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Registration of a Charge

Company name: GLOBALTEX LIMITED
Company number: 03890074

XBFONXCA

Received for Electronic Filing: 09/10/2019

Details of Charge

Date of creation:  03/10/2019
Charge code: 0389 0074 0004
Persons entitled: BARCLAYS BANK PLC

Brief description: THE INTELLECTUAL PROPERTY CHARGED BY THE CHARGOR
INCLUDED A TRADEMARK OF THE WORDS 'CLARKE & CLARKE’, WHICH
WAS REGISTERED AT THE UK INTELLECTUAL PROPERTY OFFICE ON
27 JULY 2010. FOR FURTHER DETAILS OF INTELLECTUAL PROPERTY
CHARGED PLEASE REFER TO SCHEDULE 1 OF THE DEBENTURE

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
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DENTONS UK AND MIDDLE EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3890074

Charge code: 0389 0074 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd October 2019 and created by GLOBALTEX LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th October 2019 .

Given at Companies House, Cardiff on 10th October 2019

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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Globaltex Limited
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Barclays Bank PLC
{the Security Trustee)

Pentong UK and Middle East LLP
The Pinnadls

470 Midsummer Boulevard

ilton Keynes

MKES 1FE

Uinited Kingdom

2019




Contents

—

- Definitions and INtErpretation ...............o..ccoweureereersreens s s o
2 COVENANE 10 PAY.. st tbisisssi oot ies i e iesnsion it A
3 CEAION Of SECUMY ..o.vviteroionstioriissssssvissasssnsansssisiasetesssesssets o eoemsss s ssoeoessos
4 Nature of Secursty CIEAMET vttt i et s bee st e eres s B
5 Corversi ion of floating charge TR — SRR ,,,,,,,,,,, : 6
6 'Reprasentatssns ARG WAITANHES v b5 sss st aronssceindenesons T
7 Positive covenams.,m.i,,,,_“;d,..-,K-a,'-,-,- ,,,,, RS N PR RO NY .
g NEGEIVE COVEMANES .ivi il il it et b s eeescrnsssatrs v ieeeses e resss st 4
9 EROIOOMEN ittt 12
10 Appomtment and powers of Recewers ........................................................................ 13
1 Protection of PUrChasers ... s i T
12 - Protection of the Secured F'artres 15
13 Presewation OF SOOUIIY 11w esrese i coe i e res e siin s cieess s b as e oo sest st st erinns 16
14 Tackmg ................................................................................................................... 18
15 - Further BESLITANCE 1.1t eonbe ettt e ey s s 18
16 Power of attorney............. T N SRR |
1? : Currancy ..... L ha v Y e b b s P e ------- et 19
18 Discharge of Security.......... e e st s res 20
19 Costs and expenseszo
20 NOHOES. . ot bsbinms e sinessoesionsis et s s en st 20
21 Caleulations and B 22
22 Partial mvaitdsty ........................................................................................................ 22
23 REMEAIES AN WAIVEFS ....ov.voieiiirissiivsissss si0h s siessbsses s s ere st s5ier s oot 27
D4 COUMMBIDES 1.... .o oosioorscssmres e aams o es bt 22
25 Governing iaw and enforcement ............................................................................. 22
Sehedule 1~ Intellectual Praperty .................. edetiiv e eyes reeens e e e s s 24
‘Schedule 2 - Form of notice for msur_ances S s b e e e s e e s 2D

MWEIGCX/O76001.00499/6729331 5.1 Pags |




Debenture

Dated 3 October 2018
Between - -
1) Globaltex Limited, a company incorporated under the laws of England and Wales with

registered nuriber 03890074 having its reglstered office at Chaifont House, Oxford Road,.
Denhem UBS 4DX {the Chargor); and.

(2) -Barcfays Bank PLC of 1 Church:li Place, London E14 SHP as trustee’ for the Secured
' : 'Pames the Securlty Trusteej
- Rec;ta!s
{AY. The Finance Pames have agreed 1o inake credit facilities avanabie on the termis of the Fec;ttﬁy
Agreement : : : :
{B) - The Ghargor has agreed to prowde Secunty 1o the Secunty Trustee (as trustes: for the

‘Secured Partigs) to securethe payment and dsscharge of the Secured Llab;!stlee

This deed witnesses

i1 .

ER|

41z

Definitions and interpretation

Definitions

In this Debeﬂture

terms defined in, or construed forthe puUrpOSES cwf the Famllty Agreement {es defmed heEow’)
have the same meatiings when used in this Debentufe {uniess the sdme are ethewwse

“defined in this Debenture); and

at l times the following terms have the fo’ll'ew'ing.'meahings: R
:Pj.'ct meee-s:ihe Law of Prijerty:Ac'i' 492'5.

' _.Age_'nt means. ':Bere'ley.e Ba'hk-. FLE.

‘Authorisation means an authorisation; consent, approval, resolution, ficence, exemption,
-filing, notarisation or .registratien

" Business Day means a day (other than a Saturday or Sundey) 6n whlch banks are: open for

general business in London

Default Raté means the rate provided for and calculated in accordence wath ciause 10 3

(Defatlt. mterest} of the Facility Agreement

Equipment means all fixed and moveable plaht machiriery, tools, vehicles, computers and

-office -and other equipment and the benefit-of all related Authorlsat:ons agreements and
“Wwarranties,
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Facility Agreement means the £12,500,000 multicurrency revolving facility agreement dated
on ot around the date of this Deberiture and rmade between (1) Walker Greenbank PLC. as:
-the Company, (2) Walker Greenbank PLC. and its subsidiaries listed in part 1 of schedule 1 to
{it-as Original Borrowers, (3) the Chargor and other's as listed in part 2 of schedule 1 to it ag
Original Guarantcrs, (4) Barclays Bank PLC as Gngrr;a! Lender, (5) Barclays Bank PLC as
'Agent an {6} the Security Trustee.

Insirance means each c:ontract oF pchcy of msurance fo thch the Chargr::r is a party oF in
- which it has an interést (excluding any siich policies to the extent ihat they relate to third par’:y
liabilities oF are directors: and officérs insurance: policies),

' .l_nte%ieémai Proparty means:

{a) . any patents, trademarks service marks des:gns busmess names copynghts
' ‘database. rtg%wts design rights domain names, moral tights, mvenﬂons confidential -
'mfsrmat;on knowhow and other intellectual property rights’ and interests {which may
. how orin thfa future subs:st) whether registered or unregtstered and

) the beneflt of all appﬁcatlcsns arid rzghts to U156 such assets of the Chargar (which- may .
_now orin the future subsist),

ineach -tzasa'irzc’iudiﬁg the: in’t_eii‘ecmai propeity rights fisted in Schedule 1 (if any).
Investments means:

(aj- -all or any stocks, shares, bonds and- seéur?i:i’e’s: of any kind (marketable or otherwise),
- negotiable instruments and warrants and any other financial instruments (as ciefsned
inthe Regulatmns) and

{BY ) all allstments, ac:cre’t’mns offers, options, rights, bonuses. b"eneﬁts' and advantages,
© 0 whisther byway of conversion, redemption, preferetice, option or: othe:w;se which at
p :smy time accrue to or are offered or arise in respe{:t cf therr;

*and includes dmdends intérest and ather distributions- paid or payable of or. in respect of
them, : .

-'i.-and has the same _m-amng é's it has in section 205{1')- of the Act:

: Reguiations means the Fmanc;ai Collateral Arrangements (Nn 2y Ragulat:ons 2003 (S 3
_2003/3228) or equivalent legislation'in any applicable jurisdiction bringing into effect Directive
_ .2{){)2/4“?150 onfi nancuai mﬂatera! arrangements .and Regulatmn means any of them.

aaaaa

* times ung{er of pursuant to any Ftnanca Documeni exc&rpt for_ any hahmtaes which, |f secu.re.d
- by this Debenture, would result in a contravention by the Chargor of the prohibitions in
Chapter2 (Fmanc:af assistance for pumhasa of owi. shares) of Part 18 af the Compames Act
_ 2{}06 _

_3"Sacunty Assets meahs ail of the dssets of the: Ghargor whxch are the sub;ect of any $eczur|ty
‘created or to.be. scfeaied by this- Debanium :

- --Secunty Period means the penad starting on the date of this Be&anture and em:img on ihe
_date on whrch the Security Trustee is sa’usfled that:

MINEGOXID76001 00409/672033131 ‘Page 2




(a)

1)

all of the Secured Liabilities have bsen fully and finally dlschargad Ared

o Socured Party is Under any commitrmént; obltgat:on mr !sabthty (actual or
: -c;ommgent) to rrige advances or prowde other financial accommodation to any
_ Obligor purstant to the Flnance Dosiiments.

Shares means any sfiares in any Group’ Company mcorporated in England and Wa!es owned- :
legally or beneﬁciaﬂy by- the Chargor from time to time. -

12 Construction.

124 Unlessa contrary i'nciicatii'csh appears, é.ﬁy.referen'c'e- i this Debenture to: -

(&)

()

@

@

{8)

2C))

Sy

o

i)

~this Debentum the Facﬂlty Agreement and any ather Finance Docurment is &
: rafarance to this Debenture, the Facility Agresment or that ofher Finance Document
ias amended variad, novated suppiemented and ;'eplaceci from tzme to time;

_ -the Czhargor the Sacurlty Trustee the Agent, any Qbilgor of any other Secured.
- Party ificludés any one or'ore of its assigns, transferees and successors in title {m

the case of the Chargor g0 far as any stich is permitted);

the Security Tfust’eé of any othier Secured Party {except forthe réferences in

Clause 16 (Power of aiforney)), includes. its duly ‘appointed nomineés, attormeys,

'f:orrespondents frustees, advisers, agents, delegates and: subwdalegates

- assets includes present future attual and contmgent ;sropernes revenues and rights -
- of every ciescr{;::tlon; - '

: :guarantee rieans aray guarantae letter of erecﬂt band mdemmty, dacumentary or

other credit orsimilar assurance against loss, or any obligation, direct of indirect,

actual or contingent, to purchase or assume any indebtediness of any person or to

make afi investment in o loan to any persori or to purchase assets of any person
where, it sach case, such obligation is assumed in-order to matntam or assist the

_;ablllty of such person to meet its ;ndebtedness

- debt or indebtedriess includes any obligation, whether :ncurred as principal oras
‘suirety, for the payment or repayment of money; whether present or future, ac;tual or
: "-contmgent and whether owed }omﬂy of severally or m any other capac:tty,

-a person includes any individual, firm, Gompany, corpnratlon government state or
“agency of a state or any association, trust, joint venture, consortium, partnershlp or
: other enilty {(whether or hot having separate legal personality);

=1 regulatlon includes any regulation, rute, official directive, request or guadelme '

: (whether or not having the forte of law) of any governmental, intérgoverniental or .
‘supranational body, agerncy, d’epartmeni o af ariy regulatory, self-regulatory or other

authonty ar organisation;

any statute o -sxatumr_y _p_rm‘risijdh'ingius:i"eé-ahy statute or statutory provision which -
amends, extends, consolidates or replaces it, or which has been amended, extended,
consolidated or replaced by it, and any orders, regu[atscns mstruments or other )

~subordinate legislation made under it:

.a-'t|m'e'af day is a reference to London t;me; '
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13

131

132

135
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1.8

(ky.  thewords include(s), including and in particular shall be construed as being by
“way of illustration or. emphasis only and shall not be construed as, nor shall they take
effect 48, limiting the generality of any precedihg words;

- liabilities ircludes any obligation whéﬁher incurred as principal or-as surety, whether

or not in respect of indebtedness, whether present or future, actual or. contingent anhd
whether owed jointly or severally ﬂr in any ather ::apacity, :

- (m) "the wolids other.arid otherwise: shall not be- car;strued e;usdem genens with any

' -precedmg words where a wider construetion is possible; and”

M  a Clause of Sz:hedule i 16 be construed as & reference tothe. relevant clause of ::sr
schedule to, thls Debenture, '

Section, clavise.and _-schedule headings are for ease of reference only.

“Third party :r'ig:hts

Untess expressly prov;ded tothe: contrary in this Debenture a perscn who is not a party to o
this Debénture has o right under the Contracts (R1ghts of Third Partigs) Act 1999 ({the Thlrd =

I Parties Act) to enforte or to enjoy the heneF tof any term:of this- Debeﬂture

The parties to this Debehture may resgind, vaiy, waive, release, assign; novate or otherwise
-dispose of all or any of theif respective rights or obligations under ihls E:iebenture without the
‘consent of any person that is ot a pary.

- Any Secured Paty of any p'ersa’ri described in Clauses 11 (Protattion of pu‘rbh'aéérs')'-ﬁ'r'
-Clause 12 (Protection of the Sectired Parfies) may, subject to this Clause 1.3 (Third party
- rights) and the Third Parties Act, rély on any Clause of this Debentire which expressly
-vonfers rlghts on it :

: E'ffecf as'a'deed -

“This Debenture shalltake’ effez::t as a deed aver. |f lt is mgned Linder- hand on behatf of the
'-'Secu rity Trustes, :

“Law of Property (Mlscei!aneous vausicms} Act 1989

The terms of any: agreements or s&de ietters n writlng between any pames in reiataon to ihe
Secured Liabilities are incorporated in this Debenture to the extent required to ensure that any
_purporteci disposition of an interest in' Land contained in this Debentire is a valid dzsposﬂ:mrz

in accordance with gection 2(1) of the Law of Property (Miscellaneous Prowsaons) Act *1985‘

: -lnconsrs‘fen:cy ;b‘etween this Deb:enture and the Facility .A-greemenﬁ-

If thire is any -'.é_d'nf[ic't or inconsistenicy between any provision of this Debenture and any

- provision of the Facility Agresment, the provision of the Facility .Ag'reém.e-n't'shal'l prevail,

- Covenant :tb pay

The Ghargor covenants Wlth thie: Secanty ’Trustee and the other Secured Pames 1hat it wnl on
demand pay and- dlscharge the Secured Lrabmtaes when due

T Creation of :Securlty

MWE/GCX/076001,00400/67203513.1 Page 4"




3."1_ Land

311 Thé Chargor charges by way of fixed charge any right, title or interest-which it has now: or
may subsequentiy aequire to or it any Land

'3,-1.;2. There shall be excluded from the charge sreated by Clause 3.1.1 any leasehold- property held
' by the Chargor under a lease which sither precludes absolutely or conditionally- (mcludmg

reguiring the consent of any third party) the Chargor ftom ¢reating any. charge over its
' leasehold interest’in that property :

32 Investments
Theé Chargor:
{a) mor’tg‘ages the Shares; and

-(b.): {to the: extent that they are fot the subject of a mortgage under paragraph (=) above)
charges by way of a‘first fixed charge 1ts interest in all its Envestments '

33 Egquipment -

-The Chargor charges by way of fixed charge a]i its Equapment it 56 far as lt is noE: charged by
-way of legat mortgage ander Clause 3.1 (Land} '

34 -Inte’l'lectual Property-
| 341 The Chargor- charges by way of faxed charge all its lntellectual Property

342 There sha[l bé excluded from the charge created by Clause 3.4.1 any Entellectual Propérty in -
which the Chargot has an interest under any licence o other agresment which either -

- precludes absolutely the Chargor from creailng any charge over its lnterest in that intetlectual _
Property, : : :

'3.5' : G'c:o-dwﬂl _
 The Chargor c-h'arges'b'y \'?.r'ay_-cf ﬁxe.d.. g’h'a'f*gé' :its'-go-cdwiilf
36 _-Un-cﬁlléd:capital.. o o
| The Chargor charges by way of'ﬂ;'c:ed.'charge its uncalled capital.
37 Authorisations |

“The Chargor charges by way of flxed charge the beneﬁt of all Authorisations it hcids i
- relation to any Security Asset. :

3.8 ']ﬁsurancea '

" The Chargor assigns absoiutely (Sub;ect to a provaso for. reasmgnment on redemphon) all lts :
tights and mterests under gach Insurance,

3.9 -:-'E’)tiher-asse*ts-
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392

3410

a1

B

53

53

The Chargor charges by way-of floating charge all its present. and future busmess

- undertaking and assets which are not effectively morigaged charged by way “of fixed oharge
or asslgned under ti’ns Clause 3. :

: F’aragraph 14 o‘f Schedule B1 to the. lnsoivency ﬁ\c’s 1986 shall appiy to any f!oatmg charge
created by this- Debenture

Trust

If or o the extert that the assignmient or charging of any Security Asset is ineffective because

" of a prohibition o that assxgnment orcharging, the Chargor holds ;t on‘trust for the: Security
Trustes.

'Nétu re -of.:Secu rity created -
General

" The Security created under this Débenture is created:

{a) . &sa caﬁtmumg securtty o secure the payment and dlscharge of the Secured.-
- Liabilities;

(b) - (except in the case of assets which are the subject of alsgal morigage under ih;s

- Debenturs) over all present and future assels of th kmd desgribed which are owned
by the Chargor and, to the extent that it does not own those assets ‘shall extend to
“any right or interast which it may Rava fn ther: :

: {c) in fa\;'our of the Security Trustes as trustee f'or'the S‘ec':u're"d' Partiié’s' a’n’d :

{dy w:th $uill title guararitee in accordance: with the Law of Pioperty (Mtscellaneoas

Provisions) Act 1994 bt in each case-with all covenants therein pursuant to that Act
.bemg subject to ‘and gualified by reference to-any Permitted Security.

-Co;}_vﬁersmn of floating charge

. Conversion on notice

Subject to Clause 52 (Limitation), thé Seourity Trustee niay by notice to the Chiargor at any
- time during the Security Period convert the floating charge created by this Debenture intoa

fixed charge in respect of any Security Asset specified in that notice if:

(@) an Event 'of Default has occurred and is continuing; or

(b} the Security Trustee (acting reasonably) considers that Security Asset to bie in danger
of being seized, attached; charged; taken possession of or sold under any farm. of
distress, sequestration, execution ot other process or otherwise to be in jeopardy.

Limitation

“Clause 5.1 (Cbnvér’sfdn'o'h riotice} shall not apply by reason only of a'moratorium being:

obtained; or.anything being done with & view to.a moratorium being obtained, under section:

1A of the Insolvency Act 1986.

Automa_t'ic.:'cc'nve'rsion_
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61

544

612

6.2

6.3

The f_ioating cha‘rge c:reated -by this Debenture will convert automatically into fixed charges:

(ay.- - if the Securﬁy Trustee receives notice of an- mtenhon to appomt an admm[strator of
' - the: Chargor;

{5} if any steps are taken {including the presanﬁaimm ef a pe’titmﬂ the passing ofa

‘regolution or the makmg of an appttcatﬁ;sn) to appoint a liguidator, pmvssnona]
liquidator, administrator or Receiver in respect of the Chargor ovér all or any parﬁ of
"its assels, of i such | perscn 5 appomted

{c). - if the Chargmr creates or aﬁ:empts to c;reaia Sec;unty (oiher thana Permitted Sec:ur;ty}

over all or any of the Security Assei5,

“tdy - onthe 'Cr_ystaﬂ'lsahon ofany other floating charge over the Security Assets; -

{8}y itany person seizes, attaches, 'chargéé takes possession of or sells any Security

Asset under any form efcﬁstress sequaestrafion, exetution o gther pmceas oF
'attempis todo so; and- :

{fj- o 'm-ahy b’ih-ei“ circumistances pre’sériiimd by jlavé#,

Representations and warranties

“The Chargor rakes the repr"esentatxons and warranties sét out in this Clause 8 tothe

Security Trustee (on biehalf of the Secured Parties). The Securlty Trustee is retymg on these
representalions when ent@rmg this Debenture. .

_ --Sta’fﬁs‘ .

' Ei is a fimited Esabnllty corpmrat:aﬂ duly. mccrporaﬁed and vaftdiy exsstmg under the laws of

England and Wales.

it has the power to sue and be sued in its own-hame and a8 own its assats and c:arry oA ;is
-busmess as that business s bemg and will be condusted.

B;nding Q‘b-ligatwns.
‘Subject fothe 'Léga'l ?%esérvatsnnsl: .

{a) ih@ ok}tzgatmns expressed o be assiimed by it i ihls Debeniure are legal, vaht;i

binding and enforceabie c::bhgat;c:xﬁs arid-

Ay {w;thout i!mltmg the generaEity of’ paragraph (a) abwe}, this Dabentur& creates the

security interests which this Debenture ;Jurpoﬁs to create and those security interests.
are valid and effec:tive :

- 'Iﬁi'onuabﬁﬂict-with other obligations

_ Thé entry into and performance by it of, and the transactions contemplated by, this Debentuie

and the granting of this Debenture do not and will not conflict with:

“(a) any law of regﬁ!:ﬁﬁ&n.ap;ﬁlica_ble fo it o birding on its assets:

{by i’ts_cbnst’i't'uticin'ai--a:ioc;u'mén't's; or -
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6.4

641

84D

65

- B.51

6.8

661

88.2

8.7

6.8

8.9

() any agreemant or instrument-binding upon it or.any of its assets or constitute a
default or termination eveni (hc;wever described) under any such agreemani oF
msimmem

Power and authority

'It'b‘éés the p'cwer to enter int6, pérform and &elivér, and has taken all necessary gction to

‘Authorise its entry into, performance and dehvery of, this’ {’Jebenture and the transactions
y ceniemplated by this f,}ebanture :

"N limit on its powers will be exceeded a8y resutt of the grant of secunty cnntsmptated by
“this Debenture.

T -Va!idity':and. admissibifity in evidence
Al Au‘th‘cri's'atiér‘;& req'u'ired.ér-desi'rable"

(@)  toenable it lawfully to enier mto exercise ifs nghts and cemp!y wn:h its Qbhgatlons in

ihss Debenture e

(B) 1o make this Debentisre admissible in évidance i each Relsvant Jurisdiction;

‘have been obtained or eﬁéc:tec_i and are in full force and effect,

Governing law and enforcement

The choice of English law as the gaverning law of this Deberiture will be recoghised and
enforced in'its Relevant Jurisdictions,

Any ;ﬁdgment obtained in England in reiat;are ta this Debenture will be reamgmseﬁ and
enforced in'its Reievant J;msdtc:tmns

Ranking-

“This Debenture hias or will have the ranking in priority-which it is expressed to have in this
. Debenture and i$ not subject to ahy priof ranking or pari passu ranking Security.

Léga'i. and beneficiai o'wn'er'shi'p

it is the sole Eegal and beneﬁmal owner of the respectwe assets over which it purpmts 16 grant '
Security.

Timies when representations and ﬂw‘arraﬁfies made

“The Ghargor makes all fhe. representat:ons and’ warrantees in. thls Slause B on the date of this

Debenture.

Positive covenants

THe- covenarits in this Clause 7 fairiain in force from tha {fate Gf this’ Debentars r.mtll Ehe expsry '

- ofthe Securtty Period.

" Required -per‘centage of share capital

MWEIGCX/076001.00499/67293313.1 " Page 8




7.2

7.2

) ?4

The Chargor covenants with the Secured Parties that the Shares will at all timeés reprasent
100 parcent. of the }ssaed share capital of the campany t0 which they fe[&te

P‘resmfvatmn of the Secu rity Assets
The Chargor shaii

(a) : prompﬂy pay Al calls Instalments and c:ther gayments whmh may be madeor
- become due in respect of the Shares (or, in respect of Shares of which the Security
Trustes is the legal owner; promptly pay fo the Security Trustes on demand such
‘amounts as the Security Trustee may require in order to make those payments,
' together with interest at the Default Rate from the date of demand by the Secirity -
Trustee to the date of payment by the Chargar under tHis Clause, both beforéand
after judgment): :

C{bY “comiply with any mafe;’iai rictice served oni it, under the Cormpanies Act 2006 or

. pursuant to the relevant company's articles of asseciation or any other conistitutioral
document, in respect of of in connection with- the Sharesg and will prompﬁy provide 1o
the Ser:urfiy Trustee a ceﬁy of that natzcﬁ -

: (c) - pmmptly, on the request cf the- Securaty “Trustee, ;}mwde to the Sec:anty Trustee &

copy of gl other notices,; repc::"ts Aceounts aﬂcf circulars in respect of or i conhection
- with any of the Shares; and

:(d)'. : '.pmmptly notify the Secuﬂty Trastee if any Share&; are tn o afe converted info,

'uncertif:cated form and:
() acton any instructioris given by the Security Trustes, and give such
- - directions as the Security Trustee may require in order toprotect and
presetve the Security Trustee's security in respect of those Shares; and
Gy transferthose S_?x‘ar-es to-an escrow account in respect of which it has named’
as escrow agent the Security Trustee or any nominee or agent of the Security
'_ Trustee nhotified to the Chargor or any other person appioved in wratmg by the
Secur;ty Trustee. . :
Deposit of d'o'c'um'ents _

The Chargar shall ;mmedxate!y after ertering into fhtS Uebﬁntare or {m the case of any -other

‘Shares) on such later date on which any Sharés are issuéd to of otherwise acquired by the -
- Chargor, déposit with the Security Trustee (to the extent not alfeady held by the Security
frustee on the date of this Debenture}, in. respect of or in conrection with the Shares:
(@) allstock and share cértificates and documents of or evidencing titie;

-('i.j}i_ ~ signed und-ateéi'traﬁsfars" ﬁc’r’n;’a’létﬁd in biank' and

) any ottt documents which the Security Trusiee may. fmm time to time. reascnably. -
:"equzre for perfectmg its title, or the title of any. purchaser.

_ “all of wb;ch will E::e held by the Security Trus’tea-at the expenze and risk of the Chargor,

.ia*@-és’tments :
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The Chargor must immediately:

() -deposit with the Sscurily Trustee, or as the Security Trustee may direct, all

certificates and other dociiments of title or evidence of ownership in relation toits .
. Investmersis and

';('bj_)' execute and deliver to the Securlty ’Trustee all share transfers artd ofhier dccuments

“which tay be requested by the Security Ttustee in ofder 16 énable the Secunty '
_ “Trustee or its nominess to be. reg;stered ag the ownérof or atharw;se obtain a legal
: éltle to'its investments : o

_ Tha Chargcar must pay all cailis o gther payments due and payable in respec;t of any of ﬁs

Investments

if the Chargor fails to do so, the Security Trustee may pay the calls or other payments in-

respect. of any of its Invéstments on behalf of the Chargor. The Chargor must promptly on' .
. request reimburse the Security Trustee for any payment fnade by the Security Trustee umier
this Clause 7.4.3.

The' Chargor must pramptly send & copy to the Secunty Trustee of, anc:i comply with ali .

requests for, information which is withiiy its: knnwledge and which are matle under any law or
regulatiof or any similar provision. contained in any: articles of association arother

constitutional docurment, of by any I:ﬁmg or ottier authority, relating to any of its Investments.
If it fails to do so, the Security Trustes may. elett to provide such information as it may have

on behaif of the. Chargmr

The Chargor st comply with all Dther mats&rtai ccndlt;ons and mbhgaﬂons assurred by itin

" respect of any of its Enves’iments
The $ecurﬁy Trustee is hot obhg_ed'm‘;

(.a_'}  perform any Ob'lligat'ion' of the Chargor;

by -make -any'p-aymen't'*

'{'%i) ' make any enquiry a5 to the natiire of suﬁmsency of any ;Jaymﬁnt recawed i:sy jtorthe:
Chargﬁr or

@y - presentorfile ar‘eycfa'imc'r take 'a:ﬁ_y Dthe'r_ action to collect o enforce ih-é'gaym'eﬁt of -

any amount to which it may be ant_itfed'u:nder this Deberture,

n e"_es;:;éc:t'zof any of the Chargor's lr_éves;fr'hen'is. _
Uil _Esuch' time as the Secu’ﬁ'ty 'cfé-atéd‘ by 'zhs's‘tie'benture has becorme 'enfdr’ceablé‘ -

' 1a) the votmg rlghts pcswers and other rlghts in respect of the: Chargors Envestments Wl“

be exermsed
Sy g by me Chargor, or

(ify if exermsabie by fhe Secumy Trustee, in any mahner whzch the C:hargor may
dlrect the Securtty Trusiee in writlng. and
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82

821

{b)  alldividends, distributions or other income paid or payable in relation to any of the
‘Chargor's Investments must be dealt with in accordance with any document batween
the Secured Parties and’ the Chargor in respect of the Secured Ltabnlst[es

“The Char‘go’r muist indemnify thesec'urﬁy Tru'steif against any loss or liability iricurred by thé_-
Security Trustee as a conseguence of the Securily Trustee acting in réspect of anyof iis
“Invéestments as permitted by this Debentur& on the: dlrectucan of the Chargcr

After the Security created by this: Dabenture has become enforceahi@ the Secdr’ity”‘l‘rﬂst@e -

may exercise (in the name of the Chargcr and without any further conssnt or authority on the
© part of the Chargor). any voting rights and any powers or rights which may be exercised by the -
'Iegat or beneficial owner of aa‘zy Investment, any- parsen who is the holder of any Investmerit.

or otherwise.

 Insurances
- The: Ghafgor shaE[

.{a_) | promptly after the execut;arz of this Debantur& or {as the case may be} pramptiy aftasr

the execution of any Insurance entered into after the date of this Debenture, give
- hotice to the other parties to the Insurances substantially in the fort set out in
Schedule 2 (Form of notice for Insurances) and deliver to the Seﬁunty Trustee a copy :
- of each notice; and s

(B useteasonable endeavours o procuire that sach party seived with a notice under.

paragraph (a) above countersigns and returns it fo the Secuirity Trustee within 14.
daiys of the exacution of this Debenture or in the case of Insurances entered into after

thie date of this Debeniure, within 14 days of the date of the exemirc:m of the
Irisurance. :

' Negative'-c:ﬁvéhaﬁfs. :

The cmvenan’cs in thts Clause 9 remair in fgrc;e frgm the date of this Debemure unt;i the expiry
of the Seclirity F’erzod Co :

Disposals

The Chargor shall not enter into a sindle transaction or a series of transactions (whether
related or riot), whether voluntary or involuntary and whether at the same time or overa
period of time, to sell, lease, transfer, license, loan, or otherwise dispose of any Securtty
Asset, or enter :nio an-agreement to make any such dlS;JGS&E '

" Clause 8. 1,1 does not appiy {{a] any sale, Iease transfer orpther disprzsal whichis & Pe;mtttecﬁ '
Disposal. : : :

Negative hle’ﬂge-*

“The Chargor shall riot create or permit to subsist ary Security over any Security Asset.

The Chargor shail not

: fa}'_ seil transfer or cathemmse dispose- ef any: of |ts assetls on terms whereby they are.or-

"~ may be leased toor te- acqu[red by & Grcup Cﬁmpany,

- MWEICCX/OT6001,00499/67293313.8 Page 11
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9.2

824

15)] sell, transfer or otherwise dispose of any x:sf its recesvabies on recourse terms;

ey enter mtm Any arrangememt undeér which money-or 1?19 beneﬁt of a bank of other
: actount may bé applied, set-off or made subject to.a combination of accounts; or

'_(.dj - griter'into a‘ny,mher.préferent'iéi arrangement having a similar effect,

in circumstances where the arfangement or transaction is entered into primarily as a method
~of raising Fihancial Indebtedness or of financing the acquisition of an asset.

Clause 8.2.1 dogs not apply to any Security which is Permitied Security.

'?reéewaﬁan of the -Secu?iiy Asgets

The Chargar sha]l not without the written consant Qf the Sec:urniy Trustee {oras ethenmse '
. permﬁted under th@ Facility Agreement)

(_é) enfer into any oherous obiigatwa of r@&tr;ct;m aﬁacimg any Secursty Asset

(b). in re_!aticf'h'ta the Shares;

(i} permit any person other than the Ghargur the Securlty Tmstee or any
purchaserto be registered as holder of any of the Shares;

iy pé‘rm’iia variation of any rights; or

iy take any action of permit any action to be taken whlch might result in the
'Essue of firther Shares or . '

{cy - takeany Security in onnection with its iEabilitiés_ under this Debenture from any

‘guarantor of, or provider of Security for, any of the Secured Liabilities.”

Enforcement

' When Security hec:amas enforcedble

B ’E‘he Secunty creaﬁed by this Debenture shall bec:ome enforcaabta at any tlme after the

pocurrance of ar Event of Default which is contmumg

'iners on anfﬁrcement

At any time-after the 5ac=urtiy created by this Debenture has become enfcrcaable the Secunty
' Trustes miay (without prejudice to any other of its rights and remedles and without notice to-
. the Chargor) da all orany l’.‘Jf the fc:llowmg

{2y - sell or otherwise dispoae of the Security 'ﬁ\sseffs-,'-éﬁd athémise’éxﬁrcisa all the other
-~ powers and rights conferred on n‘;ortgagees_by the Act, as varied and extended by
" - this Deberiture, without the restrictions contained in sections 103 or108(1) of the Act;

) .'-'-é_xetbise t_he:-ﬁom_r'er of Iéaﬁing, letting, e-htéringi'nto-ag’reaﬁient"s for leases or lettings

o accepling or agreeing to-atcept surreriders of leases in relation to any Security
 Asset, _W'itﬁﬁut'the restrictions imposed by settions 99 and 100 of the Act;
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{c} to the extent that any Secirrity Asset constitutes Financial Collateral, as defined i the
-Regulations, appropriate it and transfer the title in and to.it to the Security Trustee
insofar as not already transferred, sub;ect to paragraphs (1) arid (2) of Regutaﬂon 18

{d sui};eai to Clause 10, 1.1 (Method of appomfment and. remavaij appoint one of more
- persons to be a Receiver or Receivers of all orany of the Security Assets; and

_-(é} - .app'c:i'nt an administrator of the 'éhar'go'r'

E 'The value csf any Fmanc;ai Collateral appmprsaied ;}ufsuant te} garagraph {c} of Clause 9.2 1

shall be:
(a)  Inthecase of cash, its face valle at the tine of -.fa"gﬁ"pi’op'riaticﬁ:h;.'énd
{b)  inthe case of financial instruments or other Firancial Collateral, their market price at

“the time of appropriation.as reasonably determined by the Security Trustee {oran
agent, Delegate, attorney or Receiver appointed by it} having taken inte aceount
ad\nc:e obtained by it from an independent mvestment or af;ccuntaﬂcy firm of national

' '.siandmg selected by it. :

in each case, the parties agree that the mathod of vaiaa"htm provided for in this Deberiture
“shall constitute a commercially: reasanable m@thod of vafuatlon for the purposes of the
: Regulatmns : : : : :

‘Disposal of the Security Assets

I exercising the powers réferred to in paragraph () of Clause 8.2 (Powers on enforcement),

-the Seclirity Trustee or any Receiver may sell or dispose of all or any of the Security Asséts
at the finves, in the manner and order; on the terms and. cand;tlﬁrw and for the consideration
.determme{i by it.

App!matlon of maneys

:Arzy ioheys réceived of recover@d by the Secursﬁy Trustee or a Reeewer pursuant o thss :
Debenture after the Security craated by it has become enforceable shall, to the extent

permitted by law, be apphed in the following order of pnority
(@) in of towards the pro rata payment or. provasmn for:

{ij’ : ‘allcosts and expenses ricurred by ihe Security Trustaa under or in
connection with this Debenture; and . :

) allsums Uwihg -5 Receiver;

b)Y inor towards the discharge of the Sez:ared Lnab;iztles in any order chosen by ’she

Sectirity Trustae and

' ({3) then, in the paymerst of any sur;nlus tor tha Chargor or other persan entltleci foit,

and section 1(_19(8) of the Act shall not apply

Clause 9‘4-;1_ wElI overtide any appmpria’tidh made by the éh‘argér;

Appointment and powers of Receivers.

MWEICCX/OTB001,00499/67203313.1- . Page 13-



10.1

0.4

Method of appointment and removal .

The Security Tmstae’a Tray riot appoint a Recelver by reason only of a moraterium being

obtained, or anything being done with a view to'a meratc)rtum being obtainéd, under saciton

1A of the Ensa!vency Act 1986

10.4.2

102

Every -ap;;mnimam f_;:f‘ removal of a Raceiver, of any delegate or ri_)f any other person ﬁy:thé

" Security Trustee pursuant to this Debenture may be made in writing under the hand of -
any officer or manager of the Security Trustee (sub;eci to-any. reqwrement fora court order in
thie removal of an-administrative rec:a:ve;'}
' Pawe;s of Receiver

Every Receiver shall have all the powers:

faj of-thé Sécurity Trustes under this Debenture;

{B) - conferred by 1Lhe Act. cm mortgagees in possession’ and on receivers apposnmd under
the Act ' :

e :{'é:) -whlch are spac;ﬁed in Schaduie 1-of the tnsolvency Act ’59?36 in refation to, and to the

103

“extent applicable to, the Security. Assets or any of them (whether or not the Receiver
is an administrative recelver within the meaning of that Act): and .

{t?-)f in relation to any Security ﬁmeﬁ wh;ch hig womd have if he were its onEy absolute
: owner, '

Joint ar $evérai'

f two of more persens are appmnted as F{eceivers of the same assets they may act 3mntly
andior severally so that (unless any instrurnent appointing them specifies to the cantrary)

- each of them riay exercise mdwzrjually all the powers and drscretmns z:onferreci on. Rece;vers B

104

105

by this:Debenture.

-Reteiver ag ag&rzti o

Every Receiver shall bathe agani of the Chargorwhich shai% be solety fesponszb e-for his acisl

-anid defaults Eﬁd for the paymeﬁt of his remuneration. .

Receiver's wmunaratwn -

" Every Receiver. sha” b entsi[ed to remuneration for hIS services at a rate to be fixed by
- agtesment between him and the Security Trustes, and the mammum raite specified i, secilfsﬁ
T Og(ﬁ) of the Act shall not apply.

1

' Protectmn of purcha-sers

) No purchaser or other person daaimg w:th the Securxty Trustee of any Receiver 5%39111 be '
-~ bound or concemed

-'(a)' ~ tosee m.enqmr_'e’w%fieihéf the right of the Security Truéife'e.'ar'aﬁny Recéiver 16

exercise any of the powers conferred by this Debenture has arisen or not;

(b} with the ;_}rc&pﬁéi}_f of the exercise of purported exercise of those powers; or -
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{€) with the application ofany moneys paid to the Secursty Trustes, to-arly Receiver or to.
-any. other person.

 Protection of th_e"Secﬂre'd Patties

Exclusion of liabil i-z*y

' .None of the Security Trustee the other’ Secured Parties or any of the:r respectlve offtcers or

employees shall have any rasporisibility or habzhty

" -(é_i} for any act:on taken of any failure to take any actuon n reEatmn to all or any of the

' Secur;ty Assetls;

)t account as mortgagee i pc::ssessmn of for arty loss upon: realisation of any

Secity Asset

{6y for any loss resultmg from any fluctuation in exchange rates in connect!on with- any

purchase of currencies under Clause 17 (Currency), o

(dy . forthe loss of dest-rub,tion of o damage to, any of the Security Asssts, of to-any

docuiments of or evidencing title to them, which are in'ths possession of held tothe
order of any sich person’ (and which will be held by such persons at the expense and -
rlsk of the Chargor); or :

ey for any other defailt or omission i refation to-all o .a_my of the Sectirity Assets for

“whiich a mortgages in possession might be liable,

. -exce'ptl in the case of gross negligence of wilful-misconduct on the pait of that person.

12.2

S 2.2

-’Generai indemnity -

The Chargcr shai{ ifideminify the Secur:ty Trustee the other Sectired Partles and thelr

 respective officers and employeés against all actions, proceedings, demands, claims, costs,

{2202

“expenses, and other liabilities incurred by them in respett of all or-any of the following: -

{ay. any act oromission by any 'df'théhi in ..rél_a'tion_ to-all of any of the Security Assets;

{B)  any payrment re‘latiﬁ’g;’tt}.' orin respect of all orany of the é’eaﬂrity'.As'se_ts which
' becomes payable at any time by any of them; ' '

{c)  anystamp, registration orsimilar Tax of duty which becomes payable in connection

“with the entey into, or the performance or enforcement of, this Debenture; -

{dy _.'car;yang ouf-or purporimg to carry out any of the nghts powers am:{ d:screﬁons

conferred on them by or permitted under this Debenture; and

(’.éf).' _ 'any breach by the Chargor of any of its covenants or other ﬂbhgatlons to the Sec:uraty' :
- Trustee or any’ other Secured Party, : :

' éxc:’ept 'in't'he case of gross‘ negligence of wilful -miscondué-’t 'ah;."th'é'.pa:rt of that -p'efsor‘;..

The Chargor shiatl pay interest at the Default Rate oh the sums payabie under this Clause

from the daté an which the fiability was incurred to the date of actual payinent (both before -

and after judgmenty. -
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132

133

Indemnity cut of the Security Assets

The Security Trustes, the other Secured Partiss and their respective officers and employses
shall be-entitled to be indemmnified out of the Security Assets in fespect of the actions, -

- procéedings, deémands; claims, costs, expenses and liabilities reférred to in Clause 12 2

(General indemnity).

" Preservation of Security
‘Reinstatement

If any paymiént by the Chargor o discharge_giv'en'by the Security Trustee (whether in fespect

of the obligations of any Obligor or any Security fert’h‘ose_ obligations or otherwise) is avoided
of reduced as a result.of insolvericy, liquidation, administration orahy similar event;

{a) . the liabiliies of the Chargor and the Security created by this Debenture shall contine

- as if the payment, discharge, avoidance or reduction had not vecurted, and

(b}  the Secured Parties shall be entitled 6 recover the value or amount of that Secuirity

‘of payment from the Chargor, as if the payment; discharge, avoidance or reduction
" had not ocourred,

Waiver of deferices

Neither the Security created by this Debenture nor the obligations of thie Chargor under this -
‘Debenture will be affected by ar act, omission, matter or thing which, but for this Clause,

would reduce, reléase of preiudice that Security or any of those obligations {(whetheror not
known to the Chargor the Secur;iy Trustes or any other Secured Paity) mcludmg

{a) :any time, waiver ot consent grranted t@ of cumposutmn with, any Obhgor or other
: -:perscn : :

'(b") - the release of any obtzgor or any othér parson under the’ terms of- any compcsntzon or.

arrangement with any perst}n

'{-c). the takmg, varlaimn ccampremlse exchange renewai enforcememor release of, or-

refusal or fieglect to perfect; take Up or enforce, any rights against, or Security over,
assets of any C}b!lgor or other person or any non-presentation or non-observance of

- any formality or'other requzrement in respe;:t of any mstrument or any failurs to.
realise the full value of any ‘Security; :

Ay any incapaci'ty-'or' lack of power, authority or Iégal péfsonality of of dissoltition or

charige i the metmbers or status of an Obligor or any other pérson;

{e) . any amendment (however fundamental), replacement, variation, novation,

assignment or the avoidance Orﬁte-rminaﬁan of aﬂy-d-ocument'_br-_SeCuri'ty;

{fy . any unenfcrceabmty fEEegahty or lnvahdﬁy of any obhgahon of, or any Security created '

by, any perscm under any document; or
(@) any insolvercy, I_lqu_idatlo__n_, administration d'r similar procedure.

Chargor intent
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Withiout prejudice to the generality of Clause 13.2 (Waiver of defences), the Chargor

“expressly confirms that it intends that the Security created by this Debanture shall extend

from time o time to any {however funidamental) variation; increase, extension or addition of or
- to ahy facility or amount made available under any agresment in writing between the Secured
~Patties and the Chargor for the purposes of or in connection with any of the following:

(@) acquisitions of any nature;

by increasing working capital;

(6§ enabling investor distributions to be mads;

{d) carfying oiit restructurings;
{8). - - réfinancing éxiﬁfng‘-faciﬁ’fié:s_;
{f) ' réfi’naﬁc‘ingz-é;ﬁy {Sihe'r indebtedness;
. :(.gj. ."-makix;:g faciiittes-avai'i'aﬁie-tb-r‘;ew'borr"t;wer's*

(hy . Eny other var:at;on of extensmﬂ of the purposes | for whxch any SUcH famhty oF amount

'mighi be made available fromiime o isme and

{iy any fe‘es, costs -andfar-expenses_assc::‘c’:iateﬂ with any of the fﬁreg'oiﬁg.

Im'met’:iia’te’ TECOUrss

The Chargor wablves any i‘lgh! it riay have of first requ rmg any. Sec:ur@ci Party (or any trustee

or agent on its behalf) to proceed against orenforce any other rights or Sacurtty or claim

payment from any person before claiming from the Chargor under this Debenture. This

waiver applies irrespective of any law or ary provision of any document to the cenirary

Appropriations

Durmg the. Seour;ty Period each Secured Party may, unless such monays wau}d he sufﬁcteﬂt
16 discharge all Seﬂureé Liabilities in full:

1) refrain from a‘pplymg or enforcing any moneys, S.ec-ur"ity or rights held or received by it -

{or any trustee-of agent on its behalf} in respect of the Secured Liabilities, or, subjéct ~
to Clause 9.4 (Application:of moneys), apply and enforce the same in such manrier’
and order as it sees fit (whether against the Secured Liabilities or ethea'mse) and the

' Chargor shaii 1ot be entitied to the benefit of the same: and

-(15)_ “hold inan mterest»—bearmg suspense accaant any moneys rece;ved frsm the Chargor
o an acount of the Secured Liabilities.

Deferral of Chargor's rights

 During the Security Period, and unless the Security Trustee otherwiss directs; the Chargor

shiall not exercise any rights which it may have by reason of performance by it of its
obligations under this Debenture orthe enfamement of the Sesunty created by this -
Debantiirs: :

(@) toreceive or dlaim payment from, or be indemnified 'b'y'.'ari Obligor;
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154

- 152

{b) to clafm any contribution from any guarantor of, or provider of Security in respect of,.
' any Obligor's-obligations under-any agreement in writing. between the- Securecf
Parties arid the Chargor;.

() totake the bensfit (in whole or in part and whether by way of subrogation or
‘otherwise) of any rights of any Secured Paity under any document or of any

guarantes or Security taken pursuant 10, or in connection with, any agreement i
wntmg beiween the Secured Parfies and the Chargm

()  foexercise any right of set-off against any Obligor; and/er

(e} toclaim.or proveas & creditor of any Obligor in competition with any Secured Party.

Additional Sefiljri'ty

'This Debénture is in add:taon o, is not in any way prejudu:eci by arid shall not mergs w;th any
~contractual right or remedy or other Security now orin. the future held iy or available to any

Sacired Party.

New accounts:

Ifany Secured Party receives notice {actual or othenivise) of any subssquent Security (other
- than a Permitted Security) over or affecting all or afiy of the Security Assets it may open a
- new sccount.or accounts-in the natne of the Chargor and, if it does: not do so, it shall

nevmhaless be treated as If it had dofie 50 at the time whérn it received or was deemed Eo
Have received notice of that subseguent Security, and as: from that tame all payments made by

oron beha]f of the Chargor to that Secured Party
(a)  shall be cradited or be treated as having beeh credited to the new acc:ouht" and

' (:b_.): . shall not operate to reduice 1he Secureci Liabilities at the time when the Secured Party -

received or Was deermed to have fecsived. such Hiitiee.

_ Tacking

For the plirposes ﬁf.@dt;on:%(ﬂ) of the Act arid section 49(3) of the Land ﬁegiistratic:n--m '

| 2002 the Sécurity Trustee confirms on behalf of the Lenders that the Lenders shall make
further advances to the Chargor on the terms and subjectto the: cohd;hons of gty agreemeht
iR wrutmg betiveen the Secured Parhes and the Chargor,

Further -asmraht’:ie;

"Reg’i-si'trat_ian'at -cem;ian’i;es-}-muse :

- The Chargor consents tothe registration of this Debenture at Compames Hause pursuant
o Part 25 of the Companles Act 2006,

Furthier act'i'o'n

'The Chargor shall, at its-own expense, promptty take any action and sngn of execute any

futher documents which the Secunty Trustee may require in order to:

: .(é)x .gwe effect to the requirements of th|s Debenture;“
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153

154

17

{y . protect, preserve and perfectithe Secur:ty mtended tobe created by or pursuaﬁt to
this Debenture; .

{c'):- o protect aind. preserve the rankmg of the Securzt}; mtfanded o be created by or
_parsuaﬂt to this Debenture with any other ‘Becurity over any.assets of the- Chargar, ar

(dy B 'fammate the reai;siatmn of altor ahy cf the Security. Assets o the exercise of any
tights, powers and discrations conferred on the Security Trostes, any Receiver or @ny
admlmstrator in connection with aﬂ or-any-of the Securlty Assets,

and éﬁy’_-such d_ocu'mfe_nt-may d_isapp.ly_ s-ectmh Qs-bf"thé Adt.

Deposxt Gf doc;uments

' The Chargf:fr ccver;anis that on the date of this- Bebenﬁure and at: all ifmes during the ‘Secarlty ”

Pariod a3 Soon as it receives fhem {ahd in ahy event as soohas the Sacurity Trustee so

' requests} it shall deposit wnth the Secunty Trustee inrespect of orin connectlan with the
 Secilrity Asse’ss : :

{a) aft deeds cé-riif:icat@'s-andﬁfhar:dbcumeh’ts of or evidencing ﬁ"tt-a*.'

by signed uridated transfers &? the lﬁvestmeﬁts ci‘;argeé under Ciause 3 2 (fnvestments}

Compieted in blank ang

_(-c_}"  -any other documents whmh iha Secumy Trusteta may fmm ttme to tlme requtre fc}r

'perfectmg its title, or the titte ﬁf any purchaser

Law of Property (Mi'sc‘:el!ane’o’us Provisions) Act 1994

 The covenant sét out in'section 2(1)(b) of the Law of Property {Miscellaneous Provisions) Act
1994 shall extend to the provisions set ot in this Clause 15,

- Power of attorney
* The Chargor irrevocably and by way of security appoints each of:
(ay - - the S'ecur'i'ty' Trustee;

by any de%egaie or suh delega’se {sf c:r other persan mmmated in wr:tmg by, an officer of

the Securzty Trustee and

ey - 'any Receiver,

_'_Jomtly and- se:-xferaity ER the Chargc:r s attorney, in the: Chargars name, on its behalf and.in

such manher as the attorney may in its or his absolute d|screﬁ|on think fit after an Event of

- Default has otcurred which is continuing or, i no Event of Default has occurrad, following the
failure by the Chargor tocomply with a requisst from the: Securziy Trustee {if such failure has.
et beén remedied within five-Business Days of the Security Trustee maktrsg suich request o

_ wiiting), 1o take any-action and sigh or execiite any further documents which the Chargor is-
required to take, sign or execute in accordance with this Debenture.. The Chargor agrees,
-promptly on the request of the Security Trustee or any Receiver, ’[Q raii ify and conftrm all such :

actions taken and documents szgned or executed

Currency
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174 The Spot Rate
I this Clause 17, the Spot Rate means, in relation to the Security Trustee orany other
 Secured Party, the spot rate of exchange of that Secured Party for the purchase of any
'cufrency with any other currency in‘the London foreign exchange market.

172 Conversmn of mcneys received

L The Security Tristes Or any other Securecf F‘arty may conver’t any moneys recewed
recovered or realised i any currency under this: {)ebenture {including the proceeds of any
previous conversion: under this Clause 17) from their existing currency into any other
Currensy, by purchasing thait other currency at the Spot Rate.

'1:8. ' D|scharge.of 5e¢urrty

Upon the wrevecabie and unconditional payment and dlscharge in full of the Secured o
" Liabilities, unless any third party-has any subrogation or other rights in respect of the Securaty
—created by this Debenture at that time, and in relation to any Security Asset which is subject
to'a Permitfed Dlspasat the Security Trustee shall, or shall procure that its appomtees will; at '
the reguest and cosf of the Chargor m‘evocably and unconditionally:

. -_(a)'_ release thie Secuﬁt"y’ Asséts'from this D’ebenﬁurer and

(b3 re- assugra to the Ghargcr those Security Assets that have been asssgned tc: the
' Securnty Trustee tnder Clause 3 (Creafion of Secunty}

_ Sectlor‘a 93 of the Act shali hot app!y 16 ihis Debenture
g Costs and expenses
19.1 - Transaction expenses
* The Chargor shall promptly on-dermand pay the Security Trustee the: amount of all costs and
expensgss (including. Eegai feas) reasonably incurred by it in cannection WEEh the negotlatzon,
" préparation, printing and execution of this Debenture,
492 .Atn'en'dment-ciosts .
i the Chargoer requests an amendmenﬁ warver. consant or release of of m reiat;on to this
" Debenture, the Chargor shall, within three Business Days. of. deitiand, reimburss the Security

Trust_ee for the amourt of all costs and expenses (mcl_uc:!mg legal fess) reasonably incurred by
it'in responding to, evaluating, negotiating or complying with that request or requirement.
19.3  Enforcement costs
The: Chargor shall, within three Business Daysof demand pay to the Secur;ty Tfustee oF any
-Receiver or Delegate the amount of all costs-and expenses {including legal fees) incurred by
the Security Trustee or any Receivér or Delegate in connection w;th ihe enforcement of, or -
the preservatlon of any: rights under, this: Debenturé.

20 .Notmes :

20,1 _ Comm'un'icatidn's i'n'\'tvriting: a
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20.2.

2021

Any communication to be made under or in connection with this Debenture shall be made in

wrltmg and, un[ess othenmse stated, may be mac{e by fax or letter,

.Add'resses .

The address and fax number {and thi department or offtcer lf any. for whose attentxon the
communication. is to be macie) of each party for any communication or documentto be made

or delivered under or in connection with this Debenture is that identified with its.name below

- orany substitite address, fax number of department or officer as elther party may notify to:

2022

203

20.3:1

20,32

204

0.4

the other by not less than five Business Days' notice.

The addresses refarred to in Clauss 20.2.1 are:

{a) ‘Th_é Chargor:

- Globaitex Limited
- Chalfont Hotise, Oxford Road, Denhar UBS 4DX
Attention: -~ Compény‘Sec’:'reta‘ry :

Fax: ' 01895 221072

(b) The Secunty Trustes:

Barc!ays Bank PLC, 497 S[lbury Boulevard M;Iton Keynes MK 2LD -

Aftention: Gareth F_arb'c;n |
Fax 01908 454 129 -
: Dé'fivery

Any Gommunication of document made or dellvered by one person to another underor in
conneaction with this Debenture wnll only be effective:

& 'af by way.of fax, -wh-en recesveci in Eegubta form' or :

by it by way of lstter, (iy when it has been lesft ait the relevant address or (El} two Bus;r;ess-

Days (or, in the case of airmail, five Business Days) after hesng deposited in the post
. postage prepaid (or, as the case. aly be, airmall postage prepald) frvain env&iope
addressed 1o it at that address, _

.'and ifa par‘tscutar department o dfficer is Specifled as par‘f of i address details provided

uhdet Clause 20.2 (Addresses), if addressed to that department or officer.

Any commiinication or doctiment 1o be made or deiwered to' the Secur;ty Trﬁs’tée will be - -
effective only when actually received by the Security Trustes and then only if it is expressly

_rharked for the:attention of the department or officer identified in Clause 20.2.2 {or any -

substitute department or officer as the Sectirity Trustee shall specify for this purpose).

‘English language

‘Any notice given under or i connection with this Deb‘ehtufe muist be Ea'EnQ"liéh; B
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20.4.2 All.other documents provided under of in connection with this Debenture must be:

{a)  inEnglishior

by ifnotin English, and if so réquiired by thie Security Trustes accompanied by a certified

L

214

English translation and, inthis case, tiﬁe English transiation will prevail uniess f:he
'document is & constltutlonai statutory or cther official docurent. .

. (ﬁaimiatl'&ns‘ and certificates

Accounts

In any fitigation or a'r'i:}t{r'attoﬁproceedings ar'lséﬁg out of ot in connéction with this E)ebanture :

- ihe entries made in the accounts maintained by the Security Trustea or any - other Secured

21.2

Par[y are prima facie evidence of the matters to wﬁ:ch they: relate

'C‘Eﬁifiﬁ&ieé'.&ﬁd .z:i-et@fminatiqnﬁ

Any certification of detérmination by the Security Trustee or any other Secured Party of 2 rate -
‘oramount underihis Debentare iz in the absehce of mamfest SO, conc!uswe evrcience of

the rmatters to which it relates.

22

23

24

25

254

Partial 'invan_dit_y

If, at any time, any provision of this Deberture is or becomes illegal, ivvalid or unenforceable

i any respect under any law of any jurisdiction, neither the legality, validity or eﬁf@meébi’ﬁw of
“the remiaining provisions nor the legality; validity or enforceability of such provrsnon under the.
- Taw of any- other jurlsdmt!on will in any way be affected or impalred

_ ._R&medlesaﬁd walvers.

‘No-failure to exercise, hor any delay in exersising, on the part of the Security Trustes, any
tight or remedy uhderthis Debenture shaEE operate as.a waivar, rior shall-any single or partial -
~exercise-of any right or remedy prevent any further or other exércise or the exercise of any.
“other right of remedy. The rights and remedies provided in this Debentire are cumulative
~and ﬂﬂt excilisive of any nghts of remedies provided by law ' '

' Cs}unterﬁarﬁﬁ

This Debienturé may be executed in any number of couriterparts, and this has the same effect.

as if the sighatiirés pn the counterparts were on a sihgle copy of this Debenture..
‘Governing law and enforcemient
. 'Gﬂvemiiig law

“English law govems thls aebenture its mterprstatmn and any mnnccmtrac:tual sbi;gatlms :

- arising frorm or connected with it..

22

25.2.4

-Juris‘d iction’

The courts of England have sxclusive jutisdiction to settie-any dispute arising out of or ifi
connection with this Debenture (including a dispute regardmg the evistenes, validity or
iarmmazton of this Debaﬂture) {a Daspute)
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25.2.2 The parties agree that the couris of England are the most appropriate and convenient courts
to settie Disputes and accordingly no party will argue tothe contrary.

25.2.3 Notwithstanding Clause 26.2.1; neither the Security Trustee nor any other Secured Party shall
be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction, To the extent allowed by law, the Security Trustee dnd the other Secured Parties
may take concurrernt proceedings in any number of jurisdictions.

Executed as a deed and delivered on the date appearing at the beginning of this Debenture.
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Schedule 1 — Intellectual Property
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Mark

Clarke & Clarke
Clarkes & Clarke
Seudie G

Registered to
Globaltex Ltd
Globaltex Ld
Globaltex Ltd

Country
UK

EU

UsA

2018 Group Trademarks ongeing

Chass Clags Class  Clase.  Clags
4 27 33
Pl 7 i3
4

Appin no. Serialno. Appln filed Registered Next Renewal

553961
0344931

2553961
9344931
638787

TG0
JHO8201D

05112010
10022011
ISI2R0LE

27A7/2030
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Schedule 2 — Form of notice for Insurances

[On'the Chargor's notepaper.]

-Tb:_ | e : ﬁfinséi’t name and address of ihsurance comparny]
CAtention:  *
Dear Sirs

Notice of:asﬁs.ignmént-

& We refer tothe*. -~ [spec:fy the relevant insurante pohcy} dated o
Betwesn us arnid you {the Pohcy) '

a -We _r_aotzfy you that: -

(@ undera debenture dated * 2019 between us and Barclays Bank PLC
- {the Security Trustee} (the Debenture) we have assigned to the Security Trustee for
the benefit of itself and cértain other banks and fi nancial institutions (together with the
Security Trustes, the Secured Parties) all our right; title and interest in and to, and all
 benefits accruing under, the F’ollcy as security for certain obtrgatacns owed to the
‘Secured Parties:

by until you recewe Wrrtten nﬁttce to the contrary from the Secunty Trustee {which, for '

-~ the avoidance of doubt, may only be served by the Security Trustes following the
oeeurrencs of an_Everft of Default Which is continuing (each term as defined in and/or
construed in accordance with the Debenture), you may continue to deal with us in

~_relation to the Policy-and credit all monsys to which we aré entitled undér the Policy
to such account(s) -as We may notify you"from time to'time. After receipt we will-

~tease to have any right to deéal with you.in relation to the Policy and fmm that time
you- should deal only with the Sécurity Trustee and

'{_cj; : you are authorised to disclose :rsformailon relating to i‘he F’oiicy 10 the Securlty
Trustee on'the Securaty Trustee 5 request :

3 Weé"reqaest that you:
{ay after recé’i’pt'bf’_Wri't'ten .rja:cit'i"ce'. in acé:nrdé’_r’uce with paragraph 2(b), ensure that 2
moneys to which we are entitled under the Policy are credited to the account of the
Security Trustee specified in'that notice (and are not paid to-us);
by note on the Poiicy the Security Trustee's security interest under the Debenture: and

(6) . givethe Security Trustee riot Jess than 30 day's written niotice of your
o .termmaﬁmg!gwmg notice o termmate the Policy or allowing the F‘ohcy to lapse.

4 - Please: sigit and return the enclosed copy-of thls notice to the Secunty Trustee (W|th a Copy tt:r :
us)’ to c:cmf“ fron that you :

{a) - agres to the terms of this nofice and to'.ébf in accordance with its provisions;
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{b) have not recelved hotice that we have assigned our rights under the Policy to a third
party {other than the Security Trustee) or created any other interest (whether by way
of security or otherwise) in the Policy in favour of a-third party (other than the Security
Trustee); and '

fo) have not claimed or exercised, nordoyou have any outstanding right to claim of
exercise against us, any right of set-off, counter-claim or other right relating to the
Policy.
5 The provisions of this notice are governed by English law.
Yours faithfully

WAy RS b e e d T

fot and on behalf of
[insert name of Chargor]

Copy to: Security Trustee
{On acknowledgement copy)

To: ‘Barclays Bank PLC, 1 Churchill Place, London, E14 5HP (the Security Trustee)

Copy fo: ‘[insert name and address of the Chargor]
We acknowledge r-ec‘eipf’ of thie above notice and confirm the matters set out in ;p-aragrap'ﬁ 4,

“for and on behalf of o
[insert name of insuranice compary]

Date:
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Charqor

Executed as a deed by
Glohaltex Limited acting by a
director in the presence of!
Signature of witness:

Name of withess:

Address

Security Trustee

Signed for and.on behalf of
Barclays Bank PLC
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Lhargor. .

Executed as a deed by )

Globaltex Limited actingby a - )
director in the presence of. }

‘Signature of withess:

Narne of withess:

Address.

Security Trustee

Bigned for and on behalf of )
Barclays Bank PLC )

Neil Brown
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