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Registration of a Charge

Company name: DURBIN PLC
Company number: 03626868
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Received for Electronic Filing: 10/07/2020

Details of Charge

Date of creation:  02/07/2020
Charge code: 0362 6868 0006
Persons entitled: ALLIED IRISH BANKS, P.L.C.
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HILL DICKINSON LLP

Electronically filed document for Company Number: 03626868 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3626868

Charge code: 0362 6868 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd July 2020 and created by DURBIN PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 10th July

2020 .

Given at Companies House, Cardiff on 13th July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTICON VERSION

HILL DICKINSON

Ve cerlify that the within has been
compared with and is a trus capy of the
original / a certified copy. 2

Signed: mﬁtlﬂmﬁ.egl

Daﬁe:-_&‘W‘%}O Ref:jﬁma- 0150
MCann FitzGerald

) Riverside One
Sir John Rogerson's Quay Dublin 2.

Dated 2 July 2020

UNIPHAR PUBLIC LIMITED COMPANY
(as Parent)

THE PARENT AND THE SUBSIDIARIES OF THE
PARENT LISTED IN THE FIRST SCHEDULE
(as Original Companies)

and

ALLIED IRISH BANKS, P.L.C.
(as Security Trustee)

DEBENTURE

The Security created under this Debenture is regulated by the
Intercreditor Deed {as defined in this Debenture).

Hill Dickinson LLP
Liverpoo
www. hilidickinson.com
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THIS DEBENTURE is dated 2 July 2020
BETWEEN:

(1)

3)

UNIPHAR PUBLIC LIMITED COMPANY, a public limited liability company
incorporated in Ireland (No. 224324) whose registered office is at 4045 Kingswood
Road, Citywest Business Park, Co. Dublin {the “Parent’);

THE COMPANIES (including the Parent) each of whose name, address and
jurisdiction of incorporation is set out in the First Schedule hereto (logether, the
Original Companies and each, an Original Company); and

ALLIED IRISH BANKS, P.L.C., having its registered office at 10 Molesworth Street,
Dublin 2, D02 R128 {in its capacity as security trustee for the Secured Parties {as
hereinafter defined) (hereinafler referred to as the “Security Trustes” which
expression shall, where the context so admits or requires, include any successor
trustee or trustees of the trusts under which the security hereby constituted is
held}).

RECITALS:

(A)

(C)

(D)

Pursuant to a facilities agreement dated on or about the date of this Debenture {the
“Facilities Agreement") between (1) the Parent, (2) the subsidiaries of the Parent
listed in Part | of Schedule 1 thereto and the Parent as borrowers, {3) the subsidiaries
of the Parent listed in Part Il of Schedule 1 therelo and the Parent as guarantors, (4)
Allied irish Banks, p.lc, The Governor and Company of the Bank of ireland and
Ulster Bank ireland Designated Activity Company as arrangers, (5) the financial
institutions listed in Part 1l of Schedule 1 thersto as original lenders, (8) The
Governor and Company of the Bank of ireland as agent, (7) the Security Trustes as
security trustee and (8) Alfied irish Banks, p.lc. as sustainability co-ordinator, the
Lenders agreed to make available to the borrowers referred to therein certain loan
facilities and other financial accommodation on the terms and subject o the
conditions of the Facilities Agreement.

It is one of the conditions under the Facilittes Agreement that sach Company
executes this Debenture and provides the Security to the Security Truslee.

The Secured Parties require the Security as coliateral for the Secured Parties making
or continuing to make facilities andfor other financial accommodation available to the
Obligors. Subject {o the terms of the Facilities Agreement and Intercreditor Deed, if
an Event of Default occurs and is continuing, the Secured Parties reserve the right to
call upon the Security held and to apply the proceeds of the Security in order to fulfi
the Companies’ obligations fo the Secured Parties.

The Board of Directors of each Company is satisfied that it is in the best interests and
for the benefit of such Company to enter into this Debenture.

The Security Trustee has agreed o enter into this Debenture as security trustee for
the Secured Parties and to hold the benefit of the Security on trust under the terms
and conditions of the intercreditor Agreement.




THIS DEBENTURE WITNESSES as follows:

1.

1.1

1.2

Dafinitions and Interpretation

in this Debenture (including the Recitals), all terms and expressions shatli, unless
otherwise defined in this Debenture or the context requires otherwise, have the
meaning atiributed to such ferms in the Facilities Agreement {whether defined
expressly therein or by reference to another document).

in this Debsnture (including the Recitals), the following terms and expressions shali,
unless the context otherwise requires, have the following meanings:-

Accounts means all current, deposit or other accounts with any bank or financial
institution in which any Company now or in the future has an interest and, in each
case, all monies now or at any time hereafter standing to the credit thereof and all
entitlements to interest and other rights and benefits accruing or arising in connection
with any such accounts or monies and the debt represented thereby and “Account”
shall be construed accordingly;

Account Bank means any bank or financial institution (other than the Security
Trustee} with which any Company maintains an Account:

Act means the Law of Property Act 1925;

Ancillary Rights means all covenanis, agreements, charges, indentures,
acknowledgements, underiakings, warrantles, bonds, guaraniees, indsmnities,
encumbrances, licences, permissions, consenis and. authorisations (statutory or
otherwise) held by any Company (or in respect of which any Company has the
benefit) in connection with the use or the development of the Real Property (or any
part thereof) including the full benefit of;

(a) any covenant, agreement or undertaking for road making or the provision of
services or for the payment of road charges or expenses incurred with or in
connection with the provision of services or the fike in respect of the Real
Property and any indemnity against payment of any such charges or
EXpenses;

(b} any and every licence, warranty, covenani, agreement, guarantae or
indemnity in respect of the construction, repair and maintenance of the Real
Property or any property enjoyed in the Real Property the benefit of which is
enjoyed by any Company;

{c) any other covenant, agreement, undertaking, charge, right, remedy,
indemnity, warranty or representation in relation to the Real Properly; and

{d} any lease, any tenancy or licence of all or any part of the Real Property
including any guarantees or indemnities, security deposits or other security




avaiiable to any Company in respect of any such leases or occupational
leases and any licences or consents to assign or otherwise in relation to such
leases, tenancles and licences and any rent payable thereout or charge
thereon and any service charges, management charges, fines, insurance and
other premiums and any other monies payable out of any lease, tenancy or
licence (including all occupational tenancies) of any part of the Real Property,
whether such lease, tenancy or licence or occupational tenancy is created
prior to or subject to this Debenture;

Authorisation means an authorisation, consent, approval, resolution, permission,
licence, exemption, filing, notarisation or registration;

Book Debts means all book and other debts and moneatary claims consfituting a part
of or deriving from the Secured Assets but excluding any Exciuded Assets;

Bilateral Provider has the meaning given to that term in the Intercreditor Deed;

Compensation Rights means all righis of any Company to be paid or receive
compensation under any statute or enactment by reason of any compuisory
acquisition or other exercise of compulsory or similar powers in relation to all or any
~ part of the Real Property by any local or other authority or government agency or
body or any refusal, withdrawal or modification of any planning permission or
approval relative thereto or any control or limitation imposed upon or affecting the
use of all or any part of the Real Property;

Companies means the Original Companies and other parties who become a party to
this Debenture by exceeding a Deed of Accession and Company means any of
them;

Contract Party means each party to a Material Contract other than a Company;

Debt Documents means this Debenture, Hedging Agreements, the Bilateral
Documents, the Facliities Agreement, the Invoice Discounting Documents and the
other Finance Documents and any other document designated as such by the
Becurity Trustee and the Parent and *Debt Document” shall be construed
accordingly;

Deed of Accession means a deed of accession to this Debenture in the form set out
in the Seventh Schedule (Deed of Accession);

Default Rate means the rate per annum specified in clause 10.4 {Default Interest) of
the Facilities Agreement;

Delegate means any delegale, agent, manager, attorney or co-trustee appointed by
the Security Trustee or any Receiver;




Event of Defauit has the meaning given to that term in the Facilities Agreement;
Excluded Assets has the meaning given to the term [n Clause 3.6 herein:

Financial Collateral shall have the meaning given to that expression in the Financial
Collateral Regulations:

Financial Collateral Regulations means the Financial Collateral Arrangements
{No.2) Regulations 2003 (SI 2003/3225),

Floating Charge means the first floating charge created by Clause 3.4 {Floaling
Charge) and, as the context so requires, each equivalent clause of each Deed of
Accession,

Floating Charge Property means the assets of the Companies described in Clause
3.4 {Floating Charge);

Hedge Agreement has the meaning given to that term in the Intercreditor Deed;
Hedge Counterparty has the meaning given to that ferm in the Intercreditor Deed:
insurances means;

{a) each confract or policy of insurance specified in the Fifth Schedule
{insurances);

{b) sach contract or policy of insurance specified in Part 7 {(/nsurances) of the
schedule io each Deed of Accession; and

(c)  all other contracts and policies of insurance (including, for the avoidance of
doubt, all cover notes) of whatever nature (but excluding any third party
fiabllity, public liability insurance and any directors and officers insurance)
which are, from time to time, taken out by or on behalf of any Company or (o
the extent of such interest) in which any Company has an interest (and
including, in each case, all key man policies),

and all claims, proceeds and retums of premia of each such contract or policy:

intellectual Property means any patents, trade marks, service marks, designs,
business names, copyrights, database rights, design rights, domain names, moral
rights, inventions, confidential information, knowhow and other intellectual property
rights and interests (which may now or in the future subsist), whether registered or
unregistered, and, in sach case, Including the bensfit of all applications and rights to
use such assets {(which may now or in the future subsist);

intercreditor Deed means the intercreditor deed dated on or about the dafe of thie
Debenture and made between {1) certain banks and financial institutions {as




lenders), {2) certain banks and financial institutions (as bilateral lenders) (3) certain
banks and financial institutions (as hedge counterparties) (4) Allied Irish Banks, p.lc,,
The Governor and Company of the Bank of Ireland and Ulster Bank lreland
Designated Activity Company (as arrangers) (5) The Governor and Company of the
Bank of Ireland {as agent), (6) the Securify Trustee and (7) certain banks and
financial institutions (as Invoice discounting providers);

Investments means the Shares and all present and future Related Rights acceruing
io ail or any of the Shares;

Invoice Discounting Documents has the meaning given to the term in the Facilities
Agresment;

Leases means each occupational lease, agreement to Jease, licence or right to
occupy fo which the Real Property may be subject from time to time and Lease
means any of them;

Lessees means each lessee, sub-lessee, tenant, licenses or any other party having
a right of occupation under a Lease and Lessee means any of them;

Licences means all licences now or hereafier held by or on behalf of any Company
in connection with any business or frade conducted by such Company or the user of
any of the Secured Assets;

Material Company has the meaning given to the term in the Facilities Agreament;
Materiai Contracts means the contracts specified in:

(a) the Third Schedule (Maferial Contracts); and

(b} Part 6 (Material Contracts) of the schedule to each Deed of Accession,

in each case as the same may be amended, restated, substituted, supplemented or
otherwise modified or replaced from time to time;

Other Contracts means:

(@) any agreement or other contractual arrangement to which any Company is a
party;

{b} any letter of credit or bond or other documentary credit issued in any
Company's favour; and

{c) any bill of exchange or other negotiable instrument held by any Campany,

but excluding any Material Contract;




Plant and Equipment means:

(a) the plant, machinery, equipment, goods, chattels and other assets specified in
the Fourth Schedule (Plant and Equipment);

(<} the plant, machinery, equipment, goods, chattels and other assets spaciflad in
Part 2 (Plant and Equipment) of the schedule to each Deed of Accession; and

{c} all other plant, machinery, equipment, goods and chattels now or hereafter
belonging to any Company togsther with all and any machines, squipment,
goods, components, parts or other items whatsoever from time to time
instalied therein or used in replacement or by way of substitution for all or any
part thereof, together with the full benefit of the insurances on the same;

Real Property in relation to any Company means all its:
{a) freehold, leasehoid or immovable property; and

(b} any bulldings, fixtures, fittings, fixed plant or machinery from time o time
situated on or forming part of that freehold, leasehold or immovable property,

and includes any present or future estate, right, title and interest of that Company in
such lands and to any buildings now eracted or in the course of erection or thereafter
to be erected thereon and all alterations and/or additions thereto and to all fixtures
(including trade fixtures) from time to time thereon and all fixed plant and machinery
of that Company both present and future therein or thereon and every part thergof
and includes all easements, rights and privilages and rights to production of
documents attaching thereto and any reference to “Real Property” shall include a
reference to any part thereof:

Receivables means all present and future book debts and other debts, Rent, sales
proceeds, revenues, royalties, fees, VAT and monetary claims and all other amounts
at any time recoverable or recaivable by, or due or owing to, any Company {(whether
actual or contingent and whether arising under contract or in any other manner
whatsoever) including:

(a) the benefit of all rights, guarantees, encumbrances and remedies refating to
any of the foregoing (including negotiable and non-negotiable instruments,
indemnities, reservations of property rights, rights of tracing and unpaid
seller's liens and similar associated rights);

{b) all things in action which may give rise to a debt, revenue or claim and ali
other rights and remedies of whatever nature in respect of the same: and

{c}) all proceeds of any of the foregoing,

but exciuding for the purposes of this definition, any debts or claims referred by, orin
respect of, any monies standing to the credit of the Accounts of any Company and
any Excluded Assets;




Receiver means any one or more receivers and/or managers appointed by the
Security Trustee in respect of any Company or over all or any part of the Secured
Assets;

Related Rights means, in relation to any Shares:

{a) all dividends, distributions and other income paid or payable on the relevant
Shares or any asset referred to in paragraph (b) below;

(D) all rights, monies or property accruing or offered at any time in relation fo the
Shares whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise;

(c all rights relating to any Shares which are deposited with, or registered in the
name of, any depositary, custodian, nominee, clearing house or system,
investment manager, chargee or cther similar person or their nominee, in
each case whether or not on a fungible basis (including rights against any
such person); and

{d) ail other rights attaching or relating to any Shares and all cash or other
securities or investments in the future deriving from the Shares or such rights;

Relevant Company means any company in which share(s) are charged to,
mortgaged in favour of, or assigned (whether at law or in equity) to, the Security
Trustee by or pursuant to this Debenture and Relevant Companies shall be
construed accordingly;

Rent means the aggregate of present and future amounts payable to or for the
benefit of any Company pursuant to the terms of the Leases from time fo time as a
fee for occupying the area demised and includes each of the following amounis:-

(a) all rentals, fees and other amounts payable by Lessees under the Leases;

{b) any sum received from any rent deposit which is not refundable held as
security for performance of any Lessee’s obligations;

{c} any other monies payable to such Cbmpany in respect of occupation andfor
usage of the Real Property and every fixture and fitting thereof, and any and
every fixiure thereon for display or advertisement on licence or otherwise;

(d) any mesne profits, damages, compensation, setflernent or expenses for or in
respect of any period of occupation of the Real Property whether or not
pursuant to a Lease or representing foss of rent or interest therson awarded
or agreed to be payable as a result of any proceedings taken or clalms made
for the same, net of any costs, fees and expenses paid or payable (and which
have not been reimbursed to and which are not recoverable by such
Company) in furtherance of such proceedings so taken or claims so made;

(&) any costs, fees and expenses deducted from the amounts referred to in
paragraph (c) above to the extent that such costs, fees and sxpenses are
subsequently recovered by such Company;




{f) any monies payable under any policy of insurance in respect of loss of rent or
interest thereon;

(g) any sum payable or the value of any consideration to be given by or on behalf
of the tenant for the surrender or variation of any Lease;

{h} any sum payable by any guarantor or indemnifier of any Lessee under any
Lease which would qualify as Rent for the purpose of this definition: and

(i) any interest payable on any sum referred to above:

Secured Assets means the undertaking and assets of the Companies both present
and future charged or morigaged in favour of, or assigned (whether at law or in
equity) to, the Security Trustee by or pursuant o this Debenture including each Deed
of Accession excluding, for the avoidance of doubt, the Excluded Assets, and any
reference to Secured Assets shall include a reference to any part of them;

Secured Obligations means all monies, obligations and liabilities (including in
respect of principal, interest, commission, discounts, fees, costs and expenses)
which now are or hereafter may be or become due, owing or incurred by any
Company to any Secwred Pary in any manner whatever {whather actual or
contingent, whether solely or jointly or jointly and severally with one or more persons,
under each Debt Document, in whatever style or name and whether as principal or
as surety or in some other capacily, whether originally incurred by it or by some other
person and whether originally due, owing or incurred by such Company to any
Secured Party or some other person) including all monies, obligations and liabilities
covenanted or guaranteed to be paid or discharged by such Company under or in
connection with this Debenture and any reference to “Secured Obligations” shall
include a reference to any part of them;

Secured Parties means each of the Security Trustee, any Lender, any Bilateral
Provider, any Hedge Counterparty, any ID Bank and their respaciive successors and
assigns and each Receiver and “Secured Party” means any cne of them:

Security means the security from fime o time constituted by or pursuant to {or
intended to be constituted by or pursuant to} this Debenture and each and every part
thereof;

Security Financial Collateral shall have the same meaning given to that expression
in the Financlal Collateral Regulations;

“Security Period” means the period from the date hereof until the earlier of:

(@)  the date upon which all of the Secured Obligations have been unconditionally
and irrevocably paid and discharged In full and the Secured Parties shall have
ceased {0 be under any commitment or agreement io advance any amounts
to any Company under the Debt Documents: and

(b} the date upon which this Debenture shall have been unconditionally and
irrevocably released and discharged in full by the Security Trustee:




1.3

1.4

Shares means:

(a)
{b)

(c)

each of the shares and other securities specified in the Second Schedule:

each of the shares and other securities specified in Part 5 (Shares) of the
schedule to each Deed of Accession;

all other stocks, shares, debentures, bonds, securities and investments of any
kind whatsoever (whether marketable or otherwise and whsther in
certificated, de-materialised or uncertificated form) owned by any Company or
on its behalf and all other interests (including loan capital) of the Companies
both present and future in every company, firm, consortium or entity
wheresoever situate which is designated as a Material Company; and

Subsidiary has the meaning ascribed to it by section 1162 of the Companies Act

20086,

The provisions of clause 1.2 {Construction) of the Facilities Agreement apply to this
Debenture as if they were set out in full in this Debanture except that each reference
in that clause to the Facilities Agreement shall be read as a reference to this
Debenture,

Any reference in this Debenture to:

{a)

{b)

(¢}

{f

{g)

any Company shall be construed as a reference to their respective {and any
subsequent) successors, permitted assigns and permitted transfersas;

the Security Trustee shall be consirued as a reference to the Security
Trustee acting in its capacity as trustee for the Secured Parties:

business day shall be construsd as a reference to a day {cther than a
Salturday or a Sunday) on which banks are generally open for business in
Dublin;

a clause or Schedule shall, unless otherwise stated, be construed as s
reference to a clause or Schedule hereof;

encumbrance shall be construed as reference to a morigage, charge,
pledge, lien, hypothecation, assignment or deposit by way of security or any
other encumbrance or security interest of any kind (other than a lien arising in
the ordinary course of business by operation of law) or any other type or
preferential arrangement (including title transfer, defeasance and retention
arrangements) having a similar effect:

tax shall be construed so as to include any tax, levy, impost, duty or other
charge of a similar nature (including any penaily or interest payable in
connection with any failure to pay or delay in paying any of the same);

value added tax shall be construed so as to include any similar tax which
may be imposed from time fo time: and

the winding-up or dissolution of a company or corporation shall be
construed so as to include any equivalent or analogous proceedings under




1.5

1.6

1.7

1.8

1.9
1.10

the law of the jurisdiction in which a company or corporation is incorporated or
any Jurisdiction in which a company or corporation camies on business
including the seeking of llquidation, winding-up, reorganisation, dissolution,
administration, arrangements, adjustment, protection or relief of debtors.

Save where the contrary is indicated, any reference in this Debenture:

(a) to any statute or provision of any statute shall be deemed also to refer to any
statutory modification, substitution or re-enactment therecf or any statutory
instrument, order, regulation, bye-law, permission or direction made
thereunder or under such modification, substitution or re-enaciment;

(b} to this Debenture or to any other agreement or document shall be construed
as a reference to this Debenture or, as the case may be, such other
agreement or document as the same may have been, or may from time to
time be, amended, restated, varied, novated, assigned, substituted,
suppiemented or otherwise modified from time to time {and so that any
reference to this Debenture shall include, unless the context otherwise
requires, each Deed of Accession and any agreement or document
expressed to be supplemental hereto or expressed to be collateral herewith
or which is otherwise entered into pursuant to or in accordance with the
provisions herecf); and

{c) to a person or persons include individuals, firms, corporations, government
agencles, authorities and other bodies, incorporated or unincorporated and
whether having direct legal personality or not.

This Debenture is subject in all respects to the terms of the Facllities Agreament and
the Intercreditor Agreement. The provisions of this Debenture shall be subject to and
shall be read and construed in accordance with the terms of the Facilities Agreement
and the Intercreditor Agreement. If there is any conflict between the termis of this
Debenture and the terms of the Faciliies Agresment or the Intercraditor Agreement
then (to the fullest extent permitted by law) the terms of the Facilities Agreement or
(as applicable) the Intercreditor Agreement will take priority over the terms of this
Debenture.

With the exception of any action by any Company which would have a material
adverse effect on the validity or enforceability of the Security, nothing in this
Debenture shall operate to prohibit or restrict any action by any Company which is
not expressly prohibited or restricted under the Facilities Agreement.

The priority of the security interests granted to the Security Trustee pursuant to this
Debenture and the other Debt Documents, and the exercise of any right or remedy
by the Security Trustee hereunder or thereunder, are subject to the provisions of the
Intercreditor Agresmant.

Clause and schedule headings are for ease of reference only.

Words denoting the singular number shall include the plural number also and vice
versa.

in this Debenture, the words include, includes and including shafl not be given a
restrictive meaning and shall be deemed to be followed, in each case, by the phrase
without limitation.
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341

This Debenture is a Finance Document.

This Debenture is intended to take effect as a deed notwithstanding that one or more
parties may execute this Debenture under hand.

Covenant to Pay

Each Company hereby covenants jointly and severally with the other Companies that
it shall on demand by the Security Trustee discharge the Secured Obligations when
due and undertakes to pay fo the Security Trustee when due every sum {of principal,
interest or otherwise) now or hereafter owing, due or incurred by such Company in
respect of the Secured Obligations.

Creation of Security

Fixed Charges: Each Company with fuil title guarantee as continuing security for the
payment, pefformance and discharge of the Secured Obligations, hereby charges
and agrees to charge fo the Security Trustee by way of first fixed charge:

(a) all rights and claims to which such Company is now or may hereafier become
entitled in relation to or in connection with the Secured Assels including those
against any manufacturer, supplier, installer, builder, contractor, professional
advisor or Lessee and any guaranfor or surety for the obligations of any such
person and, to the extent that any of the Secured Assets now, or at any time
hereafter are, hired, leased or rented to any other person, the rights under the
hiring, leasing or rental confract and any guarantes, indemnity or security for
the performance of the obligation of such person and any other rights and
benefits relating thereto;

(b} all of its present and future rights, title, interest and benefit in and to the Plant
and Equipmaent;

{c) all of its present and futwe rights, title, interest and benefit in and to the
uncalled capital of such Company and all rights and claims to which such
Company Is now or may hereafter become entitled as a result of any calls
made in reiation thereto:

(d} all of its present and future rights, title, interest and benefit in and to the
Material Contracts;

{e) all of its present and future rights, title, inferest and benefit in and to the Other
Contracts;

() all goodwill {including all brand names not otherwise subject to an effective
fixed security under this Debenture) now or at any time hereafter balonging to
that Company;

{g) any beneficial interest, claim or entitlement such Company has in any pension
fund or any asset of any pension fund now or at any time hereafter:

{h) its Book Debts, both collected and uncollected, the proceeds of the same and
all monies otherwise due and owing to such Company; and
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{i) all of its present and future rights, title, interest and benefit in and to the
Secured Assets referred to In Clause 3.3 (Assignments) to the extent that
such Secured Assets are not effectively assigned by or otherwise subject to
an effective fixed security under that clause.

investments: Each Company with full title guarantee, as continuing security for the
payment, performance and discharge of the Secured Obligations, hereby charges to
the Security Trustee by way of first fixed charge all its present and future right, title,
interest and benefit in and to the Investments but so that the Security Trustee shall
not in any circumstances incur any liabllity whatsoever in respect of any cails,
instalments or otherwise in conneclion with the Investments and grants a lien to the
Security Trustee on the certificates and other documents of title relating to the
investments together with such further certificates which may from time to time be
isstied to such Company in respect of any conversion, bonus, redemption, option or
otherwise relating to the Investments.

Assignments: Each Company with full title guarantee as continuing security for the
payment, performance and discharge of the Secured Obligations, heraby assigns
and agrees to assign absolutely (subject to a proviso for reassignment on
redemption) to the Security Trustee by way of first fixed security as a continuing
security for the payment, performance and discharge of the Secured Obligations all
its present and future right, title, interest and benefit in and to:

{a) the Material Contracts, including all monies payabie to such Company, and
any claims, awards and judgments in favour of, or receivable or received by
such Company, under, In connection with or pursuant to any Material
Contract;

(b} all Licences and all rights of recovery and compensation which may be
receivable by such Company on account of the revocation or non-renewal of
any of the Licences;

(c) all insurances and all proceeds in respect of Insurances and all benefits of
Insurances (including alt claims relating to, and all returns of premium in
respect of, Insurances); and

{d) all other Receivables (not otherwise assigned under this Clause 3.3},

To the extent that any Secured Asset described in Clause 3.3(c) is not assignable,
the assignment which that clause purports to effect shall operate as an assignment of
all present and future rights and claims of the relevant Company to any proceeds of
the Insurances.

Floating Charge: Each Company with full title guarantes, as continuing security for
the payment, perfermance and discharge of the Secured Obligations, hereby charges
to the Security Trustee by way of first floating charge:

{a} all its Real Property and all present and future Ancillary Rights and
Compensation Righis of such Company;

{b} all its Leases;
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{c) all its Intellectual Property and all goodwill {(including all brand names not
otherwise subject to an effective fixed security under this Debenture) now or
at any time hereafter belonging to such Company;

{d) all rights and claims to which such Company is now or may hereafter become
entitled in any Accounts; and

(e) all of such Company's stock-in-trade, inventory and raw materials together
with the whole of such Company's undertaking and property, assels and
rights whatsoever and wheresoever both present and future not otherwise
effectively charged or morigaged to the Security Trustee by way of fixed
charge or mortgage or effectively assigned (whether at law or in equity) to the
Security Trustee or otherwise subject fo an effective fixed security in favour of
the Security Trustee. Paragraph 14 of Schedule B1 to the insoivency Act
1986 applies to any floating charge created by or pursuant to this Dabenture
and each such floating charge is a qualifying floating charge for the purposes
of the Insolvency Act 1986.

Intercreditor Deed: Without prejudice to the first ranking nature of the Security, such
Security shall be reguiated by the Intercreditor Deed.

Excluded Assets: Notwithstanding anything to the contrary contained in this
Debenture or any Deed of Accession, there shall be excluded from the Security all
book debts (and related rights) of any Company which are purchasad (or purported
to be purchased) from fime to time under and In accordance with any Invoice
Discounting Documents and any credit insurance policy in relating to such book
debts (logether the "Excluded Assets”) and no provision of this Debenture or any
Deed of Accession shail extend to or in any way affect any such Excluded Assets,

Creation of Trust: To the extent that any Company's present and future right, tille,
interest and benefit in and to any Material Contract and/or any Other Contract is not
effectively assigned or charged under this Debenture, such Company hereby
acknowledges, declares and agrees that subject to Clause 7.3 it shall:

{a) hold all its present and future right, title, interest and benefit in and to such
Material Contract and/or Other Contract (including all monies payable to such
Company and any claims, awards and judgmenis in favour of, or receivable
or received by, such Company under, in connection with, or pursuant to, such
Material Contract and/or Other Contract) upon trust for the Security Trustee
absolutely; and

{b} cormnply with any direction that may be given to it by or on behalf of the
Security Trustee (acling reasonably) at any time after the Security has
become enforceable in accordance with Clause 11 with regards o the
assertion, exercise or enjoyment of any rights under such Material Contract
andfor Other Contract,

Continuing Obligations: Anything herein to the contrary notwithstanding (i) each
Company shail remain liable under any contracts {including the Material Contracts
and the Other Contracts), agreements and other documents included in the Secured
Assets (fo the extent sef forth therein) to perform all of its duties and obligations
thereunder to the same extent as if this Debenture had not been execuled, (i) the
exercise by the Security Trustee of any of the rights hereunder shall not release any
Company from any of its duties or ebligations undar such contracts, agreements and
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other documents and (iif) the Security Trustee has no obligation or liability under any
such contracts, agreements or other documents included in the Secured Assets by
reason of this Debenture, nor shall the Security Trustes be obligated to perform any
of the obligations or duties of any Company thereunder or to take any action to
collect or enforce any such contract, agreement or other document.

Crystallisation of Floating Charge

The Security Trustee may at any time;
(a) after the Security has become enforceable in accordance with Clause 11: or

(b} if it shall appear to the Security Trustee that all or a substantial parnt of the
Secured Assets are in danger of being selzed or sold under any form of
distress or execution levied or threatensd or fo be otherwise in jeopardy,

by notice in writing to the Companies convert the Floating Charge with immediate
effect into a fixed charge as regards any property or assets specified in the notice.

Notwithstanding Clause 4.1, and without prejudice to any rule of law which may have
a similar effect, the Floating Charge shall automatically be converted with immediate
effect into a fixed charge as regards all or any part of the Floating Charge Property
and without notice from the Security Trustee to the Companies (or any of them) on:

{a) the appointment by any person of a Receiver (or analogous appointee) to any
Company or any of its assets;

(b} the appointment of an administrator to any Company:
{c} the cessation by any Company of carrying on its business or frade;

{d) the presentation of a petition for the compuisory winding-up of any Company
other than pursuant to a Permitted Transaction;

(e} the convening of a meeting for the passing of a resclution for the voluntary
winding-up of any Company;

{fy any action being taken to appoint an administrator, a Receiver or a liquidator
{or analogous appointse) to any Company;

(g) the Registrar of Companies issuing a notice to any Company pursuani to
sither section 725 or section 726 of the Companies Act;

{h) save pursuani to a Permitled Disposal, the sale or disposal of all or a
substantial part of the business or assets of any Company without the
Security Trustee's prior written consent:

(i) the crystaliisation, for any reascn whatsoever, of any floating charge granted
by any Company to any person;

) save for Permitted Security, the creation or attempted creation of any

encumbrance over all or any part of the Floating Charge Property without the
prior consent in writing of the Security Trustee or the levying or attempied
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levying by any person of any disiress, execution, sequestration or other
process against any of the Floating Charge Property.

The giving by the Security Trustee of a notice under Clause 4.1 above, or the
occurrence of any event specified at Clause 4.2, shali have the effect of immediately
converting any floating charge over any assets secured under Clause 3.4 (Floating
charge) into a first fixed charge in favour of the Security Trustee and thereupon the
Security Trustee shall assume exclusive control of such assets, and no Company
shall be permitted fo deal with such assets otherwise than with and subject to the
prior written consent of the Security Trustee. Where such assets include Book
Debts, no Company shall be permitted to release, exchange, seftle, compromise, set-
off, grant time or indulgencs, or otherwise deal with such Book Debis and all monies
received by such Company in respect of such Book Debts will be paid info a bank
account of the relevant Company held with the Security Trustee (or as the Security
Trustee may otherwise direct) and subject to a fixed charge and such Company shall
not be permitted to make withdrawals or payments from any bank account without
the prior written consent of the Security Trustes.

Any asset acquired by any Company afier the crystallisation of the Floating Charge
which, but for such crystallisation, would be subject to a fioating charge shall (unfess
the Security Trustee confirms in writing to the contrary} be charged by way of first
fixed charge. The Security Trustee shall assume exclusive conirol of such assets
and such Company shall not be permitted to deal with such assets otherwise than
with and subject to the prior written consent of the Security Trustes.

Perfection of Security and Further Assurances

Each Company shall:
{(a) in respect of the Material Contracts to which it is a party:

{i) promptly upon execution of this Debenture (or, as the case may be,
the Deed of Accession by which it became a party to this Debenture)
deliver to the Security Trustee that a notice in the form set out in Pari |
of the Sixth Schedule (Form of Notice for Material Contracts) of the
Sixth Schedule (Form of Nofices and Acknowledgements), duly
executed by each Company or on its behalf and addressed to the
relevant Contract Party; and

(i) at any time after an Event of Default has occurred and for so long as
such Event of Default is continuing, each Company unconditionaliy
and ievocably authorises the Security Trusiee to date and otherwisa
complete such notices and o deliver such notices to the relevant
Contract Party and, following the delivery of such notice on the
relevant Confract Party, such Company shall use reasonable
endeavours to procure that such notice is acknowledged, in the form
set out in Part I} (Form of Acknowledgement for Materia! Contracts) of
the Sixth Schedule (Form of Notices and Acknowledgemenis), by
each such relevant Contract Party,

{b) in respect of the Insurances heid by it or on its behalf:

(i) promptly upon the execution of this Debenture (or, as the case may
be, the Deed of Accession by which it became a party to this
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Debenture} deliver to the Security Trustee a notice in the form set out
in Part il (Form of Notice for Insurances) of the Sixth Schedule (Form
of Nofices and Acknowledgements), duly executed by such Company
or on its behalf and addressed to each relevant insurer: and

(i) at any time after an Event of Default has occurred and for so long as
such Event of Default is continuing, each Company unconditionaliy
and irrevocably authorises the Security Trustee to date and otherwise
complete such notices and to deliver such notices to the relevant
insurer and, following the delivery of such notice to the relevant
insurer, such Company shall use reasonable endeavours to procure
that such notice is acknowledged, in the form set out in Part IV (Form
of Acknowledgement for Insurances) of the Sixth Schedule {Form of
Notices and Acknowledgements), by the relevant insurer.

In addition, each Company shall from time to time, at the request of the Security
Trustee but at the cost of the Companies, take whatever action the Securily Trustee
or a Receiver may reasonably require for:

(@)

(b)

()

()

(e)

crealing, perfecting, improving, maintaining or protecting security intended to
be created by or pursuant to this Debenture;

after the Secuwiity has become enforceable in accordance with Clause 11,
facilitating the realisation of any Secured Asset:

facilitating the exercise of any right, power or discretion exercisable by the
Security Trustee or a Recsiver in respect of any Secured Asset:

vesting or enabling to vest title to any Secured Asset in the Security Trustee
or its nominee(s) at any time after the Security has become enforceable in
accordance with Clause 11; or

creating and perfecting security in favour of the Security Trustee {equivalent
or similar to the security intended to be created by this Debenture) over any
property or assets of such Company located In a jurisdiction outside England

and Wales or, at any time after the Security has become enforceable in
accordance with Clause 11, for facliitating the realisation thereof,

including:

{i) the re-exscution of this Dehenture;

{in the execution of any legal or other assignment, transfer, mortgags,
charge or encumbrance or other document in such form as the
Security Trustee may reasonably require;

(ify  the giving of any notice, order or direction; and

(v}  the making of any filing or registration.

Each Company shall immediately upon the execution of this Debenture {or becoming
possessed thereof at any time hereafter) and any document which is supplemental to
this Debenture (and will procure that each other company which accedes to this
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6.1

Cebenture will} deposit with the Security Trustee and permit the Security Trustee
during the continuance of the Security hereby created to hold and retain:

(=) all deeds, bearer instruments, certificates, deciarations of trust or other
documents representing or evidencing ownership of the investments or any
part thereof;

(b} an instrument of ransfer in the form set out in Part | of the Seventh Schedule
in respact of the Shares duly executed by or on behalf of each relevant
Company but omitting the name of the transferee and the date. together with
a letter of authority from the relevant Company in respect of such instruments
of fransfer in the form set out in Part Il of the Seventh Schedule;

{c) a certified copy of the share register of the Relevant Company;

{d} an undaled irrevocable proxy in respect of the Shares exscuted by such
Company in favour of the Security Trustee in the form set out in Part i of the
Seventh Schedule and an irrevocable appointment in the form sst out in Part
IV of the Seventh Schedule; and

(e} an executed but undated dividend mandate in the form set out in Part V of the
Seventh Schedule.

Notwithstanding Clause 5.3 above and subject always to the prescribed timescaies
contained in the Facilities Agreement, where a Company has acquired any Shares, it
shall (i} (to the extent required by law) deliver the signed instrument of transfer in
relation to those Shares to HM Revenus & Customs {ii} following receipt of the
stamped instrument of transfer from HM Revenue & Customs, deliver to the Security
Trustee all applicable share deliverables referred fo in Clause 5.3 above.

The Security Trustee may at any time when the Security becomes enforceable in
accordance with Clause 11, without notice to the Companies, have all or any of the
Shares registered in its name or in the name of, or otherwise have the same held by,
one or more nominees on iis behalf and each Company shall, if so requested by the
Securily Trustee when the Security becomes enforceable, take all such action as is
available to it to procure that the Security Trustee or, as the case may be, iis
nominee(s) shall be registered as the owner thereof or will otherwise acquire legat
title thereto.

Exercise of Rights in Respect of Shares

Before the Security has become enforceable in accordance with Clause 11:

(a) sach Company may continue to exercise the voting rights, powers and other
rights in respect of the Investments: and

{b} all dividends or other income or distributions paid or payable in relation to any
Investments must be paid to the relevant Company, :

PROVIDED THAT no Company's rights and powers relating to any of the
investments shall be exercised in any manner which would:

{i) result in any variation of the rights attaching to, or conferred by, the
Investments or any part thereof;
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{ii) effect an amendment to any provision of the constitution of a Relevant
Company which wouid be prejudicial to the Security created
hereunder or the interests of a Finance Party under the Finance
Documents;

(iin) propose the liquidation, examinership, merger or split-up of a Relevant
Company;

{iv) result in the Security Trustee incurring any cost, expense or liability; or

{v) in the reasonable opinion of the Security Trustee, be inconsistent with,
or prejudicial lo, its security over the Investments or any part thereof,

Each Company hereby irrevocably and unconditionally indemnifies and agrees to
hold the Security Trustee harmiess against any loss or liability incurred by the
Security Trustee as a consequence of the Security Trustee acting in respect of the

investments on the direction of such Company whether before or after the Security
has become enforceable,

For the avoidance of doubt, the Security Trustee is not cbiiged to:
(a) perform or fulfil any obligation of any Company;
{b) make any payment;

(c) make any enquiry as to the nature or insufficiancy of any payment received
by it or any Company; or

{d} present or file any claim or take any other action to coliect or enforce the
payment of any amount,

in respect of the Investments.

At any time on or after the Security has become enforceable in accordance with
Clause 11 (and without any consent or authority on the part of any Company):

{a) the Security Trustee or its nominee(s) may at the Security Trustee’s discretion
{in the name of any Company or otherwise) exercise or cause to be exercisad
(or refrain from exercising) in respect of any of the Investments:
{i} any voling righis:

(i} fights to receive dividends, interest, principal or other payments of
money forming part of the Investments; and

(i) alt other powers and rights conferred or exercisable by the bearer or
holder thereof.

{b) Each Company irrevocably appoints the Security Trustee or its nominee as its

proxy to exercise all voling rights in respect of those Shares that remain
registered in the name of such Company; and

{c} the Security Trustee may date and/or otherwise complete any documentation
deposited with it by such Company under Clause 5.
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7.4

7.5
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Each Company shall, if requested by the Security Trustee {at any time affer the
Security has become enforceable in accordance with Clause 11), instruct any
clearance system to transfer any Share held by it for or on behalf of such Company
to an account of the Security Trustee or its nominee with that clearance system or
otherwise as the Security Trustes may direct.

Negative Pledge

Each Company undertakes that, at no time during the Security Period will it, other
than:

(a) by means of the Security;

{b) as permitted under the Facilities Agreement (including any Permitted Security
or other Permitted Transaction);

{c) in the Security Trustee's favour; or
{d) with the Security Trustee's prior written consent,

create, purport to create, grant, extend or permit to subsist or arise any encumbrance
on or over all or any part of the Secured Assets or any interest therein.

Each Company undertakes that, at no time during the Security Period will it, except
as permitted under the Facilities Agreement (including any Permitted Disposal or
other Permitted Transaction) and except to the extent permitied by Clause 7.3, sell,
convey, transfer, assign or otherwise dispose of or alienate {or consent to any party
disposing of or alienating) all or any part of the Secured Assets or agree {o do any of
the foregoing.

Notwithstanding Clause 7.2 but subject always to Clause 7.1, each Company may
sell, transfer or otherwise dispose of or deal with all or any part of the Floating
Charge Property in the ordinary and usual course of, and for the purposes of, such
Company's business and, until the occurrence of an Event of Default which is
continuing, no Company shall bs restricted in its dealings with or operation of any
other Secured Assets, subject al all times to any restrictions on such dealings or
operations as may be contained in the Facilities Agreement,

Each Company underiakes that, except as pemmitted by the Facilities Agreement
{including any Permitted Transaction), at no time during the Security Period shall it
do, or permit to be done, any act or thing that would or might depreciate, jeopardise
or otherwise prejudice the security held by the Security Trustee, or diminish, fo an
extent which in the reasonable opinion of the Security Trustee is material, the value
of any of the Secured Assets or the effectiveness of the Security.

The foregoing provisions of this Clause 7 (Negative Pledge) shall not be construed
as limiting any powers exercisable by any Receiver appointed by the Security
Trustee under or pursuant to this Debenture.

For the avoidance of doubt, this Clause 7 is subject at all times to Clause 1.6.
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10.1

Representations

Subject to any applicable grace period for misrepresentation contained in the
Facilities Agreement, the representations set out under Clause 20 {Representations)
of the Facilities Agreement in so far as they relate to each Company and the Secured
Assets are made by each Company as of the date of this Debenture as if such
representations and warranties were set out in full herein, mutatis mutandis and the
Repeating Representations in so far as they relate o each Company and the
Secured Assets are made by each Company (by reference o the facts and
circumstances then existing) on each date on which they are deemed to be made by
that Company under the terms of the Facilities Agreement,

insurances

Subject to any applicable grace period for breaches of generai undertakings
contained in the Facilities Agreement, each Company shall at all times during the
continuance of the Security Period comply with the requirements of dause 23.19
{Insurances) of the Facilities Agreement as though such requirements were
replicated in full in this Debenture,

General Covenants

Each Company hereby jointly and severally with each other Company covenants with
the Security Trustee and each other Secured Party that at all times during the
continuance of the Security Period it shall:

{a) if 80 requested by the Security Trustee at any time after this Security has
become enforceable in accordance with Clause 11, place and maintain on
each item of Plant and Equipment, in a conspicuous place, an identification
plague as appears below and not conceal, alter or remove such plague or
permit it fo be concealed altered or removed:

"NOTICE OF CHARGE

This machine and additions and ancillary equipment are subject to a first fixed
charge in favour of Allied Irish Banks, p.l.c.”;

Invesiments

{b} if any Shares are In, or are converted into, uncertificated form, promptly nofify
the Security Trustee and:

(i) act on any instructions given by the Security Trustee, and give such
directions as the Security Trustee may require in order to protect and
preserve the Security Trustee's Security: and

(i) transfer those Shares to an escrow account in respect of which it has
named as escrow agent the Security Trustee or any nominee or agent
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of the Security Trustee notified to such Company or any other person
approved in writing by the Security Trustes; and

{c} ensure that the Shares are, and at all fimes remain, free from any restriction
on transfer to the Security Trustee or its nominee(s) or to any buyer from the
Security Trustee pursuant to the exercise of any rights or remedies of the
Security Trustee under or pursuant fo this Debenture at any time after the
Security has become enforceable in accordance with Clause 11, without
requiring the consent of the directors of any Relevant Company or any other
condition {inciuding rights in relation to pre-emption) to be obtained or met;
and

10.2  In the case of default by any Company in the performance of any of the covenants
contained in Clause 10.1 it shall be lawful for {(but not cbligatory upon) the Security
Trustee to do whatever may, in the Security Trustee's opinion, be necessary to make
good such default, and all sums expended by the Security Trustee in that regard
shall be added to the monies hereby secured and bear interest accordingly.

1. Enforcement of Security

11.1  The security constituted by this Debenture shall bacome immediately enforceable
upon or at any time after the occurrence of an Event of Default which is continuing
and the power of sale and other powers conferred by section 101 of the Act, as
varied or amended by this Debenturs, shall be immediately exercisable upeh or at
any time after the occurrence of any Event of Default which is confinuing.

11.2 At any fime after the security consiituted by this Debenture has become enforceable,
the Securily Trustee may in its absolute discretion, without notice to the Companies
in the manner and on the terms it thinks fit:

{(a) enforce all or any part of the Security;
{b) take possession of and hold all or any part of the Secured Assets:
{c} without first appeinting a Receiver, exercise:
i the power of sale:
(i) all the powers or rights which may be exercisable by the registerad
holder of the Investments including those set out at Clause 6

{Exercise of Rights in Respect of Shares);

{iii} all or any of the powers and rights conferred on mortgagees by the Act
as varied or extended by this Debenture; and

{iv)  all the powers, authorities and discretions conferred by this Debenture
expressly or by implication on any Receiver or otherwise conferred by
statute or common law on mortgagees or receivers: and/or

{d) apply or appropriate any sums which may be received by the Security Trustee
in respact of the Secured Assels in repayment of the Secured Obligations

11.3  For the purposes of all powers implied by statute, the Secured Obligations shall bé
deemed to have become due and payable on the day of this Debenture and sections
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12.

12.1

12.2

12.3

12.4

93 and 103 of the Act shall not apply to this security. The statutory powers of leasing
conferred on the Security Trustee shall be extended so as to authorise the Security
Trustee to lease, make agreements for leases, accept surrenders of leases and grant
options as the Security Trustee shall think fit and without the need to comply with any
of the provisions of sections 99 and 100 of the Act.

To the exient that:
{a) the Secured Assets constitute Financial Collateral: and

{b} this Debenture and the obligations of the Companies under it constitute a
Security Financial Collateral Arrangement,

the Security Trustee shall have the right, at any time after the security constituted by
this Debenture has become enforceabie, to appropriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Obligations in any
order that the Security Trustee may, in its absolute discretion, determine.

The value of any Secured Assets appropriated in accordance with this clause shali
be the price of those Secured Assels at any time the right of appropriation is
exercised as listed on any recognised market index, or determined by any other
method that the Security Trustee may select (including independent valuation).

The Companies agree that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Appointment and powers of Receiver

At any time after this Security becomes enforceable pursuant to Clause 11 above, or
if so requested by a Company, the Security Trustee may:

(@) without further notice appoint any person (or persons) to be a Receiver of all
or any part of the Secured Assets andfor of the income thereof; and/or

{bj appoint or apply for the appointment of any person who is appropriately
qualified as administrator of any Company.

The Security Trustee may removs from time to time any Receiver appointed by it
{subject to the provisions of section 45 of the insolvency Act 1988) and, whenever it
may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appointment has terminated for whatever reason. '

if at any time and by virtue of any such appointment there is more than one Receiver
of all or part of any part of the Secured Assets and/or the income thereof, such
persons shall have power o act individually (unless the contrary shail be stated in the
deed(s) or other instrument(s) appointing them).

Any Receiver shall (in addition to the powers conferred by the Act and schedule 1 of
the Insolvency Act 1986 or any ofher statute from fime to time in force) have the
following powers:

(&) to take possessicn of, collect and get in all or any part of the Secured Assets
and/or income in respect of which was appointed;
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{b)
(c}

t

(@)

(h)

(&

(k)

(i

to manage the Secured Assets and the business of the Companies;

to redeem any security and to borrow or ralse any money and secure the
payment of any money in priority to the Secured Obligations for the purposs
of the exercise of his powers and/or defraying any costs or liabifities incurred
by him in such exercise:

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project in which any
Company is concerned or interested prior to his appointment, heing a project
for the alteration, improvement, development, completion, construction,
modification, refurbishment or repair of any building or land;

to sell or concur in seliing, leasing or otherwise disposing of all or any part of
the Secured Assets in respect of which he was appointed without the need to
observe the restrictions imposed by Section 103 of the Act;

to carry out any sale, lease or other disposal of all or any part of the Secured
Assets by conveying, iransferring, assigning or leasing the same in the name
of any company and, for that purpose, to enter into covenanis and other
cantractual obligations in the name of, and sc as to bind, any Company;

to take any such proceedings, in the name of any Company or ctherwise, as
he shall think fit in respect of the Secured Assets and/or income in respact of
which he was appointed, including proceedings for recovery of rent or other
monies in arrears at the date of his appoiniment;

to enter into or make any such agreement, arrangement or compromise as he
shiall think fit;

to insure, and renew any insurances in respect of, the Secured Assels as he
shall think for, or as the nature of the Secured Assets shali dictale

to appoint and employ such managers, officers and workmen and engage
such professional advisers as he shall think fit, including, without prefudice to
the generality of the foregeing power, to employ his parthers and firm:

to aperate any rent review clause in respect of any property of which he was
appointed or any part thereof and to apply for any new or extended lease; and

to do ali such other things as may seem to him to be incidental or conductive
fo any other power vested in him in the realisation of this security.

In making any sale or other disposal in the exercise of their respective powers, the
Receiver or the Security Trustes may accept, as and by way of consideration for
such sale or other disposal, cash, shares, loan capital or other obligations, including,
without limitation, consideration fluctuating according to or dependent upon profit or
turnover and consideration the amount whereof is to be determined by a third pary.
Any such consideration may be receivable in a lump sum or by instalments and upon
receipt by the Receiver, shall ipso facto be and become charged with the payment of
the Secured Obligations. Any contract for any such sale or other disposal by the
Receiver or the Security Trustee may contain conditions excluding or restricting the
personal liability of the Receiver and the Security Trustee.
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12.6

12.7

12.8

12.9

12.10

13.

13.1

13.2

13.3

13.4

Any Receiver appointed hereunder shall be the agent of the Companies and {subject
to the provisions of the Insolvency Act 1988) the Companies shall be solely
responsible for his acts and defaults and for his remuneration.

Any Receiver shall be entitled to remuneration for his services at a rate io be fixed by
agreement between him and the Security Trustee (or failing such agreement to be
fixed by the Security Trustee). :

Only monies actually paid by a Receiver to the Security Trustee in satisfaction or
discharge of the Secured Obligations shall be capable of being applied by the
Security Trustes in satisfaction thereof.

Neither the Security Trustee nor any Receiver shall be fiable in respect of all or any
part of the Secured Assets or for any loss or damage which arises out of the exercise
or the attempted or purported exercise of, or the failure to exercise any of, thelr
respective powers, uniess such loss or damage is caused by its or his Gross
nagligence or wilful default.

All or any of the powers which are conferred by this Debenture on a Receiver may be
exercised by the Security Trustee without first appointing a Receiver or
notwithstanding the appointment of any Receiver.

Liabiiity of the Security Trustee in Possession

If the Security Trustee or any Receiver or Delegate appointed by the Security Trustes
shall enter into possession of the Secured Assets, the Security Trustee may, from
time to time at pleasure, go out of such possession.

The Security Trustee shall not, in any circumstances either by reason of any entry by
it into, or taking by it of possession of, the Secured Assels or for any other reason
whatsoever and whether as morigagee in possession or on any other basis
whatsoever, be liable to account to any Company for anything except the Security
Trustee's own actual receipts or be liable to any Company for any loss or damage
arising from any realisation by the Security Trustee of the Secured Assets or any part
thereof or from any act, default or omission of the Security Trustee in relation to the
Secured Assets or from any exercise or non-exercise by the Security Trustee of any
power, authority or discretion conferred upon it in relation to the Secured Assets by
or pursuant fo this Debenture or by the Act unless such loss or damage shall be
caused by the Security Trustee's own fraud or gross negligence.

Ali the provisions of Clause 13.2 shall apply in respect of the liability of any Receiver
of the Secured Assels or Delegate in all respects as though every reference in
Clause 13.2 to the Security Trusiee were instead a refsrence to such Receiver or
Delegate (as the case may be), .

Each Company shall indemnify the Security Trustee and every Receiver against ail
actions, claims, demands, losses, expenses or liabilities of whatever nature now or
hereafter incurred by them or by any officer, agent or employee for whose liability act
or omission they or any of them may be answerable for anything done or omitted In
the exercise or purported exercise of the powers herein contained or occasionad by
any breach by any Company of any of its covenants or other obligations to the
Security Trustee unless such loss or damage shall be caused by the Security
Trustee's or the Recelver's own fraud or wilful neglect or gross negligence.
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14.

15.

15.1

16.2

15.3

Delegation of Powers of the Security Trustee

The Security Trustee may, at any time and from time to time, delegate by power of
attorney or in any other manner (including under the hand of any officer of the
Security Trustee) to any person or persons or company or fluctuating body of
persons all or any of the powers, authorities and discretions which are, for the time
being, exercisable by the Security Trustee under this Debenture or under the Act
without the restrictions contained in the Act in relation to the Secured Assats or any
part thereof, and any such delegation may be made upon such terms and conditions
(including power to sub-delegate} and subject to such reguiations as the Security
Trustee may think fit, and the Security Trustee shall not be in any way liable or
responsible to any Company for any loss or damage arlsing from any act, default,
amission, or misconduct on the part of any such delegate (or sub-delegate).

Application of Monies

Subject to the Intercreditor Deed, all money arising from the exercise of the DOwWers
of enforcement of the Security shall be applied, after the discharge of ali sums,
cbligations and liabilities having priority thereto, in the following manner and order:-

{a) in or towards payment of all costs, charges and expenses of and incidental to
the appointment of any Receiver hereunder and his rermnunsration;

{b) in payment and discharge of any liabilities incurred or payable by the
Receiver whether on his own account or on behalf of the Companies {or any
of them) in the exercise of any of the powers of the Receiver including the
costs of realisation of the Secured Assets in respect of which he was
appointed:;

{c} in or towards payment of all such costs, charges, losses expensss and other
sums as are menticned in Clause 27 (Cosfs and Expenses) and interest
thereon;

{d} in or towards payment or discharge of the Secured Obligations in such order
as the Security Trustee in its absolute discretion may from time to time
determine; and

{e) in payment of any surplus to the Companies or other persons entitied thereto.

All monies from time to time received by the Security Trustee fram any Company or
any person or persons or company liable to pay the same or from any Receiver or
otheiwise on the reslisation or enforcement of the Security may be applied by the
Security Trustee either as a whole or in such proportions as the Security Trustze
shall think fit to any account or item of account or any transaction to which the same
may be applicable,

The provisions of Clause 15.1 shail take effect as and by way of variation to the
provisions of section 108 of the Act which provisions as so varied and extended shall
be deemed incorporated herein as if they related to a receiver of the Sscured Assels
and not merely a receiver of the income thereof.
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16.

18.1

16.2

16.3

16.4

17.

17.1

17.2

Protection of Buyers

No buyer, morigagor, mortgagee or other person or company dealing with a
Receiver, the Security Trustee or a Delegate shall be concerned fo enquire whether
the Security has become enforceable or whether any power exercised or purported
to be exercised by him or it has become exercisable or whether any money is due on
the Security or as to the propriety or regularity of any sale by or other dealing with
such Recelver, the Security Trustes or a Delegate but any such sale or dealing shall
be deamed to be within the powers hereby conferred and to be valid and effectual.

Without prejudice to the generality of Clause 16.1 above, the production of this
Debenture to the authority, body or other person liable to pay Compensation Rights
or other payments to any Company shall be a sufficient authority to it or him to pay
such compensation and/or other monies to the Security Trustee.

The receipt of the Security Trustee, any Receiver or Delegate shall be an absolute
and conclusive discharge to a buyer and shall relieve him of any obligation to see to
the appiication of any monies paid to or by the direction of the Security Trustee, any
Receiver or Delegate.,

In Clause 16.1 buyer includes any person acquiring for money or money's worth, any
lease of, or encumbrance over, or any other interest or right whatsoever in relation to,
the Secured Assets,

Power of Attorney

Each Company hereby by way of security for the performance of its abligations under
this Debenture irrevocably appoints the Security Trustee, any Receiver and any
Delegate and each of them jointly and aiso severally o be the attorney of such
Company (with full powers of substitution and delegation) and in its name or
otherwise and on ifs behalf and as its act and deed and at its own cost with effect
from and foliowing an occurrence of an Event of Default which is continuing:

{a) to sign, seal, execute, deliver, perfect and do all deeds, instruments, acts and
things which such Company ought o do under the covenants and provisions
contained in any Finance Document;

(b} generally in its name and on its behalf to exercise all or any of the powers,
authorities and discretions conferred by or pursuant to this Debenture or by
any statute or common law on the Security Trustee or any Recelver or which
may be required or which the Security Trustee or any Receiver shall deem fit
for carrying any sale, lease, charge, mortgage or dealing by the Security
Trustee or by any Receiver into effect or for giving to the Security Trustee or
any Receiver the full benefit of these presents: and

(c) generally to use the name of such Company in the exercise of all or any of
the powers, authorities or discretions conferred on the Security Trustee or any
Receiver and such Company hereby ratifies and confirms and agrees to ratify
and confirm whatsoever any such attorney shall do or purport to do by virtue
of this Clause 17 and all money expended by =ny such aftorney shall be
deemed to be expenses incurred by the Security Trustee hersunder,

Prior to the occurrence of an Event of Default which is continuing, the power of
attorney conferred by this Clause 17 (Power of Aftorney) shall only be exercisable to
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17.3

18.

the extent that the Company has not carried out any act or deed required to be done
by it in accordance with the terms of the Deed or any other Finance Document
{without reasonable cause or excuse for such faifure) in accordance with the relevant
timeframe requested.

The Security Trustee, any Receiver or Delegate (as the case may be) shall, in
connection with the exercise of the said power of attorney, be the agent of the
relevant Company and such Company shall be solely responsible for the acts and
defaults of that person and liable on any contracts or engagements made or entered
into by it except that such Company shall not be in any way responsible for any
fraud, gross negligence or wilful default by that person.

Continuing Security
The Security:

{a) shall be a continuing security for the Secured Obligations and shall not be
considered as satisfied or discharged by any intermediate payment or
settlement of the whole or any part of the Secured Obligations;

(b) in addition to and shall not merge with or otherwise prejudice or affect any
contractual or other right or remedy or any guaraniee, lien, pledge,
encumbrance, bill, note, morigage or other security (whether created by the
deposit of documents or otherwise) now or hereafter held by or available to
the Security Trustee for or in respect of the Secured Obligations or any other
obligations whatsoever; and

{c) shall not be in any way prejudiced or affected by any act, omission, matter or
thing which, but for this Clause 18(c}, would reduce, reiease or prejudice any
of its obtigations under this Debenture including:

(i) any time, walver, consent, indulgence or concession granted io, or
composition with, any Company or any other person;

{if) the exchange, variation or release of, or refusal or neglect to perfect or
enforce, the Security or any rights which the Security Trustee may
now or hereafler have or any failure to realise the full value of any of
the Secured Assets;

(i) any incapacity or lack of power, authority or legal personality of, or
dissolution or change in the members or status or constitution of, any
Company or any other person;

(v}  any amendment, extension, restalement {in each case, however
fundamental and whatsoever nature) or replacement of any Finance
Document or any other document or security including any change in
the purpose of, any extension of, or any increase in, any faciiity or the
addition of any new facility under any Finance Document or other
document or security;

{v) any unenforceability, illegality or invalidity of:

{A)  the Secured Obligations; and
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(B) any security, guarantee, indemnity, remedy or other
right held by, or available to, the Security Trustee;

(vi)  any insolvency or similar proceedings; or
{viiy  any act, event or omission which, but for this Clause 18(c) would or

might have discharged, or otherwise prejudiced or affected, the liability
of any Company.

18.2  Until the Security has been released in accordance with the terms of this Debenture,

19.

each Company:

{a) waives any right it might have to require the Security Trustee to enforce any
security or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this Debenture against such
Company; and

{b} agrees not to:

(i) except as permitted under a Subordination Agreement, demand or
accept or to negotiate, assign, charge or otherwise dispose of any
monies, obligations or liabilities now or hereafter dus or owing {o it by
any Relevant Company;

(i) except as permitted under a Subordination Agreement, take any step
to enforce any right against any Relevant Company for the same;

i) except as permitted under a Subordination Agreement, claim any set-
off or counter claim against any Relevant Company or the Security
Trusiee;

(v)  claim or prove in competition with the Security Trustee in the
insolvency, bankruptcy or liquidation, examination or administration of
any Relevant Company; or

{v) have the benefit of, or share in, any payment or compasition from the
same or in any other security now or hereafter held by the Security
Trustee for any monies, obligations or liabilities of any Relevant
Company.

If any Company acts in breach of this clause, anything so received and any benefit
derived directly or indirectly by it therefrom shall be held in trust for the Security
Trustee as a continuing security for the Secured Obligations,

Avoidance of Payments

Any release, discharge or setflement between any Company and the Security
Trustee shall be conditional upon no security, disposition or payment to the Securily
Trustee by such Company or any other person being void, set aside or ordered to be
refunded pursuant to any enactment of law relating to bankruptcy, liquidation,
administration, examinership or insolvency or for any other reason whalsoever, and if
such condition shall not be fulfilled, the Security Trustee shall be entitled to enforce
this Debenture subsequently to the full exient of the Secured Obligations as i such
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20.

20.1

202

21,

21.1

21.2

release, discharge or seftlement had not occurred and any such payment had not
been made.

Proviso for Redemption

Subject to Clause 19 (Avoidance of Payments), at the end of the Security Period, at
the request and expense of the Companies, the Security Trustee shall {but subject to
the rights and claims of any person having prior rights thereto) reassign the property
and assets assigned to the Security Trustee by or pursuant to this Debeniure,
release or otherwise discharge the Security and execute and do all such deeds, acts
and things that may be necessary to surrender, reassign, discharge or release the
Security.

Forthwith upon the release of this Debenture pursuant to Clause 20.1, the Security
Trustee shall deliver to the Companies those documenis (or such relevant
documents) deposited with the Security Trustee under this Debenture.

Set-Dff

Subject to the terms of the Intercraditor Deed, without prejudice to any other right of
set-off or of combining accounts or any similar right to which any Secured Party may
be entiled at law or in equity and, without prejudice to anvthing else herein
contained, each Secured Party shall be entitled at any time without prior notice {o the
relevant Company to:

{(a} set-off any obligation due, owing or incurred by any Company to that Secured
Party under a Finance Document whether actually or contingently against any
obligation (whether or not matured) owed by that Secured Party to such
Company regardless of place of payment, booking or branch:

(b} debit any account of any Company (whether sole or joint) with that Secured
Party or any of its offices anywhere with all or any part of the Secured
Obligations from time to time; and/or

{c) combine or consclidate all or any accounts of any Company {whether sole or
joint) with that Secured Party,

in all cases in whatever currency or currencies and whether or not any period, of any
deposit or by reference to which interest thereon is calculated, has expirad.

For these purposes any Secured Party shall be entitled:

{(a) to make any currency conversions or effect any transaction in currencies
which it thinks fit, and to do so at such times it thinks proper and at the rate
determined in accordance with the Facilities Agreement:

{0 to break or determine the balance on any account in whole or in part {(and any
costs in connection with such breaking or determination shall form part of the
Secured Obligations); and

{c}) to effect any transfers between, or entries on, any of such Company's
accounts which that Secured Party considers proper.
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22.

23.

231

23.2

24,

25.

25.1

Subsequent Charges and New Accounts

If the Security Trustes shall at any time receive or be deemed to have received
notice of any subsequent mortgage or charge or interest affecting the Secured
Assets or any asslgnment or transfer thereof which is prohibited by the terms of this
Debenture:

(a) the Securlty Trustes may open a new account or accounts for each Company
int its books; and

(b} if the Security Trustee does not in fact open such new account, then unless it
gives express written notice to such Company to the contrary, the Security
Trustee shall be treated as if it had in fact opened such account or accounts
at the time when it received or was deemed to have received such notics,

and as from such time and when such express written notice shall be given to such
Company, all payments by or on behalf of such Company to the Security Trustee
shall be credited or treated as having been credited to such new account or accounis
and not as having been applied in reduction of the Secured Obligations at such time.

Suspense Account

All monies recelved by the Security Trustee, a Receiver or Delagate under this
Debenture:

{a) may, at the discretion of the Security Trustee, Receiver or Delegate (as the
case may be), be credited to an interest-bearing suspense account:

{b) may be held in that account for such period as the Security Trustee, Receiver
or Delegate {as the case may be) thinks fit.

If the Security is enforced at a time when no amount is due to the Security Trustee
but at a time when arounts may or shall become due, the Securily Trustee {or
Receiver or Delegate) may pay the proceeds of any racoveries effected by it into
such number of interest-bearing suspense accounts as it considers appropriate.

Severability

If at any time any one or more of the provisions hereof is or becomes invalid, ilegal
or unenforceable in any respect under any law or regulation, such Hiegality, invalidity
or unenforceability shall not affect the legality, validity or enforceability of the
remaining provisions or the effectiveness of any of the remaining security constituted
by this Debenture under such law.

Assigrnment

This Debenture shall be binding upon and inure to the benefit of each of the partles
and thelr respective successors, permitted assigns and permitted transferees and
references in this Debeniures to any of them shall be construad accerdingly.
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25.2

25.3

28,

27.

271

27.2

28,
28.1

282

No Company may assign or transfer all or any of its rights, benefits or obligations
under this Debenture. The Security Trustee may, without the consent of the
Companies, assign all or any part of its rights, benefits or obligations under this
Debenture in accordance with the terms of the Facilities Agreement and the
Intercreditor Agreement.

The Security Trustee may disclose to a potential assignee or to any person who may
otherwise enter into contractual relations with the Security Trustee in relation to this
Debenture such information about the Companies and this Debenture as the Security
Trustee considers appropriate and as permitted by the terms of the Faciliies
Agresment,

Certificate of the Security Trustee Conclusive

A certificate signed by an officer of the Security Trustee as to the amount at any time
hereby secured or as to any applicable rate of interest shall, as against sach
Company be conclusive evidence as to the amount thereof,

Costs and Expenses

All costs and expenses (including any tax liability and any legal cosits and, in each
case, value added tax) incurred by the Security Trustee, any Secured Party or, as the
case may be, any Receiver or Delegate:

() in the exercise of any of the rights, remedies and powers conferred on the
Security Trustee or, as the case may be, any Receiver or Delegate, by this
Debenture or in the perfection or enforcement of any other securily for or
guarantee in respect of the Secured Obligations or in connection with any
procesdings instituted by or against the Security Trustee in relation to the tifle
to the whole or any part of the Secured Assets: and

{b) as a consequence of holding the Security or any claims or proceedings in
relation thereto or to any of the Secured Assets,

shail be reimbursed by the Companies to the Security Trusiee on demand on a full
indeémnity basis and shall carry interest from the date of such demand unti! so
reimbursed at the Default Rate.

The cost of any Company complying with any of its ohligations under this Debenture
{including its obligations under Clause 5 (Perfection of Security and Further
Assurance)) shall be borme by the Companies.

Variations, Waivers and Remedies

A waiver of any right or remedy under this Debenture or by law, or any consent given
under this Debenture, shall only be effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or default
unless expressed as stch,

No failure on the part of the Security Trustee to exercise, nor any dslay in exercising
any right, remedy, power or privilege under the Facilities Agreement, this Debenture
or any other document shall operate as a walver thereof, nor shall any single or
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28.3

29.

30.

31

32.
32.1

32.2

partial exercise of any such right, remedy, power or privilege preclude any other or
further exercise thereof or the exercise of any other right, remedy, power or privilege.

The rights, remedies, powers and privileges under this Debenture are cumulative and
not exclusive of any such right, remedy, power or privilege that may otherwise be
available to the Security Trustee.

Payments Free Of Deduction

(2} Subject to paragraph (b) bslow, all payments to be made under this
Debenture shall be made free and clear of any deduction for, or on account
of, tax unlegss any Company is required to make such payment subject to the
deduction or withholding of tax, in which case the sum payable by such
Company in respect of which such deduction or withholding is required to be
made shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Sscurity Trustee and each other
Secured Party receives and retains (free from any liability in respect of such
deduction or withholding) a net sum equal to the sum which it would have
received and so retained had no such deduction or withholding been made or
required to be made.

(b} A payment shall not be required to be increased under paragraph (a) above
by reason of any deduction or withholding of tax if, as a result of paragraph
{h} of Clause 14.2 of the Facilitles Agreement (Tax gross-up), the relevant
Company would not have been required to increase that payment if it was
being made pursuant to the Facilities Agreement.

Motices

Any notice or other communication to be given under or for the purposes of this
Debenture shall be in writing and shall be treated as properly served or given if
delivered in accordance with clause 38 (Notices) of the Facilities Agreement,

The Security Trustee’s Discretion

Any liberty or power which may ba exercised or any determination which may be
made hereunder by the Security Trustee or any Receiver may be exercised or made
in its or his absolute or unfettered discretion without any obligation o give reasons
therefore, -

Safe Custody of Documents

The Security Trustee hereby undertakes with the Companies for the safe custody of
such of the documents of title relating to the Secured Assets of which it retains
possession or confrol.

Each Company agrees that in the event of the loss or destruction of, or injury to, the
documents of title refating to the Secured Assets, the Security Trustee shall have no
liability to such Company:

(a) if the loss, destruction or Injury occurred:
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33.

34,

35.

35.1
35.2

35.3

36.
36.1

{i) prior to actual receipt of the documents of title in question by the
Security Trustee from such Company or such Company's solicitor, or

(i) after the documents of title in question have been given by the
Security Trustee to some other person at the written request of such
Company and before the documents have been recsived back by the
Security Trustes; or

(b for any damages suffered by such Company as a result of the loss or
destruction of, or injury to, the documents of titie in guestion where such

damages:
)] do not directly and naturally result from such loss, destruction or
iniury, or

{ii} refate fo loss of profit or expected profit from such Company’s
business or from the development of the Secured Assets.

Counterparts

This Debenture may be executed in any number of counterparts and by the different
parties to this Debenture on separate counterpants, each of which, when executed
and delivered, shall constitute an original, but all the counterparis shall together
constitute but one and the same instrument.

No Partnership

No provision of this Debenture creates a paitnership between the parties or makes a
party the agent of the other party for any purpose,

Joint and Several Liability

The liability of the Companies hereunder shall be joint and several,

Each Company agrees to be bound by this Debenture notwithstanding that the other
Companies who were intended to execute or to be bound by this Debenture do not
do s0 or are not effectively se bound and notwithstanding that any of the obligations
of the other Companies (or any of them) herein contained may be delermined or
become invalid or unenforceable against the other Companies (or any of them) and
whether or not the same is known to the Security Trustes.

Without prejudice to anything else herein contained, each Company agrees that the
Security Trustee shall be at liberly to release or discharge any Company from liability
hereunder without prejudicing or affecting the obligations of any other Company.

Admission of New Companies
If a Subsidiary of the Parent is required to become a party hereto, such Subsidiary
shall promptly execute a Dead of Accession in the form set out in the Seventh

Schedule (or such other form as the Security Trustee may approve) and shall
thenceforth be included as the “Companies” for ali the purposes of this Debenture.
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36.2

37.

38.

38.1

38.2

Each Company (other than the Borrower) irrevocably appoints the Borrower as its
agent for the purposes of and authorises the Borrower fo enter into and execute and
deliver on behalf of such Company any Deed of Accession referred to in Clause 36.1
and each Company hereby agrees and acknowledges that such Company shali be
bound in all respects by any such Deed of Accession (logether with such
amendments and modifications as the Borrower shall in its absolute discretion think
fity and such Company shall from the date of the relevant Deed of Accession be a
Company for the purposes of this Debenture.

Entire Agreement

Subject to Clause 1.5, this Debenture, the Debt Documents and the documents
referred to therein together constitute the entire agreement and understanding of the
parties and supersede any previous agreement, statement, representation, warranty,
understanding, undertaking, promise, assurance, usage or course of dealing
between the parties relating o the subject matter of this Debenture and the Debt

Documents.
Governing Law and Jurisdiction

This Debenture, and all non-contractual disputes arising from or connected with this
Debenture, shall be governed by and construed in accordance with English Law.

Each Company hereby agrees for the exclusive benefit of the Security Trustes that
any legal action or proceeding (Proceedings) brought against it with respect to this
Debenture may be brought in the High Court of England and Wales or such other
compeatent Court of England and Wales as the Security Trustee may elect and each
Company waives any objection to Proceedings in such courts whether on the
grounds of venue or on the ground that Proceedings have been brought in an
inconvenient forum. Each Company hereby consents to the service by post of any
process issued in that jurisdiction. Nothing herein shall affect the right to serve
process in any other manner permitted by law,
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FIRST SCHEDULE - (Company information)

Registered Name

Country of
incorporation

Registered Number

Address /
Registered Office

'Uniphar F’ubiic
Limited Company

ireland

224324

4045 Kingswood
Road,

Citywest Business
Park,

Cao. Dublin

Dutcome Medical
Solutions Limited

Engiand & Wales

(09448914

6th Floor One
London Wall,
London, United
Kingdom, EC2Y 5EB

Unisource Limited

England & Wales

(8448939

6th Floor One
London Wall,
London, United
Kingdom, EC2Y 5EB

Star Medical Limited

Engiand & Wales

04487307

4 Kelso Place, Upper
Bristol Road, Bath,
Somerset, BA1 34U

Star Medical
Contracts Limited

England & Wales

05770789

4 Kelso Place, Upper
Bristol Road, Bath,
Samerset, BA1 3AU

Outico Limited

England & Wales

07461001

4 Kelso Place, Upper
Bristo! Road, Bath,
Somerset, BA1 3AU

Clinical Pyramid
Limited

England & Wales

10859120

6th Fioor One
London Wall,
London, United
Kingdom, EC2Y 5EB

Ciinical Cube Limiied

England & Wales

08731841

6th Fioor One
London Wall,
London, United
Kingdom, EC2Y 5ER

Durbin plc

England & Wales

03626868

&th Floor One
Londan Wall,
London, United
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Kingdom, EC2Y 5EB
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SECOND SCHEDULE - (Shares)

Name of Relevant Shareholder Class of Shares | Number of Shares
Company Held Held
Outcome Medical Uniphar Public Ordinary Shares of 1 (100%)
Soiutions Limited Limited Company £1.00 each
Uniscurce Limited Outcome Medical Crdinary Shares of 1 (100%)
Solutions Limited £1.00 sach
Star Medical Limited Unisource Limited Ordinary Shares of 100,000 (100%)
£0.01 each
Star Medical Star Medical Limited | Ordinary Shares of 2 {100%)
Contracts Limited £1.00 sach
Qutico Limited Outcome Medical Ordinary A& B 50 A {100%)

Solufions Limited

Shiares of £1.00 each

50 B {100%)

Clinical Pyramid
Limited

Quicome Medical
Solufions Limited

Crdinary Sharss of
£0.01 each

102,502 (100%)

Clinical Cube Limited

Ciinical Pyramid
Limnited

Ordinary Shares of
£0.01

257,443 (100%)

Durbin ple

Uniphar Public
Limited Company

Ordinary Shares of
£1.00 each

50,000 (100%)
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THIRD SCHEDULE - (Material Contracts)

None specified on the date of this Debenture.
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FOURTH SCHEDULE - (Plant and Equipment)

None,
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FIFTH SCHEDULE - (Insurances)

Insured Party Insurer Cover | Policy Number
Star Medical Limited | Axa Motor Fiest UK | BL FLE 7044016
Star Medical Axa Motor Fleet UK BL FLE 7044018
Contracts Limited

For the avoidance of doubt, to the extent any of the above relate to third party, public liabiity,
director and officers or credit insurance, the relevant element of the policy shall be excluded.
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SIXTH SCHEDULE - {(Form of Notices and Acknowledgments)
Part |

Form of Notice for Material Contracts

To: [insert name of Contract Party] Date:| - ]
Dear Sirs

We hereby give you notice that by a debenture dated { = ] (the "Debenture”), we assigned
to [ » ] {the "Security Trustee " which term shall include its successors, fransferees and
assigns) acting in its capacity as security trustee for certain secured parties all of our right,
titte and interest in, fo and under the following agreements:

[ = ] (the "Material Contract(s}").
We confirm that:

(@)  we shail remain liable under each Material Contract fo perform all the
obligations assumed by us under the Material Contract(s); and

{b) none of the Security Trustee, its agents, any receiver or any other persen
shall at any time be under any obligation or liability to you under or in respect
of the Material Contract(s).

We shall remain entitled to exercise all of our rights under each Material Contract and you
should continue to give notice under each Material Contract o us, unless and until you
receive notice from the Security Trustee stating that the security has become enforceable.

After receipt of such notice all nofices must be given to the Security Trustee and all rights
and remedies provided for in the Materia! Contract(s) shall be exercisable by, and available
to, the Security Trustee or as it directs.

Please note that we have agreed not to amend or waive any term of or terminate any
Material Contract without the prior written consent of the Security Trustee.

This notice and the terms set out hersin shall be irrevocable save as otharwise advised in
writing by the Security Trustee.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning the same to the Security Trustee at| = ] marked for the attention of
[ « ]with a copy to ourselves.

This letter or any non-contractual obligation arising out of, or in connection with, this letter
shall be governed by English law.

Yours faithfully

Authorised Signatory

For and on behalf of:
linsert name of Company)
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Partli
Form of Acknowledgement for Material Contracts

To: [insert name of Securify Trustee] [Date]
Cc: [Insert name of Company)

Dear Sirs

Debenture dated [ » ] between [insent name of Company] and [insert name of Security
Trustee] (the “Debenture”}

We acknowledge receipt from [ » ] (the ‘Company”) of a notice (the “Notice”) dated | » ] of

an assignment on the terms of the Debenture of all of the Company's rights in respect of
[insert details of the Material Coniract{s)] (the “Material Contract{s)").

We confirm our consent to the assignment and that we have not received notice of any
previous assignments or charges of or over any of the rights, interests and benefits referred

to in the Notice.
We confirm that:
{2} we shall comply in all respects with the terms of the Notice:

(b) no amendment, waiver of release of any of such rights, interests and benefits
shall be effective without your prior written consent;

(c} we are not aware of any breach by the Company of the terms of any Materigl
Coniract;

{d) we undertake to notify you of any material breach or default on the part of the
Company of any of the terms of the Material Contract(s) of which we are
aware and to allow you to make good such breach; and

{e} we undertake to disclose to you without any reference to or further authority
from the Company any information relating to any Materlal Contract which
you may at any time request,

This letter or any non-contractual obligation arising out of, or in connection with, this letter
shall be governed by English law.

Yours faithfully

Authorised Signatory

. For and on behaif of:
linsert name of Contract Party]
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Part ll!

Form of Notice for insurances

To: [Insert name of Insurer] [Date]

Dear Sirs

1.

We hereby give you notice that, by a debenture dated [ = ] (the ‘Debenture”), we
assigned to [ » | (the "Security Trustee” which term includes its SUCCBSSOrs,
transferees and assigns) acting in its capacity as security trustee for certain secured
parties all of our rights, title, interest and benefits in respect of, infer afia, the
insurance policies with you set out below and all our future policies with vou (but
excluding any third party liability, public liability insurance, directors and officers
insurance and credit insurance) (each an “Insurance”) and all claims, procesds and
returns of premia in respect thereof to which we are, or may at a future time become,
entitled.

A reference in this letter to any amounts excludes all amounts received or receivable
under or in connection with any third party liability Insurance and required to settle
our fiability to a third party.

We confirm that:

{(a) we shall remain fiable under each insurance to perform all the obligations
assumed by us under such Insurance; and

(b} none of the Securily Trustee, its agents, any receiver or any other person
shall at any time be under any obligation or liability to you under or in respect
of any Insurance; and

{c) if you receive a notice from the Security Trustee at any time afier the date of
this notice confirming that the Debenture has become enforceable and
directing you as such, all amounts payable to us under each Insurance may
be paid to the Security Trustee at an account as the Security Trustee may
specify (until such time only as the Security Trustee notifies you that the
Debenture is no longer enforceabie).

Subject to the above, we shall remain entitled to exercise all of our rights under each
Insurance and you should continue to give notice under each Insurance to us, unless
and until you receive notice from the Security Trustee stating that the Debenture has
become enforceable.

After receipt of such notice all notices must be given to the Becurity Trustee and afl
rights and remedies provided for in each Insurance shall be exercisable by, and
available to, the Security Trustee or as it directs.
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B. Piease acknowledge receipt of this notice by signing the acknowledgement on the
enclosed copy letter and returning the sams to the Security Trustee at [ + ] marked
for the aftention of [ « | with a copy to ourselves.

7. This notice and the terms set out herein shall be irrevocable save as otherwise
advised in writing by the Security Trustes.

8. This letter or any non-contractual obligations arising out of, or in connection with, this
letter shall be governed by and construed in accordance with English law.

9. The Insurances to which this letter relates are, as at the date hereof as follows:

[insert details of insurance policies]

Yours faithfully

Authorised Signatory

For and on behaif of:
linsert name of Company]
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Part IV

Form of Acknowledgement for insurances

To: linsert name of Security Trustee)

Attn.:
ce: [the Company]
Date:

Dear Sirs

Debenture dated [ ] between [insert name of Company] and [insert name of Security
Trustee ] {the “Debenture”)

We acknowledge receipt from [ = ] (the “Company”) of a notice {the “Notice”) dated [ » | of
an assignment on the terms of the Debenture of all of its rights, title, interest and benefits in
respect of each Insurance (as defined in the Notice) (which includes the insurance policies
set out in the Notice and all future policies of insurance held by the Company with us but
excluding any third party liability, public liability insurance, directors and officers insurance
and credit insurance) and all claims, proceeds and returns of premia in respect thereof {o
which the Company is or may at a future time become enlitied.

We confirm our consent to the assignment and that we have not received notice of any
previous assignments or charges of or over any of the rights, interests and benefils referred
o in the Notice.

We confirm that:
(a) we shall comply in all respects with the terms of the Notice:
1)) we undertake to notify you of any material breach or default on the part of the

GCompany of any of the terms of the Insurance(s) of which we are aware and
to altow you to make good such breach: and

{c) we undertaxe io disciose to you without any reference to, or further atithority
from, the Company any information relating to any Insurance which you may
at any fime reguest.

This letter or any non-contractual obligations arising out of, or in connaction with, this letter
shall be governed by and construed in accordance with English law.

Yours faithfully

{Authorised signatory)
[insert name of insurer]

45




SEVENTH SCHEDULE - (Share Deliverables)
Part {

Form of Transfer Iinstrument
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FORM OF CERTIFICATE REQUIRED - TRANSFERS NOT CHARGEABLE
WITH AD VALOERM STAMP DUTY
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Part il
Form of Shareholder’s Letter of Authority

To:

linsert security trustee name]

Aftention;

as Security Trustee Date: [ = ]

Dear Sirs
linsert name of Refevant Company] (the "Relevant Company”}

We hereby unconditionally and irrevacably authorise you to date and otherwise complete the
following documents deposited by ourselves with yourselves in respect of our shares in the
Relevant Company pursuant to the debenture dated today (the “Debenture”) between
ourselves and yourselves, as and when you become entitied to date and complete the same
pursuant io the terms of the Debenture:

{a) share transfer form;

(b) irrevocable proxy;

(c) irrevocable appointment; and
{d) dividend mandaie.

Yours faithfully

For and on behalf of

and duly authorised by
[e]

48




Part il
Form of lrrevocabie Proxy

We, [ = | hereby irrevocably appoint [Insert security trustee name] as our proxy to vote at
meetings of the Shareholders of [ » ] (the "Company”} in respect of any axisting or further
shares in the Company which may have been or may from time to time be issued to us
and/or registered in our name. This proxy is irevocable by reason of being coupled with the
interest of [insert securify frustee name] as Security Trustee in the aforesaid shares.

For and on behaif of
and duly authorised by
[«]

Dated: [ » ]
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Part Iv
Form of irrevocable Appointment

We, [ « |, hereby irrevocably appoint [insert secunity trustee name] as our duly authorised
representative to sign resolutions in writing of [

* ] {the "Company"} in respect of any existing or further shares in the Company which may
have been or may from time to time be issued to us and/or registered in our names.

For and on behalf of

and duly authorised by
L]

Dated: [ » |
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PartVv
Dividend Mandate

From: [ = ] (the “Company”)

To: The Secretary
linsert name of Relevant Company]

[Date] [ =}
Dear Sir / Madam
We refer to:

(@) [ » ]shares of [ « ] each (the “Shares”) in the capital of [insert name of Relevant
Company] (the "Relevant Company™), of which we are the registered holder; and

{b} a debenture dated [ » | from the Company in favour of [insert name of security
frustee] (the “Security Trustes") {the “Debenture”) pursuant to which we have created
security over the Shares in favour of the Securlty Trustee.

We hereby request that upon receipt by you of a notice from the Security Trustee confirming
that the security under the Debenture has become enforceable {a “Default Notice"):

. you shall forward to the Security Trustee, until further written
nofice by the Security Trustes, all cash dividends that may
become from time to time payable on the Shares; and

ii. you act on the Default Notice and the confirmation and request
therein without requiring further evidence of the identity of the
Security Trustee, the security having become enforceable, the
number of the Shares in respect of which the Security Trustee
is entitted under the Debenture to receive dividends or any
other matter relating to compliance with, or entitlement under,
the Debenture.

The request is irrevocable. Compliance with this request shall be a good discharge to the
Relevant Company.

Yours faithfully

Authorised Signatory
For and on behalf of [insert name of Company]
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EIGTH SCHEDULE - (Deed of Accession)

This DEED OF ACCESSION dated [], is made
BETWEEN

{1

3

[ *1 (the Subsidiary), a company incorporated in England and Wales whose
registered office is situate at | k

[ + ] (Parent) for itself and as agent for and on behalf of each of the other
Companies named in the Debenture referred to below: and

[ = 1as Security Trustee.

WHEREAS

{A)
{B)

The Subsidiary is a [wholly-owned] subsidiary of the Parent.

The Parent entered into a debenture dated | 1 {as supplemented and amended
by Deeds of Accession or otherwise varied or modified from time to time, the
Debenture) between the Parent, each of the companies named therein as
Companies and [ « ] as Security Trustee.

The Subsidiary has, at the reguest of the Parent and in consideration of the Secured
Parties making or continuing to make facilities available to the Parent or any other
members of the Group and after giving due consideration to the terms and conditions
of the Debt Documents and the Debenture and satisfying itself that there are
reasonable grounds for believing that the entry into this Deed by it will be of benefitto
it, decided in good faith and for the purpose of carrying on its business fo enter into
this Deed and thereby become a Company under the Debenture.

NOW THIS DEED WITNESSES as follows:

1.

2.1

The Subsidiary hereby covenants jointly and severally with the other Companies a
party to the Debenture that it will on demand by the Security Trustee discharge the
Secured Obligations and undertakes to pay fo the Security Trustee every sum (of
principal, interest or otherwise) now or hereafter owing, due or incurred by it in
respeact of the Secured Obligations.

Without limiting the generality of the other provisions of this Deed and the Debenture,
pursuant to the terms hereof and of the Debenture, the Subsidiary as beneficial
owner, as securily for the payment, discharge and performance of all Secured
Obligations, hereby and by the Debenture in favour of the Security Trustee:

as continuing security for the payment, performance and discharge of the Secured
Obiligations, charges and agrees to charge to the Security Trustes all its present and
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future right, titie and interest in and to the following assets which are at any time
owned by the Subsidiary or in which it has an interest from time to time,

Fixed Charges: The Subsidiary with full titie guarantee as continuing security for the
payment, performance and discharge of the Secured Obligations, hereby charges
and agrees {o charge to the Security Trustee by way of first fixed charge:

{(a) all rights and claims to which the Subsidiary is now or may hereafter become
entitied in relation to, or In connection with, the Securad Assels including
those against any manufacturer, supplier, installer, builder, contractor,
professional advisor or Lessee and any guarantor or surety for the obligations
of any such person and, to the extent that any of the Secured Assets are now,
or at any time hereafter, hired, leased or rented to any other person, the rights
under the hiring, leasing or rental contract and any guarantee, indemnity or
security for the performance of the obligation of such person and any other
rights and benefits relating thereto:

(b) all of its present and future rights, title, interest and benefit in and {o the Plant
and Equipment specified in Part 1 of the Schedule:

{c) all of its present and future rights, title, interest and benefit in and to the
uncalled capital of the Subsidiary and all rights and claims to which the
Subsidiary is now or may hereafter bacome entitied as a result of any calls
made in relation thereto:

{d) to the extent not effectively assigned under Clause 3.3(a), all of its present
and future rights, title, interest and benefit in and to the Material Contracts;

(e) all of its present and future rights, title, interest and benefit in and to the Other
Contracts;

{f) all goodwill (including all brand names not otherwise subject to an effective
fixed security under this Deed) now or at any time hereafter belonging to the
Subsidiary;

(g} any beneficial interest, claim or entitlement the Subsidiary has in any pension
fund or any asset of any pension fund now or at any time hereafter;

(h} its Book Debts, both collected and uncollected, the proceeds of the same and
all monies otherwise due and owing to the Subsidiary (but excluding to the
extent effectively charged to the Security Trustee pursuant to clause 3.2(1),
each Account maintained with the Security Trustee); and

{i) all of its present and future rights, title, interest and benefit in and to the
Secured Assets referred to in Clause 3.3 {(Assignments) to the extent that
such Secured Assets are not effectively assigned by or otherwise subject to
an effective fixed security under that clause.

Investments: The Subsidiary with full title guarantee, as continuing security for the
payment, performance and discharge of the Secured Obligaticns, hereby charges fo
the Security Trustee by way of first fixed charge all its present and future right, title,
interest and benefit in and to the Shares specified in Part 2 of the Schedule, including
all present and future Related Rights accruing to all or any of the Shares and grants
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a lien to the Security Trustee on the certificates and other documents of titie relating
to such Shares together with such further certificates which may from time {o time be
issued to the Subsidiary in respect of any conversion, bonus, redemption, option or
otherwise relating to the Shares.

Assignments: The Subsidiary with full title guarantee, as continuing security for the
payment, performance and discharge of the Secured Obligations, hereby assigns
and agrees to assign absolutely (subject to a proviso for reassignment on
redemption) fo the Security Trustee by way of first fixed security as a continuing
security for the payment, performance and discharge of the Secured Cbligations all
its present and future right, title, interest and benefit in and to-

(@) the Material Contracts specified in Part 3 of the Schedule, including aii
monies payable to the Subsidiary, and any claims, awards and [udgments in
favour of, or recelvable or received by the Subsidiary, under, in connection
with or pursuant to any Material Contract;

{b) all Licences and all rights of recovery and compensation which may be
receivable by the Subsidiary on account of the revocation or non-renewai of
any of the Licences;

{c) all Insurances specified in Part 4 of the Schedule and all proceeds in respect
of Insurances and all benefits of Insurances {including all claims relating to,
and all returns of premium in respect of, Insurances);

(d} all other Receivables {not otherwise assigned under this Deed).

To the extent that any Secured Asset described in paragraph {d) above is not
assignable, the assignment which that clause purports to effect shall operate as an
assignment of all present and future rights and claims of the Subsidiary to any
proceeds of the Insurances.

Floating Charge: The Subsidiary with full titie guarantee, as continuing securily for
the payment, performance and discharge of the Secured Obligations, hereby charges
to the Security Trustee by way of first floating charge all of its Real Properiy,
Intellectual Properly and stock-in-frade, inventory and raw materials together with the
whole of the Subsidiary’s undertaking and property, assets and rights whatsoever
and wheresoever both present and future not otherwise:

(a) all its Real Property and all present and future Ancillary Rights and
Compensation Rights of the Subsidiary;

{b) all its Leases;

(c) all its Intellectual Property and all goodwill {including all brand names not
otherwise subject to an effective fixed security under this Debenture) now or
at any time hereafter belonging to the Subsidiary;

{d) all rights and claims fo which the Subsidiary is now or may hereafier become
entitled in any Accounts; and

54




4.2

4.3

4.4

4.5

{a) all its stock-in-trade, inventory and raw materials together with the whole of
the Subsidiary’s undertaking and proparly, assets and rights whatsosver and
wheresoever both present and future not otherwise:

(i) effectively charged or morigaged to the Security Trustee by way of
fixed charge;

{i) effectively assigned (whether at law or in equity) or morigaged fo the
Security Trustee; or

{f) subject to an effective fixed security in favour of the Security Trustee.

Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies tc any floating
charge created by or pursuant to this Deed and each such floating charge is a
qualifying floating charge for the purposes of the insolvency Act 1986.

Anything herein to the contrary notwithstanding (i} the Subsidiary shall remain liable
under any coniracts, agreements and other documents included in the Charged
Property (to the extent set forth therein} to perform all of its duties and obligations
thereunder to the same extent as if this Deed had not been exscuted, (i) the exercise
by the Security Trustee of any of the rights hereunder shall not release the
Subsidiary from any of its duties or obligations under such contracls, agreemenis and
other documents and (i} the Security Trustee shall not have any obligation or liability
nder any such contracts, agreements or other documents included in the Secured
assets by reason of this Deed, nor shail the Security Trustes be cbligated to perform
any of the obligations or duties of such Subsidiary thereunder or to take any action to
collect or enforce any such contract, agreement or other document.

Clause 3.6 (Excluded Assets) of the Debenture shall apply to this Deed as if
expressly set out in this Deed.

Creation of Trust: To the extent that the Subsidiary's present and future right, title,
interest and benefit in and to any Material Confract andfor any Gther Contract is not
effectively assigned or charged under this Deed, the Subsidiary hereby
acknowledges, declares and agrees that, subject to Clause 7.3 of the Debenture, it
shall;

{a) hold all its present and future right, title, interest and benefit in and fo such
Material Contract and/or Other Contract {including all monies payable to the
Subsidiary and any claims, awards and judgments in favour of, or receivable
or received by, the Subsidiary under, in connection with, or pursuant to, such
Material Contract and/or Other Contract) upon trust for the Security Trustee
absolutely; and

{b) comply with any direction that may be given to it by or on behalf of the
Security Trusiee from time to fime (acting reasonably) at any time after the
Debenture has become enforceable in accordance with Clause 11 of the
Debenture with regards to the assertion, exercise or enjoyment of any rights
under such Material Contract and/or Other Contract,
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4.8

Continuing Obligations: Notwithstanding anything herein to the confrary:

{a) the Subsidiary shali remain liable under any contracts {including the Material
Contracts and the Other Contracls), agreements and other documents
included in the Secured Assets (to the extent set forth therein) to perform all
of its duties and cbligations thereunder to the same extent as If this Deed had
nat been executed;

{b) the exercise by the Security Trustee of any of the rights hereunder shall not
release the Subsidiary from any of its duties or obligations under such
contracts, agreements and other documents; and

{c) the Security Trustee shall not have any obligation or liability under any such
contracts, agreements or other documents included in the Secured Assets by
reascn of this Deed, nor shall the Security Trustee be obligated to perform
any of the obligations or duties of the Subsidiary thereunder or to take any
action to collect or enforce any such contract, agresment or other document.

Terms defined in the Debenture shall have the same meaning in this Deed.

The Subsidiary hereby agrees to become a party to and to be bound by the terms of
the Debenture as a Company with immediate effect and so that the Debenture shail
be read and construed for all purposes as if the Subsidiary had been an original party
thereto in the capacity of a Company {but so that the security created consequent on
such accession shall be created on the date herecf). The Subsidiary hereby
undertakes to be bound by ali the covenants and agreements in the Debenture which
are expressed to be binding on a Company. in accordance with the foregoing, the
Subsidiary now grants to the Security Trustee the asslgnments, charges, mortgages
and other securily described in the Debenture as being granted, created or made by
Companies thereunder, 10 the intent that its assignments, charges, mortgages and
other security shall be effective and binding upon it and its property and asseis and
shall not in any way be avoided, discharged or released or otherwise adversely
affected by any ineffectiveness or invalidity of the Debenture or of any other parly’s
execution thereof or any other Deed of Accession, or by any avoidance, Invalidity,
discharge or release of any guarantee, assignment or charge contained in the
Debenture or in any other Deed of Accession. The Debenture and this Deed shall be
read as one to this extent and so that references in the Debenture to “this
Debenture”, "herein”, and simllar phrases shall be deemed to include this Dead.

The Parent, for itself and as agent for and on behalf of all other Companies under the
Debenture, hereby agrees to all matters provided for herein,

This Deed, and all non-contractual disputes arising from or in connected with this
Deed, shall be governed by and construed in accordance with English law.
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SCHEDULE to Deed of Accession
Part 1- Plant and Equipment
Fart 2 — Shares
Part 3 — Material Contracts

Part 4 — Insurances

SIGNATORIES TO DEED OF ACCESSION
[SUBSIDIARY]
[PARENT]

[SECURITY TRUSTEE]
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IN WITNESS whereof the parties have exscuted and delivered this Debenture as a deed the
day and year first herein written.

THE PARENT

Given under the common seal of
UNIPHAR PLC and dslivered as a deed

Director

Diractor/Secretdry

THE COMPANIES

Given under the common seal of
UNIPHAR PLC and delivered as a deed

Director
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Executed as a deed by QUTCOME
MEDICAL SOLUTIONS LIMITED acting by
a director in the presence of:

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

Witness Occupation

Executed as a deed by UNISOURCE
LIMITED acting by a director in the
presence of;

Witness Signature !

Witness Address
een {:\Cﬁﬁu-\‘:cuib .........

Witness Occupation

Director

Director
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Executed as a deed by STAR MEDICAL )
LIMITED acting by a director in the
presence of:

Director

[ S

Witness Address
........ A"CCZQWM

Witness Occupation

Executed as a deed by STAR MEDICAL }
CONTRACTS LIMITED acting by a director
in the presence of:

Director

R T

Witness Occupation
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Executed as a deed by QUTICO LIMITED
acting by a director in the presence of:

Witness Signature !

Qd—tgm& ..... e,
Witness Address

........... L /‘l‘qﬂ-t

Witness Occupation

Executed as a deed by CLINICAL
PYRAMID LIMITED acting by a director in
the presence of:

Witness Signature !

L Shielhben T T Arers

Witness Name

Witness Address

Witness Gccupation
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Direclor




Executed as a deed by CLINICAL CUBE ) I
LIMITED acting by a director in the ) Director
)
)

presence of:

Witness Address
....... Atm%ﬁ"\}m'\t .

Witness Occupation

Executed as a deed by DURBIN PLC

acting by a director in the presence of: Director

R -

Witness Signature
Fndelsn T L anere

Witness Name
Witness Address

e cadants

Witness Occupation
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THE SECURITY TRUSTEE

Signed by:

for and on behalf of

ALLIED IRISH BANKS, P.L.C.
in the presence of:

Signature of Witness _

Name of Witness lopfeald Wwactees
Address of Withess 4 laverwwn baip
Cralekwo O, Dl (7

Occupation of Witness Bnhle  RsSofnéE
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