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

MROT

Particulars of a charge Companies House

L ar

Go online to Tile this information Atee is be payable with this form

www gov uk/companieshouse Please see "How to pay’ on the last page
J What this form is for ¥ What this form is ¥ Ise
You may use this form to register You may not use this

“

This form must be delivered to the Registrar for registrat

21 days beginning with the day after the date of creation of t 18/08/2016
delivered outside of the 21 days it will be rejected unless It (s & AAMDANIES HA IGE
court 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

0
1

Company details %TB For oftcial use

Company number

ol ls 7 [alels 7 ooy

Company name n full

Please complete in typescript or i
| Collectica Limited v bold black capitals

| All fields are mandatory unless
specfied or indicated by *

Charge creation date

Charge creation date

Fifz [ofs [2lolifs <

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

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name

LLOYDS BANK PLC 7

Name

Name

Name

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

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

06/16 Version 2 1




MRO1

Particulars of a charge

Brief description

Please 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 security included in the instrument

Brref desciption

Ve

Fixed charge given over a tfrademark with registration number
UKO0002645463 and the domain names, being collectica co uk and
collectica com, held by the company

For more details please refer to the instrument

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement alang the lines of, "for
more details please refer to the
instrument”

Please limut the description to the
avallable space

Other charge or fixed security

Does the mstrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

O No

Yes

Floating charge

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

Yes Continue
[0 No Goto Section?

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

Yes
L Neo

Trustee statement ©

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

O

@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Signature

X e e Lo

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

06/16 Verston 2 1




MRO1

Particulars of a charge

E Presenter information

n Important information

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

Contact name

Colin Stewart
Reed Smith LLP

Company name

Address

The Broadgate Tower

| 20 Primrose Street

| Post town

London

County/Region
i%esen ) ondon

™= [elclz]al [2fr[s

“™ United Kingdom

1066 City

lnx

[ Telephone

020 3116 3000

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

O You have induded a certified copy of the
instrument with this form

O You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6, 7 &8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certfied copy

ooo o O d

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

EHOW to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compames, Compantes 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,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
emall enquiries@ccmpanieshouse gov uk

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

This form has been provided free of charge by Companies House

06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3517395
Charge code: 0351 7395 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th August 2016 and created by COLLECTICA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
18th August 2016.

Lo

Given at Comparues House, Cardiff on 25th August 2016

2,

2 OF ¢
Cig 04,'4
P/

1. &)
@ OL*‘ND A‘.\O

Companies House e orrci seaL o e

nd
.
3

"LES 53\“’




Certified as a true copy of the original instrurment

other than material redacted pursuant 1o 5.859G of
the Companies Act 2006

(wte P

Reed Smith LLP
Date __ A4 PArue d, 2.4 i,
)

DATED 12 August 2016

(1) MAGENTA INTERCO LIMITED
as the Parent

(2) THE SUBSIDIARIES OF THE PARENT LISTED IN
SCHEDULE 1
as the Original Chargors

(3) LLOYDS BANK PLC

as Security Agent

DEBENTURE

EXECUTION VERSION

REFERENCE: BD/¥81532.00017/563765197

PROJECT MAGENTA

ReedSmith

reodsmith com
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THIS DEBENTURE 1s dated 12 August 2016 and made between:

() MAGENTA INTERCO LIMITED, a company ncarporated in England and Wales with
registration number 9840174, whose regsicred office is at Juxon House, 100 St. Paul's
Churchyard, London EC4M 8BU (the "Parent"),

2) THE SUBSIDIARIES OF THE PARENT LISTED IN SCHEDULE1l (THE
CHARGORS) (the "Original Chargors"), and

3) LLOYDS BANK PLC as trustee for itself and the Secured Parttes {the "Security Agent™)

BACKGROUND

The Onginal Chargors are required to enter into this Debenturc as a condition of the Fmance
Daocuments

IT IS AGREED as follows.

1
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DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture:

"Account" means all accounts (including Controlled Accounts) and any credit balance from

time to timc on any account opened or maintained by any Chargor with any bank, building

society, financial mstitution or other person (and any replacement account or subdivision or

subaccount of that account} and mcludes all Related Rights.

"Additienal Chargor” means a company which creates Security (or purports to create

Security) over its assets in favour of the Security Agent by executing a Security Accession

Deed.

"Administration Event" means

(a) a resolution 1s passed or an order i1s made for the winding-up, dissolution,
administration or re-organisation of any Chargor or an admimstrator is appointed to
any Chargor, save where expressly permitted by the terms of the Facililies Agreement;

or

{b) any person (who is entitled to do so) gives notice of its intentton to appoint an
administrator to any Chargor or files such a notice with the court.

"Charged Assets" means all of the assets and undertaking of each Chargor, both present and
future, which from time to time are the subject of any Security Interests created (or expressed
or purported to be created) by it in favour of the Security Agent by or pursuant to this Security
"Chargor” means an Oniginal Chargor and an Additional Chargor

"Controlled Account” means any Mandatory Prepayment Account.

"Debt Documents” has the meaning given to it in the Intercreditor Agreement

"Debtor" has the meaning given to it 1 the Intercreditor Agreement

"Declared Default” has the meaning given to 1t 1n the Facilities Agreement




"Eaforcement Event" means the occurrence of a Declared Default.

"Facilities Agreement" means the facilities agreement dated 29 April 2016 between, among
others, Magenta Bidco Limited as original borrower and oniginal guarantor, the financial
institutions listed in part U of schedule 1 (Original Parties) thereto as otiginal lenders and
Lloyds Bank plc as Agent and as Security Agent and the other parties histed therein

"Finance Document” has the meanming given to it i the Facilities Agreement,

"Insurance Policy”" means any contract or policy of msurance (including life insurance or
assurance but excluding any policies m respect of third party liability) in which any Chargor
may from time to time have av interest together with all amounts payable to such Chargor
under or i connection with cach of those policies, and includes all Related Rights.

"Intellectual Property” means, in relation to a Chargor.

(a) all of such Chargor's patents, trademarks, service marks, destpns, business names,
copyrights, database rights, software rights, design rights, domain names, moral rights,
inventions, confidential information, know-how and other intellectual property rights
and interests, whether registered or unregistered, and

(b the benefit of all applications and rights to use such assets of such Chargor.

"Intercreditor Agreement” means the mtercreditor agreement dated 29 April 2016 between,
among others, the Parent as original debtor, the financial nstitutions named in part 111 of
schedule 1 (The Parties) thereto as term loan lenders, the financial institutions named in part
1V of schedule 1 (The Parties) thereto as super sentor lenders and Lloyds Bank plc as Secunty
Agent and the other parties listed therein

"Intra-Group Loan" means any loan by any Chargor as lender to any other member of the
Group as borrower

"Investments" means, in relation to a Chargor.
(a) the Shares, and

{b) all other shares, stocks, debenturcs, other securities and investments and rights to
subscribe for other investments,

in each case whether held directly by, or to the order of, that Chargor or by any trustee,
nominee, fiduciary or clearance system on its behalf, and includes all Related Rights {and
including all nghts against any such trustee, nominee, fiduciary or clearance system amd
excluding JV Secunties where the Security Agent (acting reasonably and in accordance with
the Agreed Security Principles) has agreed to such exclusion).

"JV Securities” means any Investment now or in the future owned by any Chargor, or in
which any Chargor has an interest 1n a company which is not that Chargor's Subsidiary.

"Lease" means, in relation to any of the Matenial Real Property which is leasehold, the lease or
leases, apreement for lease, tenancy or licence pursuant to, and in accordance with which, a
Chargor holds such Material Real Property and any instrument supplemental to it which 15
expressed to be collateral to 1t or entered mto pursuant to or in accordance with its terms

"Liabilities” has the meaning given to 1t in the Intercreditor Agreement




"Material Insurance Policy" means any Insurance Policy which 1s necessary for or material
to the Group's business, including the Insurance Policies specified in Schedule 5 (Marerial
Insurance Policies) or any schedule to a Security Accession Deed, and includes all Related
Rights

"Material Intellectual! Property® means Intellectual Property which is necessary for or
material to the Group's business, including the Intellectual Property specified 1n Schedule 4
{Intellectual Property) or any schedule to a Security Accession Deed, and includes all Related
Rights

“Material Lease" means & leaschold mnterest in Real Property mn England and Wales or
Scotland (other than a leasehold interest with a term of less than 20 years remaming).

"Material Real Property” means-

(a) in relation to an Original Chargor, any freehold, heritable or leasehold property
located in England and Wales or Scotland specified in Schedule 2 (Material Real
Property} in respect of which that Chargor has any right, title or interest,

() in relation to an Additional Chargor, any frechold, heritable or leasehold located
property in England and Wales or Scotland specified in the schedule to the relevant
Security Accession Deed in respect of which that Chargor has any right, title or
interest;

{c) in relation to a Chargor, any other freehold or heritable property located 1n England
and Wales or Scotland in respect of which that Chargor has any right, title or interest
and which has a market or book value in excess of £500,000, and

(d) in relation to a Chargor, any Matenial Lease,

and includes any buildings, fixtures (excluding any tenant fixtures), fittings, fixed plant or
machinery from time 1o time situvated on or forming part of such freehold, hertable or
leasehold property, and includes all Related Righis,

"Permitted Security" has the meaning given to it in the Facilities Agreement

"Planning Acts" means all legislation from tume to time regulating the development, use,
safety and control of Real Property and highways includimng but not limited to the Town and
Country Planning Act 1990, the Town and Country Planning (Scotland) Act 1997, the
Planming (Listed Buildings and Conservation Areas) Act 1990, the Planning (Listed Buildings
and Conservation Areas) (Scotland) Act 1997, the Planning (Hazardous Substances) Act 1990,
the Planning (Hazardous Substances {Scotland) Act 1997, the Planning (Consequential
Provisions} Act 1990, the Planmng etc (Scotland) Act 2008, the Acquisition of Land
{Authorisation Procedure) (Scotland) Act 1947, the Land Compensation (Scotland) Acts 1963
and 1973, the Local Government, Planning and Land Act 1980, the Planning and
Compensation Act 1991, the Planning and Compulsory Purchase Act 2004 and any regulations
made pursuant to any of the foregomng

"Plant and Machinery" means, n relation to a Chargor, all present and future plant,
machinery, office equipment, computers, velucles and other chattels of that Chargor
(excluding any for the time being forming part of that Chargor's stock in trade or work in
progress), and includes all Related Rights.

-3.




"Real Proper{y" means, in relation to a Chargor.

(a) any frechold, heritable, leasehold or immovable propeity (including the freehold and
leasehold property in England and Wales specified n Schedule 2 (Marerial Real
Properyy)), and

{b) any buildings, fixtures, fittings (excluding amy tenant fixtures), fixed plant or
machinery from time to time situated on or forming part of such frechold, heritable or
leasehold property,

in respect of which that Chargor has any right, title or interest, and includes all Related Rights.

"Receiver” means a receiver, receiver and manager or, where permitied by law, an

administrative receiver (as the Security Agent may specify at any time in any relevant

appointment) and that term will include any appointee made under a jomnt or several
appointment

"Related Rights" means, to the extent applicable in relation to any asset:

(a) the proceeds of sale, transfer, lease or other disposal of any part of all or any part of

that asset;

(b) all nghts under any licence, agreement for sale or agreement for lease 1n respect of all
or any part of that asset;

(c) all rights, powers, benefits, claims, contracts, warranties, remedies, Security Interests,

guarantees, indemnities or covenants for title 1n respect of all or any part of that asset;
(d) any dividend, interest or other distribution paid or payable,
{e) any moneys and proceeds paid or payable in respect of all or any part of that asset,

® any awards or judgments 1n favour of a Chargor in respect of all or any part of that
asset; and

(g) any other assets deriving from or relatmg to all or any part of that asset

"Secured Obligations” means all the Liabilities and all other present and future lialmiities and
obligations at any time due, owing or incurred by any member of the Group and by each
Debtor to any Secured Party under the Debt Documents, both actual and contingent and
whether incurred solely or jointly and as principal or surety or 1n any other capacity.

"Secured Parties” has the meaning given to 1t in the Facilities Agreement

"Security” means any Security Interest executed, created, evidenced or conferred by or
pursuant to this Debenture.

"Security Accession Deed" means a deed substantially m the form set out in Schedule 10
(Form of Security Accession Deed)

"Security Interest” means any mortgage, standard secunty, charge, assignment, assignation in
security, pledge, lien or other security interest securing any obligations of any person or any
other agreement or arrangement having the effect of conferring security

"Security Period" means the period beginning on the date of this Debenture and ending on the
Senior Discharge Date
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1.4

1.5

1.6

"Shares" means, in relation 1o a Chargor, all of the shares held by that Chargor (or on its
behalf by a nominee) in any hmited liability company incorporated in England and Wales
including those shares specified in Schedule 3 (Shares) or the scheduleto any Security
Accession Deed

"Specific Contracis" means, in relation to a Chargor.
(a) any Intra-Group Loans;

(b) any Hedging Agreement entered into by that Chargor in connection with the Finance
Documents; and

{¢) any other agreement to which that Chargor is a party and which is designated as such
from time to ttme by the Parent and the Security Agent,

and includes all Related Rights
Terms defined in other Finance Documents

Unless defined in this Debenture, or the context otherwise requires, a term defined in the
Facilities Agreement or m any other Finance Document has the same meaming i this
DPebenture, or any notice given under ot in connection with this Debenture, as 1f all references
i those defined terms to the Facilities Agreement or other Finance Document were a
reference to this Debenture or that notice

Construction

{a) Save as otherwise provided in this Debenture, clause | 2 (Constrruction) of the
Faciliies Agreement will apply as if incorporated in this Debenture, or in any notice
given under or in connection with this Debenture, as if all references in that clause to
the Facilities Agreement were a reference to this Debenture or that notice.

()] References to a Clause or Schedule are to a clause or schedule of this Debenture
Intercreditor Agreement

This Debenture is subject to the terms of the Intercreditor Agreement

Disposition of property

The terms of the Facilities Agreement and each other Finance Document and of any side
letters between the Parties in relation to the Finance Documents are incorporated inte this
Debenture and each other Finance Document to the extent required for sny purported
disposition of any Real Property contained in any Finance Document to be a valid dsposition
1n accordance with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

Clawback

If the Security Agent reasonably considers that any amount pa:d or credited to any Finance
Party is capable of being avoided or reduced by virtue of any bankruptcy, msolvency,
liquidation or similar laws, the liability of the Chargors under this Debenture and the Secunty
Interests constituted by those documents will continue and such amount will not be considered
to have been irrevocably paxd,




1.7

1.8

1.9

3.1

Third Party Rights

A person who is not a party has no right under the Contracts (Rights of Third Padies) Act
1999 to enforce o1 to enjoy the benefit of any term of this Debenture

Deed

It is intended that this Debenture takes cffect as a decd notwithstanding the fact that a party
may only execute this document under hand.

Conflict of terms

(a) To the extent that there is any conflict and/or contradiction and/or inconsistency
between the terms of this Debenture and the terms of the Facilities Agreement and
Intercreditor Agreement, the terms of the Facilities Agreement and the Intercreditor
Agreement shall prevail and in such circumstances only compliance with the terms of
the Facilities Agreement and Intercreditor Agreement shall be deemed to be
comphance in full with the conflicting and/or contradictory and/or inconsistent terms
of this Debenture.

(b) To the extent that there is any conflict and/or contradiction and/or mconsistency
between the terms of the Facilities Agreement and the terms of the Intercreditor
Agreement, the terms of the Intercreditor Agreement shall prevail and in such
circumstances only, for the purposes of this Debenture, compliance with the terms of
the Intercreditor Agreement shall be deemed to be compliance in full with the
conflicting and/or contradictory and/or inconsistent terms of the Facilities Agreement
and this Debenture

COVENANT TO PAY

Each Chargor covenants with the Security Agent, as security trustee for the Secured Parties, to
pay, discharge and satisfy the Secured Obligations when they become due for payment and
discharge in accordance with their respective terms.

FIXED SECURITY

General

All Security created by a Chargor under this Clause 3 and Clause 4 (Floatimg Charge)s.

(a) granted m favour of the Security Agent as security trustee for the Secured Parties,

(b) conhinuing security for the payment, discharge and performance of the Secured
Obligations (regardless of any intermediate payment);

{c) subject to any Permitted Security, granted with full title guarantee 1n accordance with
the Law of Property (Miscellaneous Provisions) Act 1994 (but no covenant shall be
implied by such grant which is disapplied under Clause 12 1 (Implied covenants for
title)) or in the case of assets located in Scotland and/or governed by Scots law,
absolute warrandice, and

(d) granted wn respect of all the right, title and interest (1if any), present and future, of that
Chargor i and to the relevant Charged Asset




3.2

33

34

35

Legal mortgage

Each Chargor charges by way of first legal mortgage the Material Real Property

Assignment by way of Security

(a)

(b

©

Each Chargor assigns and agrees to assign absolutcly (to the extent not vahdly and
effectively charged by way of first legal mortgage pursuant to Clause 3.2 (Legal
morigage)) and to the fullest extent assignable or capable of assignment without
infringing any contractual provision restricting the same

o the proceeds of any Material Insurance Policies; and
(n) each Specific Contract

Each Chargor shall remain hable to perform all its obligathons under the assets
described in paragraph (a) above

Notwithstanding the other terms of this Clause 3 3, prior to the occurrence of an
Enforcement Event, each Chargor may, subject to the other terms of the Finance
Documents, continue to exercise all and any of its rights under and m connection with
the Specific Contracts and the Material Insurance Policies.

Fixed charges

Each Chargor (to the exteni not validly and effectively charged by way of first legal mortgage
pursuant to Clause 3.2 (Legal morigage) or assigned pursuant to Clause 3 3 (4ssignment by
way of Security)y charges:

(@)
(b)
©

(d)
(&
®

(2
(h)

by way of first fixed charge, the Material Real Property;
by way of first fixed charge, the Accounts;

by way of first fixed charge, its book and other debts and monetary claims owing to it
and any proceeds of those debts and claims and all Related Rights;

by way of first fixed charge, the Material Intellectual Property;
by way of first fixed charge, the Plant and Machinery,

by way of first fixed charge, any goodwill and rnights and claims 1n relation to 1ts
uncalled share capital;

by way of first fixed charge, the Investments; and

by way of first fixed charge, each of the assets which are specified in Clause 3.3
(Assignment by way of Security)

Fixed security

Clause 32 (Legal morigage) and Clause 3.3 (dssignment by way of Security) shall be
construed as creating a separate and distinct mortgage, fixed charge or secunity assignment
over cach relevant asset within any particular class of assets specified in this Debenture  Any
failure to create effective fixed scourity (for whatever reason) over an asset shall not affect the
fixed nature of the sccurity on any other asset, whether within the same class of assets or not,




4.1

42

FLOATING CHARGE

Floating charge

(a)

(&)

Each Chargor charges by way of first floating charge all ifs present and future assets
and undertaking other than any assets effectively charged by way of legal mortpage or
fixed charge or assigned under Clauses 3 2 (Legal morigage), 3.3 (Assignment by way
of Security) or 3.4 (Fixed charges) respectively or, in relation to assets situated in
Scotland and/or governed by Scots law, whether or not the same are effectively
charged pursuant to Clauses 3.2 (Legal morigage), 3.3 (dssignment by way of
Security) or 3 4 (Fixed charges) respectively

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applics to the floating charge
created by paragraph (a) above

Conversion of floating charge to fixed Security

(a)

(b)

The Security Agent may at any time by notice 1o the relevant Chargor convert the
floating charge constituted under Clause 4.1 (Floating charge} with immed:ate effect
into a fixed charge as regards any asset which is the subject of the floating charge or
which is specified in the notice if:

) this Debenture is enforceable in accordance with Clavse 14 (When Securuty
Becomes Enforceable), or

() the Security Agent reasonably considers that any of the Charged Assets is or
will be in jeopardy or in danger of being seized or sold pursuant to any form
of legal process, or

{ni)  the Security Agent reasonably considers that 1t 1s necessary or prudent in
order to protect the priority of the Security constituted by the floating charge;
ar

(ivy  an Event of Default under clause 26.7 (Mnsolvency Proceedings) of the
Facilities Agreement is continuing

In addition, without prejudice to any rule of law which may have a similar effect, the
floating charge constituted under Clause 4 | (Floating charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all
Charged Assets which are subject to the floating charge and which are referred to in
paragraphs (1) to (in) below or owned by the relevant member of the Group 1n respect
of which the event referred to at paragraph (iv) has occurred.

)] a Chargor creates (or attempts or takes any steps to create) any Security
Interest over any Charged Asset (save as expressly permitted under the
Facilities Agreement);

(1) a Chargor disposes (or attempts or takes any steps to dispose) of all or any of
the Charged Assets (save as expressly permitted under the Facilities
Agreement),

(i)  any person levies (or attempts or takes any steps to levy) any distress,
attachment, sequestration execution or other process agamnst any Charged
Asset (which is not discharged within three Business Days), or

{iv)  an Admimstration Event occurs
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(c) Paragraphs (a) and (b) of this Clause 42 will not apply to any assets located in
Scotland and/or governed by Scots law 1 and to the extent that a Receiver would not
be capable of exercising Ins powers in Scotland pursuant to section 72 of the
Insolvency Act 1986 by reason of such automatic conversion or conversion by notice

First Charges

To the extent that any of the Charged Assets are subject to Permitted Security other than any
Permitted Security permitted under paragraphs (d){m)-(in), (e}{u)-Git), (g) and (p) of the
definition of "Permitted Security” at the date of this Debenture, the charges granted under 3 4
(Fixed charges) shall rank immediately subsequent to such Permitted Secunty
RESTRICTIONS ON DEALING

Restrictions on dealings

No Chargor may:

(a) create or allow to exist any Security Interest over all or any part of the Charged
Assets; or

(b) either 1n a single transaction or 1n a series of transactions and whether related or not

and whether voluntarily or involuntarily sell, transfer, licence lease or otherwise
dispose of all or any part of its assets or enter into any other preferential arrangement
having a simuilar effect,

unless expressly permitted under the Facilities Agreement.

MATERIAL REAL PROPERTY

Description of information

Each Chargor represents and warrants to the Secunty Agent on the date of this Debenture or,
as applicable, the date of any Secunity Accession Deed pursuant to which 1t becomes a party to
this Debenture, that all Material Real Property in respect of which it has an interest is fully and

accurately described in Schedule 2 (Material Real Property) (or, as applicable, the relevant
schedule 1o a Secunty Accession Deed).

Leases

Each Chargor must

(a) perform all the material terms on its part contaned in any Material Lease;

(b) duly and punctually comply with all matenal covenants and stipulations affect:ng the
Material Real Property or the facilities (including access) necessary for the enjoyment
and use of the Material Real Property and indemnify the Finance Parties in respect of

any breach of those covenants and stipulations, and

{c) niot do or allow to be done any act as a result of which any Material Lease may
become hiable to forferture or otherwise be terminated
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Acquisitions

If a Chargor acquires any Material Real Property after the date of this Debenture it must:

(a)
®

©

(@

promptly notify the Secunty Agent,

promptly on request by the Security Agent and at the cost of that Chargor, exccute and
deliver to the Secunity Agent a legal mortgage (or in the case of a property located in
Scotland or otherwise governed by Scots law, a standard security) in favour of the
Security Agent of that property in any form which the Security Agent may require
{acting reasonably and tn accordance with the Agreed Security Principles and
consistent with this Debenture);

if the title to that freehold, heritable or leaschold property 18 registered at the Land
Registry or Land Register of Scotland {(as appropriate) or required to be so registered,
give the Land Registry or Land Register of Scotland (as appropriate) written notice of
this Security and any mortgage or standard security (as appropriate); and

if applicable, ensure that this Security and any mortgage or standard security is
correctly noted in the Reguster of Title against that title at the Land Registry or Land
Register of Scotland (as appropriate).

Compliance with regulations, etc.

Each Chargor shall at all times:

(a)

(b)

observe and perform (and use all reasonable endeavours to ensure the observance and
performance by any other person or persons at any time occupying or using all and
any part of the Material Rezl Property of) the Planning Acts, building regulations and
all restrictions, conditions and stipulations for the time being affecting all or any part
of the Material Real Property or the mode or use or enjoyment of the same where
failure to do so would be reasonably likely to have a Material Adverse Effect, and

preserve and renew when desirable or necessary all Avthorisations and rights relating
to the Material Real Property.

Notice of Security: Leases

Each Chargor wiil-

(=)

(b)

immediately upon the date of this Debenture (or, as applicable, the date of any
Seeurity Accession Deed or, if later, upon acquiring or entering into a Matenal Lease)
give notice to all landlords, tenants and other persons who are parties to any Material
Leases, of the fixed Security constituted under this Security n respect of any such
Material Lease, such notice being substantially in the form set out mn Part I of
Schedule 6 (Leases); and

use all reasonable endeavours to procure that each such landlord, tenant or other
person delivers an acknowledgement of receipt of such notice to the Security Agent
substantially 1n the form set out in Part Il of Schedule 6 (Leases) within 20 Business
Days of the date of this Debenture (or, as apphcable, the date of any Security
Accession Deed or, if later, the date on which such lease was entered into)
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Third Party Consents for Leases

(a) If under the terms of a Lease any Chargor is not permutted to charge or assign its
tnterest 1n such Maienal Real Properly (either absolutely or without the consent of the
landlord) (a "Restricted Property”) it undertakes promptly to make an application for
the landlord's consent to the creation of the mortgage contained in this Security and
shall use all reasonable endeavours to obtain such consent as soon as reasonably
practicable and shall keep the Security Agent informed of the progress of its
negotiattons with such landlord (provided that such obligation to use reasonable
endeavours to obtain such consent shall expire by the date falling three Montlis after
the date on which consent was first requested).

{b) There shall be excluded from this Security any Restricted Property until the relevant
consent is obtained Immediately upon receipt of such consent, the relevant Restricted
Property shall stand mortgaged and charged to the Security Agent under Clause 3 2
(Legal morigage) and the fixed charge contained in Clause 3.4 (Fixed charges)
(together with any mortgage or charge to be created under Clause |13 (Further
Assurance) or a Security Accession Deed).

Deposit of title deeds
Each Chargor shall.

(a) as soon as reasonably practicable following the request of the Secunty Agent after the
date of this Debenture, deposit with the Security Agent (or provide a solicitor's
undertaking to hold 1n favour of the Security Agent) all deeds, certificates and other
documents (if any} constituting or evidencing title to any Material Real Property; and

(b) deposit with the Secunty Agent (or provide a solicitor's undertaking to hold in favour
of the Security Agent) at any time thereafter any further such deeds, certificates and
other documents, promptly upon coming into possession of any of those items

Application to the Land Registry

Each Chargor hereby consents to an application in the following (or substantially similar)
terms being made to the Land Registry to enter a restriction in the proprietorship register of
any registered land at any time forming part of the Material Real Property’

"No disposition of the registered estale by the proprietor of the registered estate 15 lo be
registered without a written consent signed by the proprietor for the time being of the charge
dated {e] in favour of [#] (as security agent) referred (o in the charges register or thewr
conveyancer."

INVESTMENTS
Changes to rights

No Chargor may (except to the extent permitted by the Facilities Agreement) take or allow the
taking of any action on its behalf which may result in further Shares being issued.

Calls

(a) Each Chargor must pay all calls and other payments due and payable in respect of any
of its Investments (other than such calls or payments which it 1s disputing 1 good
faith).




73

74

75

(b

If a Chargor fails to do so, the Security Agent may pay those calls or other payments
on behalf of that Chargor That Chargor must immediately on request reimburse the
Security Agent for any payment made by the Security Agent under this Clause 7 2
and, pending remmbursement, that payment will constitute parl of the Secured
Obligations

Other obligations in respect of Investments

No Finance Party will be required in any manner to.

(a)
®
(c)

(@

perform or fulfil any obligation of a Chargor;
make any payment;

make any enquiry as to the nature or sufficiency of any payment received by it or a
Chargor; or

present or file any claim or take any other action to collect or enforce the payment of
any arnount,

in respect of any Investiment,

Dividends

(a)

)

At any time prior to an Enforcement Event, each Chargor shall be entitled to receive
and retain all dividends, interest and other monies arising from the Investments

At any time after an Enforcement Event, each Chargor shall hold any amounts or
other benefits received by way of dividends, interest and other monies arising from the
Investments on trust for the Secured Parties and pay the same immediately to the
Secunty Agent or as it may direct

Voting rights

(@)

(b)

At any time prior to an Enforcement Event, each Chargor shall be entitled to exercise
(or direct the exercise of) the voting and other nghts and powers attached to the
Investments provided that such Chargor may only exercise such rights or powers {or
otherwise permit or agree to any variation of the rights attaching to or conferred by all
or any part of the Investments) 1f:

(i) that does not cause an Event of Default to occur,

() that does not materially adversely affect the validity or enforceability of the
Security Interest created (or purporied to be created) by this Debenture; and

() the exercise of, or the failure fo exercise, those rights and powers would not
have a materral and adverse effect on the ability of the Security Agent to
realise this Security

At any tune afler an Enforcement Event, the Secunity Agent (or any Receiver or
Delegate) may, at 11s discretion, (in the name of the relevant Chargor or otherwise and
without any further consent or authority from such Chargor):

{1) exercise (or refrain from exercisig) any voting rights in respect of the
Investments,
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(i) apply all dividends, interest and other monies ansing fiom the Investments 1n
accordance with Clause 18 (Application of Monies),

(iii)  transfer the Investments into the name of the Security Agent or such
nominee(s) of the Security Agent as 1t shall require, and

(iv)  exercise (or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Investments, including the
right, in relation to any company whose shares or other securities are included
in the Investments, to concur or participate in,

N the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including the exchange,
conversion or reissue of any shares or securities as a consequence
thereof),

)} the release, modification or vanation of any rights or liabilities
attaching to such shares or securities, and

3) the exercise, renunciation or assignment of any right to subscribe for
any shares or securities, 1n each case in the manner and on the terms
the Security Agent thinks fit, and the proceeds of any such action
shall form part of the Investments,

Delivery of share certificates and registers

Each Chargor shall

(@

)

immediately upon the date of this Debenture (or, as applicable, the date of any
Security Accession Deed or, if later, as soon as reasonably practicable following the
acquisition of or subscription for any other Investments) deposit with the Security
Agent (or procure the deposit of) all certificates or other documents to title to the
Investments and stock transfer forms (executed and undated by it or on its behalf),
together with a duly certified copy of the register for any member of the Group which
has 1ssued such Investments, and

promptly following the acquisition, subscription, accrual, offer or issue of any stocks,
shares, warrants or other securities in respect of or derived from the Investments,
notify the Secunty Agent of that occurrence and procure the delivery to the Security
Agent of all certificates or other documents of title representing such items and such
stock transfer forms or other instruments of transfer (executed and undated by 1t or on
its behalf) in respect thereof as the Security Agent may request.

INTELLECTUAL FROPERTY

Representations

Each Chargor represents to the Security Agent that as at the date of this Debenture or, as
applicable, the date of any Security Accession Deed pursuant to wiich it becomes a party to
this Debenture, all Intellectual Property which 15 Matenal Intellectual Property is accurately
described in Schedule 4 (Intellectual Property) (or, as applicable, the relevant schedule to a
Security Accession Deed)

-13-
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Acquisition

Each Chargor (or the Parent on its behalf) shall promptly notify the Security Agent if 1t
acquires, develops or establishes any Material Intelicctual Property after the date of this
Debenture which is material to its business.

Preservation

Each Chargor must promptly, if requested to do so by the Security Agent (acting reasonably),
sign or procure the signature of, and comply with all instructions of the Security Agent in
respect of, any document required to make entries in any public register of Material
Intellectual Property in any jurisdiction (including the United Kingdom Trade Marks Register)

which either record the existence of this Debenture or the restrictions on disposal imposed by
this Debenture

ACCOUNTS

Accounts

Each Chargor shall, on or before the date of this Debenture (or, as applicable, the date of any
Security Accession Deed or promptly following the date on which any new Account 1s

established afier the date of this Debenture)} deliver details of all of its Accounts to the
Security Agent

Book debts and receipts
Each Chargor shall get in and reahse 1its,
(a) securities to the extent held by way of temporary investment,

(b) book and other debts and other moneys owed to it (other than owed by members of the
Group), and

{c) royalties, fees and income of any nature owed to it,
in the ordimary course of its business and, following an Enforcement Event.
(v pay such monies into such account as the Security Agent may designate, and

() not enter into a single transaction or series of transactions to sell, factor,
discount or otherwise dispose of all part of its receivables

Withdrawals

(a) Unless an Enforcement Event has occurred, the Chargor may withdraw any moneys
(includng interest) standing to the credit of an Account (other than a Cantrolled
Account)

()] Except with the prior writlen consent of the Security Agent or as provided below, no
Chargor may withdraw any moneys (including interest) standing to the credit of a
Controlled Account except as permitted or required by clause 10.4 (Mandatory
Prepayment Account) of the Facilities Agreement

(c) Prior to an Enforcement Event, the Security Agent may (subject to the payment of any
claims having prionty to this Secunity and subject to the Intercreditor Agreement)
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withdraw amounts standing to the credit of a Controlled Account 1n accordance with
clause 10 4 (Mandatory Prepayment Account) of the Facilities Agreement

{d) After an Enforcement Event, the Security Agent may (subject to the payment of any
claims having priority to this Security and subject te the Intercreditor Agreement)
withdraw, transfer or set-off amounts standing to the credit of any Account to satisfy
the Secured Obligations.

Notice of Security

Each Chargor (or the Parent as agent on its behalf) will:

@

(b)

immediately upon the date of this Debenture (or, as applicable, the date of any
Security Accession Deed or, if later, as soon as reasonably practicable following the
establishment of any new Account), give notice to the relevant bank, building society,
financial institution or other person of the charge constituted under this Debenture (or
Security Accession Deed, as applicable) m respect of each Account, such notice being
in the form set out in Part I of Schedule 7 (Accounts) and specifying therein each
Controlled Account as "blocked"; and

use all reasonable endeavours to procure that the relevant bank, building society,
financial institution or other person delivers an acknowledgement of receipt of such
notice to the Secunty Agent substantially in the form set out in Part Il of Schedule 7
(Accounts) within 20 Business Days of the date of this Debenture (or, as applicable,
the date of any Security Accession Deed or, if later, upon establishing the relevant
new Account).

INSURANCES

Rights

After an Enforcement Event:

{a) the Security Agent may exercise {(without any further consent or authority on the part
of any Chargor and irrespective of any direction given by any Chargor) any of the
rights of any Chargor in connection with any amounts payable to it under any of its
Insurances;

(b) each Chargor must take such steps (at its own cost) as the Secunity Agent may require
to enforce those rights; this includes nitiating and pursuing legal or arbitration
preceedings in the name of that Chargor, and

{c) cach Chargor must hold any payment received by it under any of its Insurance Policies
(excluding proceeds of any third party liability insurances paid to the Chargor to mect
third party claims) on trust for the Security Agent.

Noftice of Security

Each Chargor will-

(a) immediately upon the date of this Debenture (or, as applicable, the date of any

Security Accession Deed or, if later, as soon as reasonably practicable following the
establishment of any new Material Insurance Policy) give notice to each insurer party
to each of the Material Insurance Policies of the assignment constituted by thus
Debenture (or Security Accession Deed, as applicable) 1n respect of each Material
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(b}

Insurance Policy, such notice bemng substantially in the form set out i Part [ of
Schedule 8 (Insurance Policies), and

use reasonable endeavours to procure that each such insurer delivers an
acknowledgement of receipt of such notice 1o the Secunty Agent substantially m the
form set out in Part 11 of Schedule 8 (Insurance Policies) within 20 Business Days of
the date of this Debenture (or, as applicable, the date of any Security Accession Deed
or, if later, upon establishing the relevant new Insurance Policy).

SPECIFIC CONTRACTS

Notice of Security

(a)

(®

Each Chargor will.

@ immediately upon the date of this Debenture {or, as applicable, the date of any
Security Accession Deed or, if later, as soon as reasonably practicable
following the entering into or designation of any other Specific Contract),
give notice to the relevant counterparty to each Specific Contract of the
assignment constituted under this Debenture (or Secunty Accession Deed, as
applicable) in respect of each Specific Contract, such notice bemg
substantially in the form set out in Part I of Schedule 9 (Specific Contracis) or
in such other form as may be specified by the Security Agent (acting
reasonably and n accordance with the Agreed Security Principles), and

(i) use reasonable endeavours to procure that the relevant counterparty delivers
an acknowledgement of receipt of such notice to the Secunty Agent
substantially in the form set out 1n Part I of Schedule 9 (Specyfic Contracts)
or 1 such other form as may be specified by the Security Agent (acting
reasonably and in accordance with the Agreed Security Principles) within 20
Business Days of the date of this Debenture (or, as applicable, the date of any
Securnty Accession Deed or, if later, the date of entering nto or designating
the relevant Specific Contract).

Each Chargor is deemed to have given (and acknowledged) such notice of assignment
in respect of any Intra-Group Loans outstanding on the date of this Debenture where
the creditors and debtors under such loans are both Chargors

PROVISIONS AS TO SECURITY

Implied covenants for tifle

(@)

(®)

The covenants set out i Sections 3(13, 3(2), 4(1)}(b) and 6(2) of the Law of Praperty
(Miscellaneous Provisions) Act 1994 will not extend to Clauses 3 (Fixed Security) or
4 (Floating Charge).

It shall be imphed in respect of Clauses 3 (Fixed Secw ity) and 4 (Floating Charge)
that a Chargor 1s disposing of the Charged Assets free from all charges and
incumbrances (whether monetary or not) and from all other rights exercisable by third
parties (including liabilities imposed and nights conferred by or under any enactment),
save for any Permitted Security,




122  Further Loans

(a) Subject to the terms of the Facilities Agreement, each Lender 1s under an obligation to
make further Loans to the Chaigors, and that cobligation will be deemed to be
incorporated in this Security as if set out in this Secunty.

(b) Each Chargor consents to an application being madc to the Land Registry to enter
notice of the obligation to meke further Loans on the Charges Repister of any
registered land forming part of the Charged Assets.

13. FURTHER ASSURANCE
i31 Further assurance

(a) The covenant set out in Section 2(1)(b) of the Law of Property (Miscellaneous
Provisions) Act 1994 shall extend to include the obligations set out in paragraph (b)
below

(b) Each Chargor shall promptly, at its own cost and subject to the Agreed Securnty
Principles and receipt of any necessary consenis, do all such acts or execute all such
documents (including assignments, assignations in securnity, transfers, mortgages,
standard secunties, charges, pledges, nofarisations, registrations, notices and
instructions) as the Security Agent may reasonably specify (and 1n such form as the
Security Agent may reasonably require) in favour of the Secunty Agent or its
nominee(s):

(1) to perfect the Secunty created or intended to be created in respect of the
Charged Assets (which may include the execution by such Chargor of a
mortgage, standard security, charge, pledge, assignment, assignation in
security or other Security Interest over all or any of the assets constituting, or
intended to constitute, Charged Assets) or for the exercise of any the rights,
powers and remedies of the Security Agent, any Receiver or the Secured
Parties provided by or pursuant to this Secunty or by law;

(ii} to confer on the Security Agent (or the Secured Partes) security over any
property, asset or undertaking of such Chargor located in any jurisdiction
outside England and Wales and equivalent or similar to the security intended
to be conferred by or pursuant to this Debenture; and/or

| (iii)  after the Security has become enforceable, to facilitate the realisation of the
' Charged Assels

132  Necessary Action

Subject to the Agreed Sccurity Principles, each Chargor shall take all such action as is
available to it (including making all filings and registrations) as may be necessary or as may
reasonably be requested by the Security Agent for the purpose of the creation, perfection,
protection or maintenance of any Security, in each case in a manner which is consistent with
the remaming provisions of this Debenture and, in the case of any document required to be
created under tlus Clause 13 2, containing provisions corresponding to, and which are on
terms no more onerous than, the Facilihes Agreement or this Debenture
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WHEN SECURITY BECOMES ENFORCEABLE
Timing

This Security will become immediately enforceable any time:
(a) after the cceurrence of an Enforcement Event; or

(b) if a Chargor requests that the Security Agent exercises any of its powers under this
Debenture

Enforcement

After this Security has become enforceable, the Security Agent may in its absolute discretion
enforce all or any part of this Security m any manner 1t sees fit or as may be directed by the
relevant Secured Parties in accordance with the Intercreditor Agreement

ENFORCEMENT OF SECURITY
General

(a) The power of sale or other disposal conferred on the Security Agent and on any
Receiver by this Security shall operate as a vanation and extension of the statutory
power of sale under Section 101 of the Law of Property Act 1925 (and the Secured
Obligations shall be deemed to be due and payable for that purpose) and such power
shall arise on execution of this Debenture {or Secunity Accession Deed, as the case
may be) (but shall only be exercisable following an Enforcement Event)

(b) Any restriction 1imposed by law on the power of sale (including under section 103 of
the Law of Property Act 1925) or the right of a mortgagee to consolidated mortgages
(including under section 93 of the Law of Property Act 1925) does not apply to this
Security.

{c) Any powers of leasing conferred on the Securnity Agent by law are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders
or leases and grant options as the Security Agent may think fit and without the need to
comply with any restrictions conferred by law (including under section 99 or 100 of
the Law of Property Act 1925).

No liability as mortgagee in possession

None of the Security Agent, any Receiver nor a nominee of either of them will be liable, by
reason of entering into possession of a Charged Asset:

(a) to account as mortgagee in possession or heritable creditor 1n possession or for any
loss on realisation; or

(b) for any default or omission for which a mortgagee m possession or heritable creditor
1n possession rmght be liable,

except 1n the case of gross negligence or wilful default on its part.
Privileges

Each Receiver, the Security Agent or a rominee of a Receiver of the Security Agent 1s entitled
to all the rights, powers, privileges and immunities conferred by law (including the Law of
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15.5

15.6
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Property Act 1925) on mortgagees and receivers duly appointed under any law (including the
Law of Property Act 1925)

Protection of third parties

No persen (including a purchaser) dealing with the Security Agent or a8 Receiver or its or his
agents wall be concerned to enquire.

{a) whether the Secured Obligations have become payable;

(b) whether any power which the Security Agent or a Receiver is purporting to exercise
has become exercisable or is being properly exercised, or

{c) how any money paid to the Security Agent or to that Receiver 1s 1o be apphed.
Redemption of prior mortgages
(a) At any time after this Secunity has become enforceable, the Security Agent may-
(i) redeem any prior Security Interest against any Charged Asset; and/or
(n) procure the transfer of that Security Interest to itself or its nominee; and/or
(iiiy  seitle and pass the accounts of the prior mortgagee, chargee or encumbrancer;
any accounts so settled and passed will be, in the absence of manifest error,
conclusive and binding on each Chargor.
(b) Each Chargor must pay to the Security Agent, immediately on demand, the costs and
expenses incurred by the Security Agent in connection with any such redemption
and/or fransfer, including the payment of any principal or interest

Right of appropriation

To the extert that the provisions of the Financial Collateral Arrangements (No. 2) Regulations
2003 apply to a Charged Asset, the Secunty Agent shall have the right (following an
Enforcement Event and without giving notice) to appropriate all or any part of that Charged
Asset in or towards the payment or discharge of the Secured Obligations. For this purpose, a
commercially reasonable method of valuing a Charged Asset shall be:

(a) in the case of cash on account 1n an Account, the amount standing to the credit of that
Account, together with any accrued interest, at the time of appropration; and

(b) in the case of any Investments, their market value deterrmned by the Security Agent
by reference to a public index, independent valuation or by such other process as the
Security Agent may select.

Effect of Moratorium

The Security Agent shall not be entitled to exercise 1ts rights under Clause 14 2 (Enforcement)
or Clause 4 2 (Conversion of floatng charge to fixed Security) where the right arises as a
resalt of an Event of Pefault occurring solely due to any person abtaining or taking steps to
obtain a moratorium pursuant to Schedule Al of the Insolvency Act 1986.
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APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and removal

After this Security has become enforceable (or 1f requested by a Chargor) the Security Agent
may by deed or otherwise (acting through an authorised officer of the Sccurity Agent),
without prior notice.

(a) appoint cne or more persons to be a Receiver of the whole or any part of the Charged
Assets;

{b) appoint two or more Receivers of separate parts of the Charged Assets,
() remove (so far as 1t is Jawfully able) any Receiver so appointed;

(d) appoint another person(s) as an additional or replacement Receiver(s), or
{e) appoint one or more persons to be an administrator of the Chargor(s)
Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 16 1 (dppointment and removal)
shall be:

(a) entitled to act individually or together wath any other person appointed or substituted
as Receiver,

(b} for all purposes deemed to be the agent of the Chargor(s) which shall be solely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Security Agent;
and

(¢) entitled to remuncration for his services at a rate to be fixed by the Security Agent
from time to time (without being limited to the maximum rate specified by the Law of
Property Act 1925)

Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other powers
of appointment of the Security Agent under the Law of Property Act 1525 (as extended by this
Secunity) or otherwise and such powers shall remain exercisable from time to time by the
Security Agent in respect of any part of the Charged Assets,

POWERS OF RECEIVERS

Every Receiver shall (subject to any restnctions in the imstrument appomting him but
notwithstanding any winding-up or dissolution of the relevant Chargor) have and be entitled to
exercise, in relation to the Charged Assets, and as varied and extended by the provisions of
this Security (in the name of or on behalf of the relevant Chargor or in his own name and, in
each case, at the cost of the relevant Chargor):

{a) all the powers conferred by the Law of Property Act 1925 on morigagors and on

mortgagees in possession ot heritable creditor in possession and on receivers
appointed under that Act;
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(b) all the powers of an administrative receiver set out in Schedule | to the Insolvency
Act 1986 {whether or not the Receiver 1s an administrative receiver) and all of the
powers of a Scottish receiver under Schedule 2 of the Insolvency Act 1986,

{c) alt the powers and rights of an absolute owner and power to do or omit to do anything
which the relevant Chargor itself could do or onut to do; and

(d) the power to do all things (including bringing or defending proceedings in the name or
on behalf of the refevant Chargor} which seem to the Receiver to be incidental or
conducive to:

(i) any of the functions, powers, authoritics or discretions conferred on or vested
in him;

(ii) the exercise of any nghts, powers and remedies of the Security Agent
provided by or pursuant to this Security or by law (including realisation of all
or any part of the assets in respect of which that Receiver was appointed), or

(ui)  bringing to his hands any assets of the relevant Chargor forming part of, or
which when got in would be, Charged Assets.

APPLICATION OF MONIES

Al moneys received or recovered by the Security Agent or any Receiver pursuant to this
Security or the powers conferred by 1t shall {subject to the claims of any person having prior
rights therzto and by way of variation of the provisions of the Law of Property Act 1925) be
applied in accordance with the Intercreditor Agreement

PROTECTION OF PURCHASERS
Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a purchaser
and, in making any sale or disposal of any of the Charged Assets or making any acquisition,
the Security Agent or any Receiver may do so for such consideration, in such mamer and on
such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Recerver shall be bound
to inquire whether the right of the Security Agent or such Receiver to exercise any of its
powers has arisen or become exercisable or be concerned with any propriety or vahdity on the
part of the Security Agent or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

Each Chargor by way of security irrevocably appoints the Security Agent and any Receiver
severally to be its attorney and n 1ts name, on its behalf and as 11s act and deed to execute,
dehiver and perfect all other documents and do all things which the attorney may consider to
be required or desirable for-

(@) carrying out any obhpgation imposed on such Chargor by this Security or any other

agreement binding on such Chargor to which the Secunty Agent is party (including
the execution and delivery of any deeds, charges, assignments, assignations in security
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20.2

20.3

21.

21.1

21.2

21.3

or other security and any transfers of the Charged Asscts and perfecting the security
created or intended to be created 1 respect of the Charged Assets) and which such
Chargor has been requested in writing by the Secunty Agent to do, but has failed to do
within five Business Days of such request; and

(b) enabling the Security Agent and any Receiver to exercise, or delegate the exercise of,
any of the rights, powers and authorities conferred on them by or pursuant to this
Secunity or by law (ncluding, after this Security has become enforceable n
accordance with Clause 14 (When Security Becomes Enforceable), the exercise of any
right of a legal or beneficial owner of the Charged Assets).

Exercise of power of attorney

The Secunity Agent and any Receiver may only exercise the power of attomey granted
pursuant to Clause 20.1 (dppomtment and powers) following.

(a) the occurrence of an Enforcement Event; or

(b) the failure by a Chargor to comply with any undertaking or obligation under this
Debenture withtn five Business Days of being notified of that faiture by the Security
Agent (with a copy of such notice being sent to the Parent).

Ratification

Each Chargor shall ratify and confirm all things done and all documents executed by any
artorney in the exercise or purported exercise of all or any of his powers save n relation to any
breach by the Security Agent of the provisions of Clause 20.2 (Exercise of power of atiorney).

EFFECTIVENESS OF SECURITY
Continuing security

(a) The Sccurity shall remam n full force and effect as a continuing security for the
Secured Obligations unless and until discharged by the Secunty Agent

(b) No part of the Security will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured Obligations

Cumulative rights

The Security shall be cumulative, in addition to and independent of every other Security
Interest which the Security Agent or any Finance Party may at any timne hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by law No
prior Security Interest held by the Secunty Agent (whether in 11s capacity as trustee or
otherwise) or any of the other Finance Parties over the whole or any part of the Charged
Assets shall merge into the Secunity.

No prejudice

The Security shall not be prejudiced by any unenforceability or invalidity of any other
agreement or document or by any time or indulgence granted to any Chargoer or any other
peison, or the Security Agent (whether in 1ts capacity as trustee or otherwise) or any of the
other Finance Parties or by any vanation of the terms of the trust upon which the Security
Agent holds the Secunty or by any other thing which might otherwise prejudice that Secunity.
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21.5

216
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Remedics and waivers

No failure on the part of the Secunty Agent to exercise, or any delay on its part in exercising,
any rights, powers and remedies of the Security Agent provided by or pursuant to this
Security, shall operate as a waiver of those rights, powers and remedies, nor shall any single
or partial exercise of any such rights, powers and remedies preclude any further or other
cxercise of that or any other rights, powers and remedies

Partial invalidity

If, at any time, any provisicn of this Secunity 1s or becomes illegal, invalid or unenforceable in
any respect under the law of any junisdiction, neither the legality, validity or enforceability of
the remaiming provisions of this Security nor of such provision under the laws of any other
junisdiction shall in any way be affected or impaired thereby and, 1f any part of the security
intended 1o be created by or pursuant to this Secunty is invalid, unenforceable or ineffective
for any reason, that shall not affect or impair any other part of the security

Waiver of defences

The obligations of, and the Security created by, each Chargor under this Security will not be
affected by any act, omission, matter or thing which, but for this Clause 21.6, would reduce,
release or prejudice any of its obligations under, or the Security created by, this Security and
whether or not known to such Chargor or any Finance Party including’

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

(b) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor or any Obligor,

(c) the taking, variation, compromse, exchange, renewal or telease of, or refusal or
neglect to perfect, take up or enforce, any rights agamnst, or Security over assels of,
any Obligor or other person or any non-presentment cr non-observance of any
formality or other requirement in respect of any instruments or any failure to realise
the full value of any Security;

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

{(e) any amendment, novation, supplement, extension (whether of maturity or otherwise}
or restatement (in each case however fundamental and of whatsoever nature, and
whether or not more onerous) or replacement of a Finance Document or any other
document or security or of the Secured Obligations,

(H any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security or of the Secured Obhigations;
and

() any insolvency or similar proceedings

Immediate recourse

Each Chargor waives any nght 1t may have of first requiring a Finance Party {or any trustee or
Security Agent on its behalf) to proceed against or enforce any other rights or Security or

claim payment from any other person befere claiming from such Chargor under this Security
This waiver applies irrespective of any law or any provision of this Debenture to the contrary.
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Deferral of rights

Until the end of the Security Period, no Chargor will exercisc any rights which it may have by
reason of performance by it of 1ts obligations under this Secunty

(a) to be indemnified by an Obligor,

(5] to claim any contribution from any guarantor of any Obligor's obligations under this
Security; and/or

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any right of the Finance Parties under this Security or of any other
guarantee or Security taken pursuant to, or m connection with, this Security by any
Fiance Party

Release of Chargors' right of contribution

If any Chargor ceases to be a Chargor in accordance with the terms of the Finance Documents
for the purpose of any sale or other disposal of that Chargor.

(a) that Chargor will be released by cach other Chargor from any liability whatsoever to
make a contribution to any other Guarantor arising by reason of the performance by
any other Chargor of its obligations under the Finance Documents, and

b each other Chargor will waive any rights it may have by reason of the performance of
its abligations under the Finance Documents to take the benefit (in whole or 1n part
and whether by way of subrogation or otherwise) of any right of any Finance Party or
of any other security taken under, or in connection with, any Finance Document where
the rights or security are granted by or in relation to the assets of the retiring Chargor.

Collateral Security

Where any Secunty Interest initially takes effect as a collateral or further Security Interest to
another Security Interest intended to be constituted under this Security or which otherwise
secures all or any part of the Secured Obligations to which a Chargor is a parly then, despite
any receipt, release or discharge endorsed on or given in respect of or under the second
mentioned Security Interest, the first mentioned Scounty Interest will operate as an
independent Security Interest.

PRIOR SECURITY INTERESTS

(a) In the event of any action, proceeding or step bemg taken to exercise any powers or
remedies conferred by any prior ranking Security Interest against any of the Charged
Assets or 1n case of exercise by the Security Agent or any Receiver of any power of
sale under this Security, the Security Agent may redeem such prior Security Interest or
procure the transfer thereof to itself.

(b) The Security Agent may settle and agree the accounts of the prior Security Interest
and any accounts so settled and passed will be conclusive and binding on the
Chargors.

(c) All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Chargors to the Security Agent on demand
together with accrued interest thereon as well as before judgment at the rate from time
to time apphcable to unpaid sums specified in the Facilities Agreement from the time
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25.

26.

27.

or respective times of the same having been paid or incurred until payment thercof (as
well as after as before judgment)

SUBSEQUENT SECURITY INTERESTS

If the Security Agent or any of the other Finance Parties at any time receives or is deemed to
have received notice of any subsequent Security Interest, assignment, assignation or transfer
affecting the Charged Assets or any part of the Charged Assets which is prohibited by the
terms of any Finance Document, all payments thereafier by or on behalf of any Chargor to the
Security Agent will (in the absence of any express contrary appropriation by the Chargor) be
treated as having been credited to a new account of such Chargor and not as having been
applied in reduction of the Secured Obligations at the time that notice was received,

SUSPENSE ACCOUNTS

All monies recewved, recovered or realised by the Security Agent under this Security
(mncluding the proceeds of any conversion of currency) may in the discretion of the Securnty
Agent be credited to any interest bearing suspense or impersonal account(s) maintained with a
financial institution (including itself) for so long as it may think fit (the interest being credited
to the relevant accounf) pending their application from time to time at the Security Agent's
discretion, in or towards the discharge of any of the Secured Obligations.

NOTICES

Any communication under this Security shall be made and given in accordance with the terms
of clause 35 (Notices) of the Facilities Agreement

COUNTERPARTS

This Debenture may be executed in any number of counterparts and all of those counterparts
taken together shall be deemed to constitute one and the same instrument.

GOVERNING LAW AND JURISDICTION

{a) This Debenture and any non-contractual obligations arising out of or in connection
with 1t are governed by and construed in accordance with English law

(b The courts of England have exclusive jurisdiction to settle any dispute arising out of
or in connection with this Debenture (including a dispute regarding the existence,
validity or termination of this deed or any non-confractual obligations arising out of or
in any way relating to this Debenture) (a "Dispute™).

{c) The parties to this Debenture agree that the courts of England are the most appropnate
and convenient courts to settle the Disputes and accordingly no party will argue to the

contrary.

THIS DEBENTURE has been executed as, and ts intended to take effect as, a deed by the Cnginal
Chargors and 15 delivered and has been signed by the Security Agent on the date wntten on the first
page of this Debenture
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SCHEDULE 1

THE CHARGORS

P P

£

Namie - . - - Juilediction o | Registorid No.
Marston Topco Limited England and Wales 7999459
Marston Midco Lamited England and Wales 7999470
Marston Bidco Limited England and Wales 7999493
Marston (Holdings) Limited England and Wales 4305487
Marston Group Limited England and Wales 2512508
CW Harrison and Co High | England and Wales 7860238
Court Enforcement Limited

Collectica Limited England and Wales 3517395
Swift Credit Services Limited England and Wales 1159954
Rossendales Limited England and Wales 1501584
Burhngton Credit Limited England and Wales 5397925
Moreton Smith Recervables | England and Wales 8486496
Limited

Scott & Co (Scotland) LLP Scotland S0305258
A A Hutton LLP Scotland 50300293
Engage Services Limuted England and Wales 07362435
Chase Solutions (Ireland) Lid England and Wales 09604527
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SCHEDULE 3

SHARES
l;“"“” y . { ¢ of oot “‘s ‘ﬁl llﬁ? o : S i'”“ }
T Ii" o nr-mr--,~ A= ~Nam of o n;! any dniwhich . - f‘: o i inbcich
Marston Topco Limited Marston Midco Limited £1.00 Ordmary shares 1
Marston (Holdings) Marston Group Limited £1.00 Ordinary shares 99
Limited
Marston (Holdings) CW Harrison and Co High £1.00 Ordimary shares 1
Limited Court Enforcement Limited
Marston (Holdings) Collectica Limited £1.00 Ordinary shares 1,004
Limited
Marston (Holdings) Swift Credit Services Limited | £1.00 Ordinary shares 15,100
Limited
Marston Bidco Limited | Rossendales Collect Limited | £1.00 Ordinary shares 1,155
Marston (Holdings) Rossendales Linmted £1.00 Ordinary shares 1,187
Limited
Marston Bidco Limited | Rossendales Corporate Limited { £1.00 Ordinary shares 100
Marston Bidco Limated Marston Trustee (2013) £1.00 Ordinary shares i
Limited
Marston (Holdings) Burlington Credit Limited £1.00 Ordinary shares 10
Limited
Marston Bidco Limited | Burlington Collections Limited | £1.00 Ordirary shares 1
Marston (Holdings) Mareton Smith Receivables £0.1 Ordinary shares 10
Limited Limited
Marston {Holdings) Philips Collection Services £1 00 Ordmary shares 1
Limited Limited
Marston (Holdings) Engage Services Limited £0.01 A Ordinary 10,000
Limited shares
Engage Services Chase Solutions (Treland) Ltd | £1 00 Ordinary shares 1
Limited
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TRADE MARKS

Mark

;c Bunlington ¢ 1= %

collectica

ENFORCEMENT SERVICES

@qRSTON

“MARSTON
COLLECT”
“MARSTON UNITY"

“MARSTON"

b

Country

UK

UK

UK

UK

UK

UK

UK

UK

@ marston

% marston

% marston

{Series of 3)

SCHEDULE 4

INTELLECTUAL PROPERTY

Part 1
Registered Intellectual Property Rights

Class

36,39,45

36,42

36

36

35,36,45

9,35,36,41,45

35,36,45

3536,45

353645

«29-

Proprietor

Burlington
Credit
Limited

Moreton
Smith
Receivables
Limited

Collectica
Limited

Marston
Group
Limited

Marston
Group
Limited

Marston
Group
Limited

Marston
Group
Lmited

Marston
Group
Limited

Marston
Group
Limited

Registration /
apphcation number

UK00002505530

UK00002487643

UK00002645463

UK00002489064

UK00003044013

UK00003094265

UK00002646104

UK00002646111

UK00002646107

Renewal
date

29 December
2018

16 May 2018

11 December
2022

3 June 2018

24 February
2024

11 February
2025

14 December
2022

14 December
2022

14 Descember
2022




{Series of 2)

{(Senes of 2)

{Senes of 2)

Couniry

UK

UK

UK

Class Proprietor

9,35,36,41,45 Marston
Group
Limited

9,35,36,41,45 Marston
Group
Limited

9,35,36,41,45 Marston
Group
Limnited

-30.

Registration /
application number

UK00003094266

UKO000031036877

UK00003103678

Renewal
date

11 February
2025

10 April 2025

10 Apnl 2025



PartIl
Domain Names

Domqin Nmpe Renewal Date Registered Proprietor

burlington¢redit co uk 5 November 2016 Burlington Credit Limited
burlingtongroup co uk 19 April 2017 Burlington Credit Limited
burlingtongroup com 19 July 2016 Burlington Credit Limited
burlinglongroup.net 30 October 2016 Burlington Credit Limited
burlingtonpathfinder.co.uk 27 October 2016 Burlington Credit Limited

gypsyevictions.com

7 August 2016

Burlington Credit Limited

burhingtoncredit.info 10 October 2016 Burlington Credit Limited

moretonsmith com 22 February 2017 Moreton Smith Receivables
Limited

companychecker.co uk 3 May 2017 Moreton Smith Receivables

Limited

companychecker com

1 August 2016

Moreton Smith Receivables

Limuted

mortonsmith com 24 January 2017 Moreton Smith Receivables
Limited

swiftcredit co.uk 19 June 2017 Swifi Credst Services Limited

swiftereditstorage.com

1 December 2016

Swift Credit Services Limited

swifttest info

21 June 2018

Swift Credit Services Limited

swift-credit.co uk

4 November 2017

Swift Credit Services Limjted

swift-creditsecure com 27 January 2017 Swift Credit Services Lumited
swiftcreditservices.co uk 6 April 2018 Swift Credit Services Limited
swiftcreditservices.com 28 September 2016 Swift Credit Services Limited
swiftcreditservices.net 4 February 2017 Swift Credit Services Limited
swificreditservicesitd co uk 25 November 2016 Swift Credit Seyvices Limited
swiftcreditservicesltd com 16 February 2017 Swift Credit Services Limited

swiftereditservicesltd net

4 February 2017

Swift Credit Services Limited




Domain Name

Renewal Date

Registered Proprietor

collectica.co uk 28 November 2016 Collectica Limited

collectica.com 14 July 2017 Collectica Limited

agentweb-rossendales.com 25 June 2016 Rossendales Limted
clientweb-rossendales.com 25 June 2016 Rossendales Limited
Payonline-rossendales com 25 June 2016 Rossendales Limited
Rossendale-highcourt.co.uk 5 March 2018 Rossendales Limited
Rossendale-highcourt org.uk 5 March 2018 Rossendales Limited
Rossendalehighcourt.org.uk 5 March 2015 Rossendales Limited
Rossendales-highcourt.org.uk § March 2018 Rossendales Linuted

Rossendales-traimng.co.uk

11 November 2017

Rossendales Limted

Rossendales-training com

10 November 2017

Rossendales Limited

Rossendales biz

15 February 2016

Rossendales Limited

Rossendalescollect.com 6 October 2024 Rossendales Limited
Rossendaleshighcourt.co.uk 5 March 2018 Rossendales Limited
Rossendaleshighcourt.org.uk 5 March 2018 Rossendales Limited

Rossendalestraining.co.uk

11 November 2017

Rossendales Limited

Rossendalestraimng com 10 November 2017 Rossendales Limited
Marstongroup co uk 10 March 2016 Marston Group Limited
Cwharrison co uk 8 July 2018 C W Harrison and Co High Court
Enforcement Limited
Harrisonhce.co uk 2 December 2016 C W Harrison and Co High Court
Enforcement Limited
Malcolmbutlerandco com 23 July 2016 Marston Group Limited

Marstengrouptransferup com

31 October 2016

Marston Group Limited

Mglprod.com 23 May 2016 Marston Group Limited
chase-solutrons.com 6 November 2016 Chase Solutions (Ireland) Limited
engageservicesmaster co uk 4 March 2017 Engage Services Limited
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Domain Name Renewal Date Registered Proprietor

engageservicesfield.co uk 4 March 2017 Engage Services Limited
engageservicesclient.co uk 2] March 2017 Engage Services Limited
Part I

IT Systems and Licences
Amicus Attorney Premium 2012 (Burlington Credit Limited)

Licence for Moreton Smith Receivables Limited to continue using the "ero57" trademark with
registration number EU00011 566511

Agreement with "Onestep” (Collectica Limited)
Columbus software licence agreement (Marston Group Limited)
Optimise software licence agreement (Marston Group Limited)

Genesis {(Engage Services Limited)
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SCHEDULE $

MATERIAL INSURANCE POLICIES

@g&::‘;\é Y i} :;ﬂ%g lnfure'r:'mn: ’«": « :-]:gn!urcd pnrl;gﬁ";& ‘: :’: . P"“‘ﬁ;’:b'ﬂ"}a‘gé @ygw% Explry.date
Cyber Lty Hiscox Insurance Company Magenta Topco Limnited HU PI69223453 (20) 31 May 2017
Lated and all subsidiary
companies
Crime AIG Europe Lirmted Magenta Topco Limnted 0031600539 31 May 2017
and gl subsidmary
compames
Froperty Damage Hiscox Insurance Company Magenta Topco Limited HU PI6 9222836 (29) 31 May 2017
Lirited and al] subsidary
companies
Computer Royal & Sun Allance Mngenta Topco Limited RSABI1001262COMP 31 May 2017
Insurance ple and all subssdary
compames
Public/Products Linbility Hiscox Insurance Company Magenta Topco Limited HUPFI6 9115242 31 May 2017
Lymited and all subsidiary
{11} 13
Excess Public / Products Liability QBE Insurance (Europc) Magenta Topco Limited YO8833BQBEO116A 31 May 2017
Limited nnd ofl subsidiary
companies
Engincenng Inspection & British Engincenng Scrvices | Magenta Topeo Limited EIP0O1023 31 May 2017
Insurance 1id and all substdrasy
coppanics
Enginecnng Inspection (Scott & | Bntish Engpincenng Services | Scott and Co (Scotland) NVE6191 31 May 2017
Co (Scotland) Limsted) Lid LLP and AA Hutton LLP




SCHEDULE 6
LEASES

Part]
Notice of Charge of Material Lease

To:  [Insert name and address of Headlease Holder)

Date: [#]

Dear Sirs

We give you notice that, by a debenture dated [¢] (the "Debentare®), we charged to [insert name of
Security Agent] (the "Security Agent") (as trustee for the Secured Parties) all our right, interests and
benefits in, to and under [the [describe Material Lease] dated [#] between [e] and [#] relating to [e]
(including all monies payable thereunder and the proceeds of all claims and judgments for breach of
covenant) (the "Lease”).]

We will remain liable to perform all our obligations under the Lease and the Security Agent is under
no obligation of any kind whatsoever under the Lease nor under any liability whatsoever in the event
of any failure by us to perform our obligations under the Lease

If the security constituted by the Debenture becomes enforceable, the Security Agent may notify you
of such event (an "Enforcement Notice")

Please noie that immediately following your receipt of an Enforcement Notice,

1. all remedies provided for under the Lease or availabie at law or in equity are exercisable by
the Security Agent;

2 all rights to compel performance of the Lease are exercisable by the Security Agent; and

3 all rights, interests and benefits whatsoever accruing to or for the benefit of us ansing under

the Lease belong to the Security Agent,

4, all amounts payable by you in relation to the Lease shall be payable directly to (or at the
direction of) the Security Agent, and

5 you are authorised to disclose information 1 refation to the Lease to the Security Agent
This letter may only be revoked with the prior written consent of the Security Agent.
This letter is govemned by and will be construed in accordance with the laws of England

Please confirm your agreement to the above by signing the enclosed acknowledgement and returmng 1t
to the Security Agent (at [imsert name & address of Security Agent]) with a copy to us.

Yours faithfully

Linsert name of relevant Chargor]
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Part 11
Acknowledgement of Notice of Charge

To [Insert name of Security Agent]
as Security Agent

Date. [®]

Dear Sirs

We confirm receipt from [e] {the "Chargor") of a notice dated [®] of a charge by way of [fixed
charge] upon the terms of a debenture dated [#] (the "Debenture") to [insert name of Security Agent]
(the “Security Agent") (as trustee for the Secured Parties} of ail the Chargor's right, interest and
benefit in, to and under the Lease (as specified in that notice) to which we are a party (the "Notice™)

We confirm that we have not received notice oft

(a) any assignment or charge of or over any of the rights, interests and benefits specified in the
Notice; or

(b) the interest of any third party in any of the rights, interests and benefits specified in the Notice.
We further confirm that-

1 [following our receipt of an Enforcement Notice,] no amendment, waiver or release of any
such rights, interests and benefits will be effective without the prior written consent of the
Security Agent;

2. [following our receipt of an Enforcement Notice,] no termination of such rights, interests or
benefits will be effective unless we have given the Security Agent 21 days' written notice of
the propesed termination and specifying the action necessary to avoid such termination;

3. the Chargor will remain liable to perform all its obligations under the Lease and the Security
Agent is under no obligation of any kind whatsoever under the Lease nor under any liability
whatsoever in the event of any failure by the Chargor to perform its obligations under the
Lease; and

4. no breach or default on the part of the Chargor of any of the terms of such Lease will be
deemed to have occurred unless we have given notice of such breach to the Security Agent
specifymg how to make good such breach,

We unconditionally and irrevocably waive all righls of set-off, counter-claim and simiiar rights

{however described) which we may have now or in the future to the extent that such rights relate to

amoeunts owed to us by the Chargor

This letter is governed by and will be construed in accordance with the laws of England

Yours faithfully

[Headlease Holder]
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SCHEDULE 7
ACCOUNTS

Part I
Notice of Security over Accounts

To. [Insert name and address of bank/butlding society/financial institution]

Date: [e]

Dear Sirs

We give you notice that, by a debenture dated [#] (the "Debenture”), the companzes 1dentified in the
schedule to this notice (together with the Parent, the "Customers") have charged to [insert name of
Security Agent] (the "Security Agent") as trustee for the Secured Parties any accounts and all momes
(including interest) from time to time standing to the credit of those accounts identified in the
schedule to this notice {the "Charged Accounts") and to all interest (if any) accruing thereon.

If the security constituted by the Debenture becomes enforceable, the Security Agent may notify you
of such event (an "Enforcement Notice").

We irevocably instruct and authorise you

(a) following receipt of an Enforcement Notice (or at any time in respect of any blocked Charged
Account), to hold all monies from time to tme standing to the credit of the Charged Accounts
to the order of the Security Agent and to pay all or any part of those monies to the Security
Agent (or as it may direct) promptly, and

(b} to disclose to the Secunty Agent (without any reference to or further authority from us and
without any inquiry by you as to the justification for such disclosure} such information
relating to the Customers or the Charged Accounts which the Secunity Agent may from time
to time request you to disclose to it

We also give you notice that:

1 the Security Agent will have sole signing rights to those Charged Accounts which are
identified as "blocked” accounts in the schedule to this notice and therefore the Customers
may not withdraw any monies from such accounts without having obtained the prior written
consent of the Secunty Agent;

2. the Customers may make withdrawals from those Charged Accounts which are identified as
"not blocked" accounts in the schedule below until such time as the Security Agent shall notify
you in writing that their perrmssion is withdrawn, and

3. the provisions of this notice may only be revoked or varied with the prior written consent of
the Security Agent.

Thus letter is governed by and will be construed in accordance with the laws of England
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Please confirm your agreement to the above by signing the enclosed acknowledgement of this notice
and returming to the Security Agent (at [insert name & address of Security Agent]) with a copy to us,

Yours faithfully

[insert name of the Parent/charging company)
{For and on behalf of [®]

as agent for and on behalf of all of the Customers)'

Delete if the charging company 13 sending this on its own behalf, not by the Parent on 1ts behalf
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[*] [*] [e] [blocked/not blocked]
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Part I
Acknowledgement of Security by Account Bank

To: [Insert name aof Security Agent)
as Security Agent

Date: [»]

Dear Sirs

We confirm receipt from [imsert name of charging company] (the "Chargor") of a notice dated [®] of
a charge upon the terms of a debenture dated [#] (the "Debenture”) of all monies (including interest)
from time to time standing to the credit of the Charged Accounts specified in the notice Terms
defined in such notice shall have the same meaning in this acknowledgement (the "Notice").

We agree to act in accordance with the provisions of the Notice.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or consolidation of
accounts, security in respect of any Charged Account and similar rights (however described) which we
may have now or 1n the fitture in respect of any Charged Account or the balance thereon to the extent
that such rights relate to amounts owed to us by any Customer,

We confirm that we have not received notice of the interest of any third party in any Charged Account.

This letter is to be governed by and will be construed in accordance with the laws of England

Yours faithfully

as spesas sma

[insert name of account bank]
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SCHEDULE 8

INSURANCE POLICIES
Partl
Notice of Assignment of Material Insurance Policies
To- [Insert name and address of insurer)
Date- [e]
Dear Sirs

We give you notice that, by a debenture dated [#] (the "Debenture™), we charged by way of
assignment to [insert name of Security Agent] (the "Security Agent") (as trustee for the Secured
Parties) all our right, interests and benefits in, to and under the [describe Matersal Insurance Folicy)
with policy number {insert policy number] effected by us or whomsoever (including all momes
payable thereunder, proceeds of all claims, awards and judgments) and a}l other insurances entered
into supplemental to or i replacement of such policy of insurance (the "Policy")

We will remain liable to perform all our obligations under the Policy and the Secunty Agent is under
no obligation of any kind whatsoever under the Policy nor under any liability whatsoever in the event
of any failure by us to perform our obligations under the Policy.

If the security constituted by the Debenture becomes enforceable, the Security Agent may notify you
of such event (an "Enforcement Notice").

Please note that immediately following your receipt of an Enforcement Notice.

1. all remedies provided for under the Policy or available at law or in equity are exercisable by
the Security Agent;

2, all nghts to compel performance of the Policy are exercisable by the Security Agent;

3. all rights, interests and benefits whatsoever accruing to or for the benefit of us arising under

the Policy belong to the Security Agent,

4 all amounts payable by you in relation to the Policy shall be payable directly to (or at the
direction of) the Security Agent; and

5. you are authorised to disclose information 1n relation to the Policy to the Security Agent
This letter may only be revoked with the prior written consent of the Security Agent
Thus ietter is governed by and will be construed in accordance with the laws of England

Please confirm your agreement to the above by signing the enclosed acknowledgement and returning it
to the Secunty Agent (at [inseri name & address of Security Agen{]) with a copy to us

Yours faithfully

sian . rana

[imsert name of charging company)
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PartII
Acknowledgement of Assignment by Insurer

To:  [Insert name of Security Agent]
as Security Agent

Date: [o]

Dear Sirs

We confirm receipt from [insert name of charging company] (the "Chargox") of a notice dated [®] of
a charge by way of assignment upon the terms of a debenture dated [®] (the "Debenture") to [imsert
name of Security Agent] (the "Security Agent"} (as trustee for the Secured Parties) of all the Chargor's
night, interest and benefit in, to and under the Policy (as specified in that notice) to which we are a
party (the "Notice™).

We confirm that:

|

we have not received notice of.

(a) any assignment or charge of or over any of the rights, interests and benefits specified
in the Notice; or

(b) the interest of any third party in any of the rights, interests and benefits specified in
the Notice;

we acknowledge the terms of the Notice and will act in accordance with its provisions;

we have noted the interests of the Security Agent on the Policy;

we will notify the Security Agent of any claim paid out by us under the Policy; and

no breach or default on the part of the Chargor of any of the terms of such Policy will be

deemed to have occurred unless we have given notice of such breach to the Secunty Agent
specifying how to make good such breach

We uncenditionally and wrevocably waive all rights of set-off, counter-claim and simular rights
{however described) which we may have now or in the future to the extent that such rights relate to
amounts owed to us by the Chargor.

This letter is governed by and will be construed in accordance with the laws of England

Yours faithfully

* rew

[};wurer]' '

Chrrresantetiy sae o
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SCHEDULE 9
SPECIFIC CONTRACTS

Part1
Notice of Assignment of Specific Contracts

To: [Insert name of Counterparty/ies]

Date: ([e]

Dear Sirs,

We give you notice that, by a debenture dated [#] (the "Debenture"), we charged by way of
assignment to {insert name of Security Agent] (the "Security Agent"} (as trustee for the Secured
Parties) all our right, interests and benefits in, to and under the [describe Specific Contracr] (including
all monies payable thereunder) (the "Contract")

We will remain liable to perform all our obligations under the Contract and the Security Agent is
under no obligation of any kind whatsoever under the Contract nor under any liability whatsoever in
the event of any failure by us to perform our obligations under the Contract.

If the security conslituted by the Debenture becomes enforceable, the Security Agent may notify you
of such event (an "Enforcement Notice")

Please note that immediately following your receipt of an Enforcement Notice:

1. all remedies provided for under the Contract or available at Jaw or in equity are exercisable by
the Security Agent;

2. all rights to compel performance of the Contract are exercisable by the Security Agent,

3. all rights, interests and benefits whatsoever accruing to or for the benefit of us arising under

the Contract belong to the Security Agent;

4, all amounts payable by you in relation to the Contract shall be payable directly to (or at the
direction of) the Security Agent; and

5. yaou are authorised to disclose information in relation to the Contract to the Security Agent.
This letter may onty be revoked with the prior wnitten consent of the Security Agent
Ths letter is governed by and wiil be construed in accordance with the laws of England

Please confirm your agreement to the above by signing the enclosed acknowledgement ard returning it
to the Security Agent (at [insert name & address of Security Agent]) with a copy tous

Yours faithfully

------- I R P T PR YR T Y

[Insert name of charging company)
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Part 11
Acknowledgement of Assignment by Counterparty

To:  [Insert name of Security Agent]
as Security Agent

Date: [e]

Dear Sirs

We confirm receipt from [#] (the "Chargor") of a notice dated [®] of a charge by way of assignment
upon the terms of a debenture dated [#] (the "Debenture") to [insert name of Security Ageni] (the
"Security Agent") (as trustee for the Secured Parties) of all the Chargor's right, interest and benefit in,
to and under the Contract (as specified in that notice) to which we are a party (the "Notice").

We confinn that we have not received notice of’

(a) any assignment or charge of or over any of the nights, interests and benefits specified n the
Notice; or

(b) the interest of any third party in any of the rights, interests and benefits specified in the Notice

We confirm that we acknowledge the terms of the Notice and will act in accordance with its
provisions

We unconditionally and irrevocably waive all rights of set-off, counter-claim and similar rights
(however described) which we may have now or in the future to the extent that such rights relate to
amounts owed to us by the Chargor.

This letter is govemed by and will be construed in accordance with the laws of England.

Yours faithfully

-----------------------------

[Insert name of counterparty)
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SCHEDULE 10
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is dated [ ] and 1s made between:

() [e] (registered in England and Wales with registered number [#] and with its registered
address at [#]) for {tself and for the Chargors (the "Parent");

(2) [®] (registered in England and Wales with registered number [e] and with its registered
address at [#]) (the "Additional Chargor"); and

3) [#] as security trustee for itself and the other Secured Parties (the "Security Agent")

WHEREAS

(A) This Security Accession Deed is supplemental to a debenture dated [e] between, among
others, the Parent and the Security Agent (the "Debenture”) and the Additional Chargor
intends to accede to the Debenture as a Chargor.

(B) [The Additional Chargor has also entered into a Accession Deed to the Facilities Agreement
on or about the date of this Security Accession Deed and by doing so appoints the Parent as its
agent on the terms set out in the Security Accession Deed].

(C) The Additional Chargor 1s required to enter into this Security Accession Deed as a condition
of the Finance Documents,

IT IS AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions
Save to the extent otherwise defined in this Securnity Accession Deed, terms defined in the
Debenture have the same meaning when used in this Security Accession Deed.

1.2 Interpretation
Clauses 1.2 (Terms defined in other Fmance Documents), 1.3 {Construction),
1.4 (Intercreditor Agreement), | 5 (Disposition of property), 1.6 {Clawback), 1.7 (Thwrd Party
Rights) and 1.8 (Deed) of the Debenture are incorporated 1n this Security Accesston Deed as if
they were set out in full in this Security Accession Deed, but so that references in those
clauses to "this Debenture” shall be construed as reference to this Security Accession Deed.

2 ACCESSION OF ACCEDING CHARGOR

2.1 Accession

The Additional Chargor agrees to be a Chargor for the purposes of the Debenture with
immediate effect and agrees to be bound by all the terms of the Debenture (including to make
the representations and warranties and comply with the undertakings set out therein) as if it
had originally been a party to it
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3.1

32

33

Covenant to pay

The Additional Chargor covenants with the Security Agent, as secunty trustee for the Secured
Parties, to pay, discharge and satisfy the Secured Obligations when they become due for
payment and discharge in accordance with their respective terms.

FIXED SECURITY
General

Al Security created by the Additional Chargor under this Clause 3 and Clause 4 (Floating
Charge) is:

(a) granted in favour of the Security Agent as Security Agent for the Secured Parties;

(b) continuing security for the payment, discharge and performance of the Secured
Obligations (regardless of any intermediate payment);

(c) subject to any Permitted Security, granted with full title guarantee in accordance with
the Law of Property (Miscellaneous Provisions) Act 1994 (but no covenant shall be
implied by such grant which is disapplied under Clause 12,1 (fmplied covenants for
nitie) of the Debenture) or in the case of assets located in Scotland and/or governed by
Scots law, absolute warrandice; and

(d) granted in respect of all the right, title and interest (if any), present and future, of the
Additional Chargor in and to the relevant Charged Asset

Legal mortgage

The Additional Chargor charges by way of first legal mortgage, the Material Real Property
(including the Real Property specified in Schedule 1 (Material Real Property) to this Security
Accession Deed)

Assignment by way of Security

(a) The Additional Chargor assigns and agrees to assign absolutely with to the extent not
validly and effectively charged by way of first legal mortgage pursuant to Clause 3.2
(Legal mortgage) and to the fullest extent assignable or capable of assignment without
infringing any contractual provision restricting the same:

(i) the proceeds of any Material Insurance Policies; and
(i) each Specific Contract.

()] Each Chargor shall remamn liable to perform all its obligations under the assets
described in paragraph (a) above.

(©) Notwithstanding the other terms of this Clause 3.3, prior to the occurrence of an
Enforcement Event, each Chargor may, subject to the other terms of the Finance
Documents, continue to exercise all and any of its rights under and in connection with
the Specific Contracts and the Material Insurance Policies,
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3.5

4.1

4.2

Fixed charges

The Additional Chargor (to the extent not validly and effechively charged by way of first legal
mortgage pursuant to Clause 3.2 (Legal morigage) or assigned pursuant to Clause 3.3
(Assignment by way of Security)) charges:

(a) by way of first fixed charge, the Material Real Property;
{b) by way of first fixed charge, the Accounts;

{c) by way of first fixed charge, its book and other debts and monetary claims owing to it
and any proceeds of those debts and claims and all Related Rights;

(d) by way of first fixed charge, the Material Intellectual Property;
(e) by way of first fixed charge, the Plant and Machinery;

{P by way of first fixed charge, any goodwill and rights and claims i relation to its
uncalled shate capital;

(r) by way of first fixed charpe, the Investments; and

(h) by way of first fixed charge, each of the assets which are specified in Clause 3.3
(Assignment by way of Security).

Fixed security

Clause 3.2 (Legal mortgage} and Clause 3.3 {dssigmment by way of Security) shall be
construed as creating a separate and distinct mortgage, fixed charge or security assignment
over each relevant asset within any particular class of assets specified in this Security
Accession Deed. Aay failure to create effective fixed security (for whatever reason) over an
asset shall not affect the fixed nature of the security on any other asset, whether within the
same class of assets or not

FLOATING CHARGE
Floating charge

@ The Additional Chargor charges by way of first floating charge all of its present and
future assets and undertaking other than assets effectively charged by way of legal
morigage or fixed charge or assigned under Clauses3.2 (Legal morigage),
3.3 (Assignment by way of Security) or 3.4 (Fixed charges) respectively or in relation
to assets situated mm Scotland, whether or not the same are effectively charged
pursuant to Clauses 3 2 (Legal morigage), 3.3 (Assignment by way of Security) or
3.4 (Fixed charges) respectively

(2] The floating charge created by paragraph (a) above is a qualifying floating charge and
paragraph 14 of Schedule B! to the Insolvency Act 1986 applies to such floating
charge.

Conversion of floating charge to fixed Security

{a) The Security Agent may at any time by nofice to the Additional Chargor convent the
floating charge constituted under Clause 4.1 (Floating charge)} with immediate effect

To exclude clsent monics held on trust tn accardance with the Agreed Secunty Principles
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into a fixed charge as regards any asset which is the subject of the floating charge and
which 1s specified in the notice if

{i) this Security Accession Deed is enforceable in accordance with clause 14
(When Security Becomes Enforceable) of the Debenture;

(ii) the Security Agent reasonably considers that any of the Charged Assets is or
will be in jeopardy or in danger of being seized or seld pursuant to any form
of legal process, or

(iii) the Security Agent reasonably considers that it is necessary or prudent in
order to protect the prionity of the Security constituted by the floating charge
created by Clause 4.1 (Floating Charge); or

(iv) an Event of Default under clause 26.7 (Jnsolvency Proceedings) of the
Facilities Agreement is continuing

(b) In addition, without prejudice to any rule of law which may have a simlar effect, the
floating charge constituted under Clause 4.1 (Floating charge) will automatically be
converted (without notice) with immediate effect into a fixed charge as regards all
Charged Assets which are subject to the floating charge and which are referred to in
paragraphs (i) to (iii) below or owned by the relevant member of the Group in respect
of which the event referred to at paragraph (iv) has occutred:

@) the Additional Chargor creates (or attempts or takes any steps to create) any
Security over any Charged Assect (save as expressly permitted under the
Facilities Agreement),

(ii) the Additional Chargor disposes (or attempts or takes any steps to dispose}
of all or any of jts Charged Asset (save as expressly permitted under the
Facilities Agreement);

(i) any person levies (or attempis or takes any steps to levy) any distress,
attachment, sequestration, execution or other process against any Charged
Asset (which is not discharged within three Business Days); or

av) an Administration Event occurs.

©) Paragraphs (a) and (b) of this Clause 42 will not apply to any assets in Scotland
and/or governed by Scots law if and to the extent that a Receiver would not be capable
of exercising his powers 1n Scotland pursuant to section 72 of the Insolvency Act
1986 by reason of sitch automatic conversion or conversion by notice.

CONSENT OF EXISTING CHARGING COMPANIES
The Parent agrees (for itself and each Chargor) to the terms of this Secunty Accession Deed

and agrees that 1its execution will in ne way prejudice or affect any Security granted by any
Chargor by or under the Debenture (or any other Security Accession Deed or Mortgage)
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SECURITY POWER OF ATTORNEY
Appointment and powers

The Additional Chargor by way of security irrevocably appoints the Security Agent and any
Receiver severally to be 1ts attomey and 1n its nane, on its behalf and as its act and deed to
execute, deliver and perfect all other documents and do all things which the attorney may
consider to be required or desirable for

{a) carrying out any obligation imposed on the Additional Chargor by this Security
Accession Deed or any other agreement binding on the Additional Chargor to which
the Security Agent is party (including the execution and delivery of any deeds,
charges, assignments, assignations in security or other security and any transfers of
the Charged Assets and perfecting the security created or intended to be created in
respect of the Charged Assets) and which the Additional Chargor has been requested
in writing by the Security Agent to do, but has failed to do within five Business Days
of such request; and

(b) enabling the Security Agent and any Receiver to exercise, or delegate the exercise of,
any of the rights, powers and authorities conferred on them by or pursuant to this
Security Accession Deed or by law (ncluding, after the Debenture has become
enforceable in accordance with clause 14 (When Security Becomes Enforceable) of the
Debenture, the exercise of any right of a legal or beneficial owner of the Charged
Assgets).

Exercise of power of attorney

The Security Agent and any Receiver may only exercise the power of aftorney granted
pursuant to Clause 6 1 (Appointment and powers) following;

(a) the occurrence of an Enforcement Event, or

(b) the failure by the Additional Chargor to comply with any undertaking or obligation
under this Security Accession De¢ed within five Business Days of being notified of
that failure by the Security Agent (with a copy of such notice being sent to the Parent),

COUNTERPARTS

This Security Accession Deed may be executed in any number of counterparts and this has the
same effect 2s if the signatures on the counterparis were on a single copy of this Security
Accession Deed

GOVERNING LAW AND JURISDICTION
Clause 27 (Governming Law and Jurisdiction) of the Debenture shall be incorporated in this

Security Accession Deed as if set out here n full but so that references to the Debenture shall
be construed as references to this Security Accession Deed

This Security Accession Deed has been entered as a deed and delivered on the date given at the
beginning of this Deed.

Schedule 1
Material Real Property
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Schedule 2
Shares

Schedule 3
Intellectual Property

Schedule 4
Material Insuranee Policies
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SIGNATURES TO THE SECURITY ACCESSION DEED

The Parent
EXECUTED AS A DEED by

{*] LIMITED
acting by

Witness stgnature:
Witness name:

Witness address:

Additional Chargor
EXECUTED AS A DEED by

[*] LIMITED
acting by

Witness signature:
Witness name:

Witness address:

Security Agent

[ i
By:

Nt it S e’ '

...... I T L T Y TR T T Y Y T

Director

A m emssesitav eue

Authorised signatory
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Parent

EXECUTED AS A DEED by
MAGENTA INTERCO LIMITED
acting by

Witness signature:
Witness name-

Witness address:

Chargors
EXECUTED AS A BEED by

MARSTON TOPCO LIMITED
acting by

Witness signature:
Witness name

Witness address:

EXECUTED AS A DEED by
MARSTON MIDCO LYMITED
acting by

Witness signature:
Witness name

Witness address:

EXECUTION PAGE

- Sereen satien sEBLREAAEeILEIE ¥

Director

.4 Wilam Shendan -+eewrreee

--|-Travers-Smith-p -
10 Snow Hyji

....L.md.on .ECTA.EA.L.--...--...

Solicitor

Director

§

Willam Shenidan

---------------------------------------

Travers Smith LLP
T10SnowHm =~ ~ 7
J.London EG1A2AL... ... ..

Solicitor

Director

......

-----------------------------------

Travers Smith LLP
“1OShow HilfT T T T T
.London EC1A 241

.............

Sohaitor




EXECUTED AS A DEED by
MARSTON BIDCQ LIMITED
acting by

Witness signature

Witness name*

Witness address:

EXECUTED AS A DEED by

MARSTON (HOLDINGS) LIMITED

acting by

Witness signature:
Witness name

Witness address:

EXECUTED AS A DEED by
MARSTON GROUP LIMITED
acting by

Witness signature:
Wiiness name:

Witness address-

St Nt Sy Nt

et S’

S o’ Nt ol

I

Director

William Shernidan

..................................

Travers Smith LLp
. .10 Snow Hlﬂ' .................
[London EC1A2AL

Solicitor

R N EY PRI

Director

William Shendan

Travers Smith LLP
10 SHGw R

.J.tondon EG1A24AL ... . ..

Solicitor

Dhrector

Iy Precinensre & anear

Wiiham Sheridan

Jravers Smith LLP. ...
10 Snow Hill

London ECIAZAL . ...

o

Solicitor




EXECUTED AS A DEED by

CW HARRISON AND CO HIGH

COURT ENFORCEMENT LIMITED
acting by

Witness sighature:
Witness name:

Witness address:

EXECUTED AS A DEED by
COLLECTICA LIMITED
acting by

Witness signature:
Witness name’

Witness address:

EXECUTED AS A DEED by
SWIFT CREDIT SERVICES LIMITED
acting by

Witness signature:
Witness name:

Witness address:

Director

. E

William Sherdan

Travers Smith LLP
O SHOwW HIl
J.tondon ECI1A2AL =~ .

Sohcitor

Srar? St Nt Nt

. Travers Smith Lup............
10 Snow N
. ..l.-.C?ndon.EGMQAt s

Solicitor

Director

)
)
)
)

T'William Sheéridan —™ 77 77"
I Travers Smith LLP
4.10Snow HIL. . ... ....... .
London EC1A 2AL

Solicitor




EXECUTED AS A DEED by )
ROSSENDALES LIMITED )
acting by )
)} Director
Witness signature: — e
Witnessname: L)L W‘”'am Sheridan...... ...
Witness address: cone |- TTAVEIS SR LLR ooev e e
10 Snow Hill

. 'London"EG'1A‘2A[_"‘ ‘e aen

Solicitor

EXECUTED AS A DEED by
BURLINGTON CREDIT LIMITED
acting by

Director

Witness signature- . w

Witness name- . HNiham. Sheudan......... . ..

Witness address- So-Travers Smith LLP..oooe <o
10 Snow Hill

3 Lmdon- ECTA?A."_“" . ss see

Solicitor

EXECUTED AS A DEED by

MORETON SMITH RECEIVABLES
LIMITED

acting by

Witness signature.

Witness name

Witness address:

10-Snow Hill -++--- .
London EC1A 2AL

Solicitor




EXECUTED AS A DEED by
SCOTT & CO (SCOTLAND) LLP
acting by

Witness stgnature:
Witness name’

Witness address:

EXECUTED AS A DEED BY
SCOTT & CO (SCOTLAND) LLP
ACTING BY

Witness signature*
Witness name:

Witness address:

EXECUTED AS A DEED by
A AHUTTONLLP
acting by

Witness signature.
Witness name*

Witness address:

director of Marston (Holdings) Limied as a

member of S¢ett & Co (Scotland) LLP

.

Willkam Sheridan

. Travers Smith LLP._“_‘
“TY0SnowHI™ '

--------------------------------------

Solicitor

director of Marston Group Limited as a member

of Scott & Co (Scotland) LLP

Travers Smith LLP
P .1.0.Sn0w.H|H seas besbse aes sa
London EC1A 2AL

Solicitor

----------

director of Marston (Holdings) Limited as a

member of A A Hutton LLP

.........................

-----------------------------------------

Travers Smith LLP
. ..1 G.Snow.H"r .............. .
London EC1A 2AL

Solicitor




EXECUTED AS A DEED by
A AHUTTONLLP
acting by

Witness signature:
Witness name:

Witness address

EXECUTED AS A DEED by
ENGAGE SERVICES LIMITED
acting by

Witness signature.
Witness name:

Witness address-

EXECUTED AS A DEED by
CHASE SOLUTIONS (IRELAND)
LTD

acting by

Witness signatore:
Witness name:

Witness address:

N Nt N Nt

director of Marston Group Limited as a member

of A A HuttonLLP

4RI eE TEATETEE LA TEEATANRLEATOIPANTI A 4y O

. .Wﬂﬁam.Sh.eYlaah satimrrerae

.................................

-----------------

1 'London EC1A 2AL

X oo

William Shendan

--------------------------------------

Travers Sm;th LLP

< 1 -10-Srnaw il - enses avsves

London EC1A 2aL

Solicitor

) _Travers Smith LLP
10" Snow Hill ™

) ..‘:Q{ld.Qn..ECJA.zAL.....

Solicitor




Security Agent

Signed by
LLOYDS BANK PLC
acting by

LR T T T Y

Associate Ditecto

Nicola Keay
Associate Director




