject to tha Credit Agreement) recelving and exercising all rights relating to
procesads of those Derivative Contracts and insurances.

Payments without deduttion

The 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 dedustion for)
sat-off or counterclaim.

Negative covenants

The covenants in this Clauge 8 remain in force from the date of this Debsnture until the expiry
of the Security Pertod.

Disposals

Save as permitted by the Credt Agresment, the Chargor shall not enter into a aingle
transaction or a saries of transactons (whethar related or not), whether voluntary or
Invohuntary and whether at the same time or over & period of time, 1o sell, lease, transfar,
ivan, nor otherwise dispose of any Security Asset, nor enter Into an agresment to make any
such disposal other than a Permitted Disposal.
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82  Nogative pledge

The Chargor shall not create or permit to subsist eny Security over any Security Asset except
for Permitted Encumbrances,

83  Pressrvation of the Security Assets
The Chargor shall not, without the prior written consent of the Administrative Agent:
(a) entes into arty onerous cbiigation or restriction affecting any Security Assst; or
(b) In relation to any Land forming part of the Sacurity Assets:

0] part with passassion of it, contar on any othar person any right or licence to
occupy it or grant any licence 1 assign, eub-let or creats any Security over it;

m exetcisa any of the powers confarred by sactions 99 and 100 of the Act of

leasing, letting, entering into agreements for leasas or lettings or accepting or
agreeing to accept surrenders of leases;

(i)  vary, assign or otherwisa dispose of or allow to be farfeited any leasehold
interest;

vy agree any rent review:

) make any structura) or material alteration, ar do or allow anything to be done
which falls within the definition of development in section 55 of the Town and

Country Pianning Act 1880;

{vi) allow any person other than itself © be registered under the Land
Registration Act 2002 as proprietor, or create or permit o arise any interest
which ovarrides under the Land Registration Act 2002 (and each Chargor
shal reimburee the Administrative Agent for ita reascnable costs of lodging
(aa) a caution against firet reglstration of the title to that Land or (b} if that

Land Is unregistered, a land charge);

(vi)  make an appilcation, consent to or acquiasce in the appfication by any third
party, to the Land Registry to enter any matter on the ragister of title; or

(© in relaton to any uncallad capital of #he Chargor, cal it up or receve it In advance of
calls unless the Administrative Agent otherwise directs, nor apply it, when paid,
otherwise than in payment of the Secured Liabifities or as the Administrative Agent
otherwine directs; or

{d) take any Sscurity In connecticn with its liabiity undar this Debenture from any
guarantor of, or provider of Securlty for, any of the Secured Liabiities.

a4 Derivative Contracts and Insurances

Subject to the terms of the CrodR Agreement, the Chargor shall not, without the prior written
consent of the Administrative Agent:

(a) make or agree to make any amsndments to;
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0.2

8d

10

101

(b) walve any of its rights under; or
(o} axarcive any right to terminate,

any of the Derivative Contracts or the insurancas athsr than for minor administrative changes

Vating and other rights

Before demend by the Administrative Agent

Until such tma &8 the Administrative Agent makes a demand under Clause 9.2, the Chargor
may exerctse any of its voting and ather rights and powers attached to the Shares and
Investments but shall not do e in & mannsr which may:

(a) have the effect of changing the terms of issue of any of the Shares or Investments (or
any ctass of them) or any of the Distribution Rights relating to them;

®) impalr the value of any of the Shares or Investmsants;

(c) prejudica the Security created by this Debenture; or

{d)  otherwise prejudice the intarests of the Finance Parties under the Credit Documents.
After demand by the Administrative Agent

ARer the Administrative Agent so demands following an Event of Defauit that Is continuing,
the Chargor ghalk:

(a) prompily pay over to the Administrative Agent all moneys arising from the Distribution
Rights relating to the Shares and Investments which it may recelve; and

) exercisa all voting and other rights and powers attached to the Shares and
tnvestments in any manner which the Administrative Agent may drrect.

Complistion of transfers

At eny time following an Evant of Defauit the Administrative Agent may, without notice to the
Chargor:

&) complete and date any of the transfers and other documents referred to in
Clauses 7.4.2(b) and 7.4.2(c), and

o) transfer all or any of tha Shares or Investments to fteelf.

Enforcemsnt

When Security becomes enforceables

The Security created by the Chargor under this Debenture shall become enforceabla.
(a) on an Event of Detault that is continuing; or

®) if the Chargor so requests.
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103

104

104.1

Powrers on enforcoment

At any tima aftsr the Security created by the Chargor undar this Debenture has became
enforceable, tha Adminstrative Agent may (without prejudice to any other of its rights and
remedies and without notice to the Chargor) do all or any of the followng:

(a) excreise all the powers and rights conferred on morigageas by the Act, as varied and
extended by this Debanture, without the restrichons contained in sections 103 or
108{1) of the Act;

(b} exarcise the power of leasing, letting, entering [nto agreements for leasss or lettings
or accepting or agreeing to accept surrenders of leases in relation to any Securlty
Asset, without the restrictions Imposed by sections 98 and 100 of the Act;

() to the extent that any Secunty Assst constitutes Financial Collateral, as defined In the
Regulations, appropriate it and transfer the tile in end to it to the Administrative Agent
insotar as not aeady transfemed, subject o paragraphs (1) and {2) of Regulation 18;

(d}) subjoct to Clausse 11.1.1 {Mothod of appointmant and removal), appaint one or more
persons to be a Raceiver or Asceivers of all or any of the Security Asssts; and

(@) appoint an administrator of the Chargor.
Disposal of the Security Assets

In exerciging the powers referved to In Clause 10.2(a) (Powers on enforcement), the
Administrative Agent or any Recelver may seli or disposs of &8 or any of the Security Assets
at the times, In the manner and order, on the terms and condltions and far the consideration
determined by k.

Application of moneys

The Adminisirative Agent or any Recelver shall apply moneys recsived by them under thia
Debenture after the Security created under this Debenture has bacome enforceabla In the
following order:

(a) first, in or towards the payment pro rata of, or the provision pro ram for, any unpaid
costs and expenses of the Administrative Agent and any Receiver under this
Debenture or which are inckiental to any Recsiver's appointmeant, together with
interest at the Default Rate (both befocre and after judgment} from the date those
amounts became due untll the date they ate iravacably pald in full;

® socond, In or towards the payment pro rata of, or the provisicn pro rata for, any
unpaid fees, commission or remuneration of the Administrative Agent and any
Recsiver;

© third, in or towards the discharge of all labilities having priotity to the Secured
Liabliities;

{d) fourth, in or towards the discharge of the Secured Liabilties in eccordance with the
Credit Agresment; and

(e) fifih. in the payment of any surplus to the Chargor or other person entitled to it,
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and section 109(8) of the Act shall not apply.

The Chargor shal held on trust for the Administrative Agent afi moneys received by virtue of
the Insurances and shall apply thosa moneys as the Credit Agreement requires,

Clauss 10.4.1 will ovemnde any appropriation made by the Chergor

Appointment and powars of Recelvers

Bethod of appointment and removal

The Administrafive Agent may not eppoint a Recelver by reason only of 8 meratorium being
obtained, or anything being done with a view to a moraterium being cbiained, undsr section
1A of the Insoivency Act 1986.

Every appointment or removal of a Receiver, of any delegate or of any other person by the
Administrative Agent pursuant to this Debsnture may be made in writing under the hand of
any officer or manager of the Administrative Agent {(subject to any requiremant for a court
order in the removal of an administrefive recelver)

Powars of Recelver

Every Recsiver shall have all the powera:

{a) of the Administrative Agent under this Debenture;

®) confarred by the Act on mortgagess in possession and on receivers appointad under
the Act;

(© which are specified in Schedule 1 of the Insolvency Act 1886 In relation to, and to the
extent spplicable to, the Security Assets or any of them (whether or not the Reoelver
is an administrative repeiver within the meaning of that Act); and

(d) tn redation to any Security Asset, which he would have If he were its only and absolute
beneficls! ownar.

Joint or several

If two or more persons are appainted as Recaivers of the same assets, they may act jointly
and/or severally so that (unless any instrument appointing them specifies to the contrary)
each of thern may exercise individually all the powers and dlscrgtions conferred on Receivers
by this Debenture.

Recelvar as agent

Every Receiver shall be the agent of the Chargor which shall be solely reaponsible for his acts
and defautts and for the payment of his remuneration.

Recslver's remuneration
Every Roceiver shall be entifled to remuneration for his sanvices at a rate to be fixed by

agreement between him and the Administrative Agent, and the maximurn rate specified in
section 109(8) of the Act shall not apply.
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132

13.2.1

Protection of purchasers

No purchaser or oiher parson dealing with the Administrative Agent or any Receiver shail bg
bound or concemed:

(a) 0 g6¢ O enquite whethsr the right of the Admmistrative Agent ar any Recelver to
exercise any of the powers conferred by this Debenture has arisen or not;

) with the propriety of the exarcise or purported exercisa of those powers; ar

© with the application of any moneys pald to the Administrative Agent, to any Recelver
or o any other person

Protection of the Finance Parties
Exciugion of lfabllity

None of the Adminisirative Agent, the Finance Parties or any of their respactive officers or
employees shall have any responsibllity or liabllity:

(a) for eny action taken, or any fallure to take any action, in refation to all or any of the
Security Assets,

() to account as morgagee In possassion or for any ioss upon realisation of any
Security Assat;

(c) for any loss resutting from any fluctuation in exchange rates In connection with any
purchase of cumencies; of

(d) for the loss or destruction of, or damage to, any of the Security Assets, or to any
documents of or evidencing title to them, which ere in the posseesion or held to the

order of any such perscn (and which will be held by such peraons at the expense and
riek of the Chargor);

(e) tor any other default or omission in relation to all or any of the Security Assats for
which a marigagee in possession might be liable,

except in the case of gross negligence or wilful misconduct on the part of that person.
Gereral Indemnity

The Chargor shall indemnily the Administrative Agent, the Finance Parties and their
raspoctive officara and smployees against all actions, proceedings, demands, claims, costs,
expensos, and other ilabliies incurred by them in respect of all or any of the following:

(a) arny act or omission by any of them in relation to all or any of the Security Assets;

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

{c) any stemg, reglstration or similar Tax or duty which becomes payabls in connection
with the entry intn, or the psrformance or enforcement of, this Debenture;
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133
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[(+)] cairying out or purporting to cary out any of the rights, powers and discretions
cenfemved on them by o7 permitted under this Debenture; and

(o) any breach by the Chargor of any of is covenants or other obigations to the
Administrative Agent or any other Secured Finance Party,

except in the casa of gross negligence or wilful misoonduct on the pan ot that person.

The Chargor shall pay interest at the Default Rate on the sums payabls under this Clause i
from the date on which the Bability was Incurred to the date of actua! payment (both before
and after judgment).

indemnity out of the Security Assets

The Administrative Agent, the Finance Parties and thelr respective officers and employees
shall be entitied to ba indemnified out of the Sacurity Assets in respect of the actions,
procesdings, demands, claims, costs, expanses and §ablittes referred to In Clause 13.2
{General indemngy).

Preservation of Security

Relnsiatement

I any payment by the Chargor or discharge given by the Adminigtrative Agent (whethar In
respect of the obligations of any Obligor or any Security for those obligations or otherwise) Is
avoded or reduced as a result of insohvency, liquidation, edministration or any aimitar event:
()] the Kabilities of the Chargor and the Securlty created by the Chargor under this

Debsanture shall continue as if the payment, discharge, avoidance or reduction had
not oocurred; and

{®) the Finance Parties shall be entitied to recover the value or amount of that Security or

payment from the Chargor, as i the paymant, discharge, avoldance or reduction had !
not accurred !

Walver of defences

Nsither the Security created by this Dabenture nor the obligations of any Chargor under this
Debenture will be affected by an act, omission, mattes or thing which, but for this Clause,
would reduce, release or prejudice thet Seourity or any of thase oblgations {whethsr or not
known to that Chargor, the Administrative Agent or eny other Finance Party) including:

{a) any time, waiver or consent granted to, or composition with, any Obligor or other
person;

(b) the retezse of any Obligor ar any other person undsr the terms of any composition or
arrangemant with any pereon;

© the taking, variation, compromise, exchange, renswal, enforcement or release of, or
refusal or neglect to perfect, take up or enfaroe, any rights against, or Security over,
assets of any Obligor or other person or any non-presentation or non-observance of
any formality or other requirement in reapect of any instrument or any faflure to
realise the full value of any Security;
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(d) any incapacity or lack of power, authority or kegal personality of or dissolution or
changse in the members or status of an Obligor or any other parson;

{e) any amendment (however fundamental), replacament, vartation, novation,
asstgnment or the avoidance or termination of a Credit Document or eny other
document or Security;

i any unenforceabiity, illegakly or nvalidity of any obligation of, or any Security created
by, any person under any Credit Document or any other document; or

(9) any insolvaney, liquidanon, administration or simiar procodure

Chargor Intent

Without prejudice to tho generality of Clause 14.2 (Walver of defences), the Chargor
expressly confirms that It intands that the Sacurity created by this Debenture shall extend
from time o tune to any (however fundamental) varlation, Increase, exiension or addition of or
to any of the Credit Documents and/ar any faclity or amount made avelable under any of the
Credit Documents for the purposes of or in connection with any of the following:

(=) acquisiions of any nature;

® increasing working capital;

(©) enabling investor distributions to be made;

(d) carrying out restructurings;

(e) refinancing exdsting facilities:

)] refinancing any other indebtedness,

[+ making faciittes available to new borowers;

h) any other variation or extension of the purposes for which any such facliity or amount
might be made availabte from time to time; and

(1} anry fees, cosis and/or expenses associated with any of the foregeing.
immexiiate recourse

The Chargor walves any right it may have of first requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other rights or Security or claim
payment from any person befors clalming from the Chargor under this Debonture. This
walver applies irespective of any taw or any proviston of a Credlt Documnent to the contrary.

Appropriations
During the Security Perlod each Secured Party may:
L (:1] refrain from applying or enforeing any moneys, Security or rights held or recetved by it

(or any trustoe or agent on s behalf} in respect of the Secured Liabilities, or, subject
to Clausse 10.4.1 (Appiication of moneys), apply and enforce the samse in such
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14.7

14.8
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manner and order es it sees fit (whether egainst the Secured Liabiiities or atherwise)
and the Chargor shall not be entitied to the benefit of the same; and

M) haid in an inferest-bearing suspense account any monays received from the Chargor
or on account of the Secured Liabiities.

Deferrel of Chargor's rights

During the Security Period and uniess the Adminiatrative Agent otherwise directs, the Charger
shall not exercise any rights which it may have by reeson of parformance by R of its
obligations under this Dabenture or the enforcement of the Security crested by this
Debenture:

(&) to receive or claim payment from, or be indamnified by an Obligar;

(M) to elatm eny eontribution from any guarenter of, or pravider of Security In respect of,
any Obligor's obligations under the Credit Documents;

{c) to take the benefit (in whale or in part and whather by way of subrogation or
otherwise} of any rights of any Secured Party under any Credit Document or of any
guarantee or Seourity taken pursuant to, or in connection with, the Credit Documents
by any Secured Party;

()] to exercise any right of set-off against any Obligor; and/or
(@) to claim or prove as a creditor of any Obliger in competition with any Finance Party.
Additiong) Sscurity

This Debenture Is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future heki by or available to any
Secured Perty.

New acoounts

If any Secured Party receives notice (actual or otherwise) of any subsequent Security over or
affecting all or any of the Security Assets it may open a new account or accounts with each
Borrower and, if it doos not do 60, it shall neverthsless ba treated as f k had done so &t the
tims when It recelved or was deemed tn have received notice of that subsequent Security,
and as from that time all payments made by a Borrower to that Secured Party:

(a) shafl be credited or be treated s having been credited to the new account of that
Borrowsr; and

M) shall not oparate to reduce the Secured Liabilities at the ime when the Secured Party
received or was deemead to have received such notice.

Tacking

For the purposes of secticn 84(1) of the Act and ssction 48{3) of the Land Registration Act
2002 the Administrative Agerdt conirms on behalf of the Landers tha the Lenders shall make
further advances to the Borrowers on thas torms and subject to the conditions of the Credit
Documents.
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Further assurance
Registration at Companies House
The Chargor consenis to the registration of this Debeniure at Companles House pursuant

to Part 25 of the Companies Act 2008 and at the lsie of Man Companiss Registry pursuant to
saction 79 of the Companies Act 1831 of the lste of Man.

Application to Land Reglstrer

The Chargor consents to the registration against the registored titles specified opposite s
name In Schedule 1 {Land charged by way of legal mortgage) of:

® a restristion In the following terms:

“No disposition of the registerad estate by the proprietor of the registered estate or by
the progristor of any registerad charge, not being a charge registered before the entry
of this restriction is to ba registered without a written consent eignad by the proprietor
for the fime belng of the charge dated [ ] July 2014 In tavour of Bank of Montrea)
as Adminiatrative Agant refarred to in the charges register or their conveyancer.
{Form #}"; and

{b) & notice that the Lenders are under an obligatian to make further advances on the
terms and subject to the conditions of the Credit Documenss.

Further action

The Chargor shall, &t its own expsnse, promptly take any action and sign or exacute any
further documents which the Administrative Agent may reasonably require In order to;

(a) give effact to the requirements of this Dabenture;

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

(5] protect and pressrva the ranking of the Security intended to be created by or
pursuant to this Debenture with any other Security over any assets of the Chargor; or

() facifitate the reallsation of ail or any of the Security Assets or the exercise of any
rights, powers and discretions conferred on the Adminlstrative Agent, eny Receiver or
any administrator in connaction with all or any of the Security Assets,

and any such document may disapply section 83 of the Act.

Deposit of doguments

The Chargor cavenants that, on the date of this Dsbenture and a1 all times during the Security
Period as soon as it recelves them (and In eny event as soon as the Administrative Agent so
requests), it shall deposit with the Administrative Agent, m respect of or in connection with the
Sectrity Assats:

(8) all deeds, certificates and other documents of or evidencing title; and
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{b) any other documents which the Administrative Agent may from time to time require
for perfecting its Bfie, or the fitle of any purchaser.

Registration of Trade karky
The Chargor shall.

{a) within ten Busness Days of the date of this Debenture, apply to the Comptroller-
Ganeral of Patents, Designs and Trade Marks to register the charge created by

Clause 3 5 (Inteflectual Property) pursuant to the provisions of section 25 of the Trade
Marks Act 1994; and

(b} pay all fees necessary to make the registrations required to be mads under Clause
16.5.1(g) betore the latest ima provided for payment.

The Chargor acknowledges the right of the Admirsstrative Agent, or any duty authorsed agent
of the Administrative Agent, to apply to the Comptroller-General of Patents, Designs and
Trade Marks to register the charge created by Clause 3.5 (infefiectual Property) pursuant to
the provisions of section 25 of the Trade Marks Act 1994 on or after any faliura by the
Chargor o register the charge pursuant to Clause 16.5.1(g).

Law of Property (Miscellansous Provisions) Act 1094

The covenant set out In saction 2(1)(b) of tha Law of Property (Miscellaneous Provisions) Act
1894 shall extend to the provisions set out in this Clause 16.

Power of attorney

The Chargor ivevocably and by way of securty apponts sach of:
(a8} the Admnistrative Agent;

(b}  anydslegate or sub-delegate of, or other person nominated in writing by, an officer of
the Administrative Agent; and

(c)  any Recehver,

jointly and severally as the Chargor's attorney, in the Chargor's name, on its behalf and In
guch manner as the atiorney may in s or his absoluts discretion thmk fit following an Event of
Default that Is continuing or following the fallure by the Chargor to comply with a request from
the Administrative Agent, to taks any action and sign ar execute any further documents which
tha Chargor Is required to take, sign or execute in accordance with this Debenture The
Chergor egroes, promptly on the request of the Administrative Agent or any Receiver, to ratify
and confirm all such actions taken and documents signed or executed.

Discharge of Security

Upan the imevocable and uncondifional payment and discharge in full of the Secured
Linbiiies, the Administrative Agent shall, uniess any third party has any subrogation or other
nghis I respect of the Security created by this Debenture at that me, or shall procure that its
appointees will, at the request and cost of the Chargor:

(@)  release the Security Assats from this Debenture; and
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) re-assign to the Chargor thoss Security Assets that have been assigned (o the
Administrative Agent under Clause 3 (Creation of Security).

Section 83 of the Act shall not apply to this Debenturs,
Costs and expenses

All costs and expenses payabie under ar In connection with this Debenture will be payabie in
acoordance with the Cradit Agreemant.

Notices

Any communication to be made under or in connection with this Debanture shall be made in
accordance with the Credit Agreement.

Caiculations and certificates

Accounts

In eny litigation or arbitration proceadings arizing out of or in connection with this Debenture,
the entries made In the accounts maintamed by the Administrative Agent or any ather
Secursd Party are prima facle evidence of the matters to which they relate.

Certificates and detsrminatons

Any certfication or determination by the Administrative Agent or any other Secured Party of a
rate ot amount under this Debenture i, In the absance of manifest errar, conciusive avidence
of the matters to which it relates.

Partial invalldity

it, at any time, any provision of this Debenture is or becomes (llegal, invalid or unenforceable
in any raspect under any law of any jurisdiction, nsither the legaiity, validity or erforceability of
the remaining provisions nor the legality, valldity or anforceability of such provision under the
law of any cther jurisdiction will In any way be affected or Impared.

Remedias and weivers

No faflure to exercise, nor any delay in exercising, on the part of the Administrative Agent, any
right or remady undor this Debenture shall operate as a waiver, nor ghall eny single or partial
axercise of any right or remedy pravent any further or othsr exercise or the exercisa of any
other right or remedy. The rights and remedies provided in this Debenture are cumuiative
and not exclusive of any rigits or remedies provided by law.

Amendments and walvers

Any term of this Debenture may be amendead or walved only with the written consent of the
Chargor and the Administrative Agent.

Counterparts

This Debenture may be executed in any number of counterparts, end this has the sams effoct
as If the signetures on the courtterparts were on a single copy of this Debenture.
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Paramountecy

If any provision of Clauses 6 (Repressntations and waranbes) to 8 (Negative covenants)
(inclussve) or 16 3 (Further Action) of this Deed is inconsistent or In conflict with any praviston
of the Credit Agreement, the relevant provision of the Credit Agreement shall govern and
prevail to the extent of such confiict or inconsistancy, save and except If a pravislan of thia
Deed relates stnctly to, or Is legally required for, the creation or enforcement of the Security
created and granted under this Deed.

Governing law and enforcement
Governing law

English law governs tiis Debenture, its Interpretation and any nan-conraciuai opligations
arising from or connectad with it

Jurisdiction

The courte of England have exclusive junsdiction to setle any dispute arising out of or In
connection with this Dsbentura {incfuding a disputs regarding the existence, valldity or
termingtion of this Debenture) (a Disputs).

The parties agree that the courts of England are the most appropriate and convenlent courts
to settie Disputes and accordingly no party will argue to the contmary.

This Clause 27.2 is for the benefit of the Administrative Agent and tha other Secured Parties
only. As a resuft, neither the Administrative Agent nor any other Secured Party shali be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Administrative Agent and the other Secured Parties may
take concurrent proceedings in any number of jurisdicsions.

Exscuted as a daed and dellvered on the date appearing at the beginning of this Debenture,
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Schedule 1 - Land charged by way of legal mortgage
Part 1- Registered Land

None at the dats of this Debenture.

Part 2- Unregistered Land

None at the date of this Deberture.

CLHE/RWE/011517.00007/35T82345.05

Page 26




Schedule 2 - Trade Marks

None at the date of this Debaniure
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Schedule 3 - Shares

Number of shares of amount  Name of lasuing company
of gtock or other securitiag

1,600,000 Netbanx Limited
15,000,000 Netbarx Limited
38,060,663 Netbanx Limited

CLHE/MAWG/D11517.00007/35782345 .05

Description of shares, stock
or other securities

Crdinary shares of £1 00 each
(Share certfficate 2)

Ordinary shares of £1.00 each
(Share certificate 3)

Ordinary shares of £1.00 each
(Share certificate 4)
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Schedule 4 - Form of notice for Insurances

{On Chargor's notepaper |
To: hi |inssrt name and address of insurence company]
Altention: -

Date: faind
Dear Sirs
Notice of assignment

1 We refer to the = [spsclly the relsvard Insuranoe policy] dated **
betwaen us and you (the Pelley)

2 We notily you that:

()] under a debenture dated ** bstween, among athers, us and Bank of
Mantreal {the Administrative Agem) we have assigned to the Administrative Agent
for the benefit of itself and certain other banks and finangial Institutions (iogether with
the Administrative Agent, the Finance Parttes) all our right, title and interest In and
to, and all bensgfits accruing under, the Policy as securtty for cartain obligations owed
to the Finance Parties;

®) we may not agree to amnend or terminate the Policy without the prior written consent
of the Administrative Agent;

(© until you receive written notice to the contrary from the Administrative Agent, you may
continue to deal with us in relation to the Poficy and credit all monays to which we are
entitied under the Policy to the followang account in our name. ** [nsert
detalls of account]. After receipt we will cease to have any right to dea! with you in
relation to the Policy and from that time you shoutd deal only with the Administrative
Agent, and

@ you are authorised to distiose information relating to the Policy t the Administrative
Agsent on request.

3 We request that you:
(a) after receipt of written notice in accordance with paragraph 2(c), ensure that all
moneys to which we are entled under the Policy are credited to the account of the
Administrative Agent epecified in that notice (and are not paid to us);

@®) note on the Policy the Administrative Agent's security interest under the Debenture;
and

(©  givethe Administrative Agent not less than SO day's wittan notice of your tarminating
ths Pulicy or alawing the Pollcy to tapsa.
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4 Pleass sign and netum the enciosed copy of this notice to the Administrative Agent (with a
copy to the Chargor) to confirm that you:

(a) agree to the tarmg of this notice end to act in acoordance with its provisions;

()] have not recelved notice that the Chargor has assigned its rights under the Policy to a
third party or created any cther imerest {(whathar by way of security or otherwise) in
the Policy in favour of a third party; and

(¢} have not claimed or exercised, nor do you have any outstending right to claim or
exercise against the Chargor, any right ot set-off, countar-claim or other right retating
to the Policy.

5 The provisions of this notice are govemed by English law,

Yours faithfully

for and on behalf of

[nsert name of Chargor)
Copy tv: Adminstrative Agent

(On acimowiadgement copy]
To: Bank of Montreal
Copy to: {insert name and address of Parent] [(on behalf of el the Chargors))

We acknowladge recelpt of the above notice and confirm the matters set out in paragraph 4

for and on behalf of

[insert name of ingurance company)

CLHE/RWG /011517 00007/33T82345.05 Page 30




Schedule § — Form of notice for Derivative Contracts

[On Chargor's notepaper |
To b [insert name snd address of counterparty]
Aftenbon, -
Date- -
Dear Sirs
Notice of charge
1 Woe refer to the ** [specily the relevant Derwvative Contract] dated **
between us and you (the Agreement)
2 We nnfify you that
(a) under a debenture dated ** betwean, among athers, us ang Bank of

Mantreal (the Administrative Agant) we have granted to the Administrative Agent for
the bencfit of ise!f and certain other banks and financial instiutions (together with the
Administrative Agent, the Finanos Parties) a fixed charge over our right to recetve all
moneys payable under the Agreemant as security for certain obligations owsd to the
Finance Parties;

(% we may not agree to amend or terminale the Agreement witheut the prior written
consent of the Administrative Agent; and

{c) you are authorised to disclose information relating to the Agresment to the
Administrative Agent on request.

3 Woe request that you:

@) ensure that all moneys payable to us under the Agreement are credited to an account
nominated by the Adminiatrative Agent {and are not paid to us);

) give the Administrative Agent wriften notice of any breach of the Agreement as econ
as you become aware of i; and

(c) give the Administrative Agent not less than 30 days' written notice of your terminating
the Agresment.

4 Plaasa sign and retum the enciosed copy of this notice to the Administrative Agent (with a
copy to the Chargor) to confirm that you:

(a) agreo to the torms of this notice and to act in accordance with its provisions; and
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{b) have not received nohce that the Chargor has assigned s rights under the
Agresment 1o a third party or creatod any ather interest (whether by way of security or
otherwiss) in the Agresment in tavour of a third party; and

5 The provisions of this notice are govemad by Engfish law.

Yours faithriully

for and on behalf of

iingart name of Chargor}
Caopy to' Administrative Agent

{On acknowledgement copy]
To. Bank of Monitreal
Copy to: [insert name and addrezs of Chargor]

Wa acknowladge receipt of the above notice and confirm the matters set out In paragraph 2 and 3
above,

for and on behalf of

[/nsert name of courrterparly)

Date: *

CLHE/AWGE/011517.0000735792345.05 Page 32




Schedule 7 - Notice to Account Bank regarding the Current
Accounts

[On Chargor's natepaper.]
Tor - [insert name and sddress of Account Bank]

Dats: bl
Dear Sirs

Debanture deted [** 1July 2014 betereon Netinveat Limited and Bark of Montrea!
{the Dobenture)

1 We refer to the follows acoaunts we hald with you, as they may from time ta time be re-
designated or re-numbered:

(8  [msen Account Number/Sont Cods for sagh Current Account held by the Chargor;
®m =
{the Current Accounts).

2 We are writing to giva you notice of certain rights in respect of the Current Accounts that we

have granied to Bank of Montreal In ts capacities (a6 applicable) as Adminietrative Agent for
certain banks and financlal instiutions (the Banik),

3 Under the Debenhure we have charged by way of fioating charge to the Bank ail amounts
standing to the credit of each Current Account from time to time (each a Deposit and together
the Deposits) and all of our dght, title and intarest In, and relating to, sach Current Account.

4 We notify you that:
(a) aftar you have recelved notice from the Bank undar paragraph 6 below, we may not
withdraw arry moneys from any Current Account without first obtainmyg the prior
written consent of the Bank;

{b) there Is & prohitution in the Debenture on the creation of any further Security interest
over any Cument Account; and

(©) you are authorised to disclose information retating to the Current Accounts to the
Bank on the regquest of the Bank.

5 After you have recelved notice from the Bank under paragraph 6 below, we irrevocably
authorise and mstruct you to:

{a) held all maneys from time to ime standing to the credit of each Current Account to
tha order of the Bank; and

{b) pay all or any part of those moneys to the Bank (or as it may direct) promptly
following recelpt of written instrucons from the Bank to that effect.
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8 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 Credit Agreament referred to in the Dabsenture) unti

such time as the Bank shall notify you {with a copy to us) in writing that its peemission Is
withcrawn.

We acknowledge thal you may comply with the instructions i this lstter without eny further permission
from us.

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

Thus lettar w govermed 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 oursalves

Yours faithfully,

RS wm  AGEINGLEIENSEE 4N BASENEUSITIEN BAe  bm
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Schedule 8 - Form of acknowledgements from Account bank
[Cn Account Bank's notepaper)

To: Bank of Montreal {address]

Aftertion; bl

Date: b

Dear Sirs

Debenture dated [** ] July 2014 between (among others) Optimal Payments

Limited and Bank of Montreat (the Debenturg)

We acknowledge receipt of a notice (the Notice) from ** {the Chargor) dated **
of the escurity granted by the Chargor to the Bank over the Current Accounts under the Debenture.

Words defined in the Notice have the same meaning In this istter.

Woe confirm that:

{(a) we acknowladge receipt of the Notice and accept the authorisations and instructions
contained in the Notice and we undsrtake to comply with its tsrma;

1] we have not received notica of:

0] any other gssignment of or encumbrance over any Current Accounts or
[the](any] Deposit; or

{in any interest, claim er right in or to them by any third party,

and we shall [but without incurring any liability in respect of the abligation] promptly
give you notice of any such actual, potential or asserted assignment, encumbrancs,
Interest, claim or right of which we become aware; and

{c) we do not, and will not, hold or athenwise have the bensfit of any security interest or
other encumbrance aver or [thejjany] Deposit] ather than in our capacity as
Administrative Agent for the Finance Parties refarred to in the Debenture]; and

d) we walve all of our exdsting and future rights in priarity to the Administrative Agsnt of
set-oft and banker's lens agalnst the Acoounts and afl flems (and proceeds thereof)
that come into our possession in cannection with the Accounts, except those rights of
set-off and banker's lisns arising in connection with any charges, fees, expenses,
payments and other amaunts for which the Chargor and/or the Administrative Agent
is responsible to us with respect to cash management services provided by us to the
Chargor, including, but not limited to, funds transfer {ongination or receipl), trade,
lockbox, commerdal card, investment, disbursemerst, reconcilement, stop payment,
positive pay, eutomatic Investment, imaging, and information services;

Woe are aware that you are relying on this letter in connection with your rights under the Debenture.
This iatter is governed by English law.
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Yours faithfully,

forandonbohattof™

copy: [Chargor)
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{Account Bank]
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Signature of witnass:
Name of witness

Address.

Administrative Agert

Signed as a deed by

For and on behalf of
Bank of Montreal

GLHI/AWOD11517.00007/35792345.05

A PRUIEDVE
& PAwsor STREET
LOrION, Sw il THT

ELLIOTT WISEMAN
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Chargor

Executed as a deed by
Netinvest Limitad

acting by @

Director in the presence of

Signature of witness
Nama of witness'

Address

Administrative Agent
8igned as a deed by

For and on behall of
Bank of Montreal

)
)
)
)

ames Di Giacomo

Managing Director

) Corporate Finance Underwriting
and Syndications
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