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

Please return
Via
CH London Counter

MRO1

Particulars of a charge

b L‘_ :},?7? /éq égsgr)form

A fee 1s payable with this form,
Piease see ‘How 1o pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

What this form 1s for

You may use this form to register
a charge created or evidenced by
an instrument

X What this form is NOT for

You may not use this form to
register a charge where there 1s no
nstrument Use form MRO8

This form must be delivered to the Registrar for registration withir
21 days beginning with the day after the date of creation of the chargr
delivered outside of the 21 days it will be rejected unless it 1s accomp
court order extending the time for delivery

MOU must enclose a certified copy of the instrument with this form T,
scanned and placed on the public record Do not send the onginal

Lb3

For further information, please

refer to our guidance at

www companieshouse gov uk

~
o

0470272014

Company number

Company details

DIERCAENENESENED

s

v

Company name in full |Odyssey Venture Partners Limited

/

COM
2

P 0 -

=> Filling in this form

Please complete n typescnpt or in

bold black capitals

All fields are mandatory unless

specified or indicated by *

Charge creation date

Charge creation date ’q Iq W W ]? ’w H F \/

|

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

entitled to the charge

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

yd

Name |L10yds Bank plc (as Security Trustee) \/

|
Name i

|
Name |

|
Name |

|

tick the statement below

trusiees entitled to the charge

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

] 1 confirm that there are more than four persons, security agents or

Cnrroes

06/14 Version 2 0
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MRO1

Particulars of a charge

Brief description

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

Bref description

Please submit only a short
description If there are a number of
plots of land, arcraft andfor ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please limit the descniption to the
avallable space

Other charge or fixed security

Does the instrument include a charge {(which 1s not a floaing charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes
\/

] No

Floating charge

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

[v] Yes Continue
[] No Goto Section?

Is the floating charge expressed to\é&ﬂl the property and undertaking of
the company?

[v] Yes

Negative Pledge

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

] Yes
[} No

Trustee statement ©

You may tick the box if the company named in Section 11$ acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the regisiration of the charge (use
form MRQB)

Signature

’ Please sign the form here

1 Signature

Signature

X
D My Ukmen Loe

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

CHFPO25
06/14 Version 2 ¢
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MRO1

Particulars of a charge

E Presenter information

n Important information

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

Cortactname T /CGA/054995.00276

Company name

Dentons UKMEA LLP

IMdms One Fleet Place

|
-

[ Posttown  T,onidon

County/Ragon

= e [ Te s

Country

|Dx DX 242 LONDON/CHANCERY LANE

Telephone 4+ 44 20 7242 1212

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

[] You have included a certified copy of the
mstrument with this form

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

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

(] You have ticked any appropnate boxes in
Sections 3,5,6,7 & 8

] You have gven a description in Section 4, if
approprate

] You have signed the form

[] You have enclosed the correct fee
Please do not send the ongina! instrument, 1t must
be a certfied copy

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

MW to pay

A fee of £13 1s payable to Companies House
In respect of each mortgage or charge filed
on paper.

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

[=] where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern freland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

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

HUCDANE
- (e

06/14 Version 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3913139
Charge code: 0391 3139 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd February 2015 and created by ODYSSEY VENTURE

PARTNERS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th February 2015.

Given at Companies House, Cardiff on 10th February 2015
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DENTONS

Debenture

Dated 2 Fe(aruods 2014'S et

Pacific investments Limited
{the Parent)

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

Lloyds Bank pic
(the Secunty Trustee)

Dentons UKMEA LLP
One Fleet Piace
London EC4M 7WS
Unlied Kingdom

DX 242

We certify that, save for matenal redacted pursuant to
5 859G of the Companies Act 2006, this Is a true copy
of the part of the charging instrument signed by or on
behalf of the chargor, and attaches a true copy of the
signature page to each other part of such charging
nstrument

Signed Mn.us UEmE A 2P

Dentons UKMEA LLP

Date L% Feg/‘*"—s 9’D\ &
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Debenture

Dated 2 Fdruay 201/ S pertont

Between

(1) Pacific Investments Limited, a company incorperated under the laws of England and Wales
with registered number 04384561 hawving its registered office at 124 Sloane Street, London
SW1X 9BW (ihe Parent),

{2} The companies hsted in Schedule 1 (Original Chargors) (together wath the Parent, the
Original Chargors), and

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

Recitals

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

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

Finance Parues) 10 secure the payment and discharge of the Secured Liabiiilies
This deed witnesses
1 Definitions and interpretation
1.1 Defintions

Words and expressions defined in the Facihity Agreement shall have the same meanings in
this Debenture unless they are expressly defined in it and, in addition, in this Debenture

Act means the Law of Property Act 1925

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

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

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

Authorisation means an authonisation, consent, approval, resolution, hcence, exemption,
filing, notansation or registration

Chargor means each Onginal Chargor and each company which grants Securnity over tis
assets 1n favour of the Security Trustee by executing a Security Accession Deed 1n
accordance with Clause 21 {Additional Chargors)

Controlied Accounts means each of the following bank accounts in the name of a Chargor
or to which it 1s beneficially entitted

CH SN A INEAGOR ANDTEIINTRA2407 10 Pace 1




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

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

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

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

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

{b) pay intc the Controlled Account

Current Account means

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

{b) any other account which a Chargor holds with any bank or financial institution from
time to time, other than a Holding Account or 2 Controlled Account

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

Derivative Contract means

{a) any Hedging Agreement, and

(b) any other master agreement, schedule, confirmation, novation or other mstrument
entered into by the Chargor and a counterparty in connection with protection against

or benefit from fluctuation 1n any rate or price

Distributiont Rights means all dividends, interest and other distnbutions paid or payable on
or n respect of any Investments or Shares and any nght to receive them

Equipment means, in relation to a Chargor, all its fixed and moveable plant, machinery, tools,
vehicles, computers and office and other equipment and the benefit of alf related
Authcrisations, agreements and warranties

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

Insurance means, In relation to a Chargor, each contract or policy of nsurance to which that
Chargor is 2 party or in which it has an interest

Intellectual Property means

(a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventons, configental

SHJS/CGA/054995 00276/30783493 10 Page 2




information, knowhow and other intellectual property rights and interests (which may
now or in the future subsist), whether regislered or unregistered, and

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

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

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

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

Land has the same meaning as it has 1n section 205(1) of the Act

Receiver means a receiver appointed pursuant to this Debenture or to any applicable law,
whether alone or jointly, and includes a recesver and/or manager and, if the Securnty Trustee
Is permitted by law to appoint an administrative receiver, includes an administrative receiver

Regulations means the Financial Collateral Arrangements (No 2) Reguiations 2003 (S |
2003/3226) or equivalent legislation in any applicable jurisdiction bringing Into effect Directive
2002/47/EC on financial collateral arrangements, and Regulation means any of them.

Secured Liabtlities means the liabilities of the Obligors and Sir John Beckwith 1o the Finance
Parties under or pursuant {o the Finance Documents

Secunty means a mortgage, charge, pledge, hen, assignment by way of security, retention of
title provision, trust or flawed asset arrangement {for the purpose of, or which has the effect
of, granting security) or other security interest securing any obligation of any person or any
other agreement or arrangement in any junsdiction having a similar effect

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

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

Shares means all shares held by a Chargor in its Subsidianes

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

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

Trade Mark Chargor means a Chargor that owns Trade Mark Property

Trade Mark Property means

Me . "
3AMEADDE DO275/20783402 10 Mags o




1.2

121

122

123

1.3

131

132

14

1.5

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

(c) any goodwill of 2 Chargor's business to which any Trade Mark or Trade Mark
Application relates, and

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

Construction

The principles of construction set out In clause 1 2 (Constructron) of the Facility Agreement
shall apply to this Debenture, insofar as they are relevant to it ang subject to any necessary
changes, as they apply to the Facihty Agreement.

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

(a) this Debenture I1s a reference to this Debenture as amended, vaned, novated,
supplemented and replaced from time to tme,

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

(c) the Securnity Trustee or any other Finance Party or a Receiver (except for the
references 1In Clause 17 (Power of atiorney)), includes its duly appointed nominees,
attorneys, correspondentis, trustees, advisers, agents, delegates and sub-delegates

The iiabilities of the Chargars under this Debenture are joint and several
Third party rights

Each Finance Party, any Recetver and their respective officers, employees and agents may
enforce any term of this Debenture which purports to confer a benefit on-that person, but no
other person who 15 not a party to this Debenture has any nght under the Contracts (Rights of
Third Parties} Act 1999 (the Third Parties Act) to enforce or to enjoy the benefit of any term
of this Debenture

Notwithstanding any term of any Finance Document, the parties to this Debenture and any
Recetver may rescind, vary, waive, release, assign, novate or otherwise dispose of alf or any
of their respective rights or obligations under this Debenture without the consent of any
person who I1s not a party to this Debenture

Effect as a deed

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

Law of Property (Miscellaneous Provisions) Act 1989
The terms of the other Finance Documents and of any side letters between any parties in

relation to any Finance Document are incorporated in this Debenture to the extent required to
ensure that any purported disposition of an inferest in Land contained in this Debenture 1s a

SHJSICGA/N54995 00276/30783433 10 Page 4




3.1

32

3.3

3.4

3.5

valid disposition in accordance with sechion 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1988

Covenant to pay

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

Creation of Security

Land
Each Chargor charges
(a) by way of iegal mortgage its interest in the Land referred to opposite its name mn

Schedule 2 {Land charged by way of legal mortgage), and

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

Shares

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

(a) all Shares, and
{b) all related Distnbution Rights
Investments

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

{a) all Investments, and

{b) all related Distribution Rights,
including those held for it by any nominee
Equipment

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

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

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

SHJISICGA/QS4995 00276/30783423 10 Page 5
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361

362

363

37

38

39

3.10

311

Controlled Accounts held with Security Trustee

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

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

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

(b} the Chargor shal! not request, demand or claim to be entitied to withdraw any amount
from that Controlted Account except (without prejudice to the Finance Parties' nghts
under this Debenture) as the Secunty Trustee may from time to ime permit

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

Other Controlled Accounts

Each Chargor assigns absolutely all amounts standing to the credit of each Controlled
Account held with a person other than the Secunity Trustee and all of its right, titte and nterest
in and relating to each such Controlied Account

Intellectual Property

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

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

Penad, and

{b) ali fees, royaities and other nghts of every kind deriving from the Trade Mark
Property

Goodwill

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

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

Each Chargor charges by way of fixed charge the benefit of alf Authorisations heid by it in
relation to any Secunty Asset

SHJS/CGA/54935 00276/30783493 10 Page 6




312

3.13

3131

3132

3.14

3141

3142

3.15

316

3161

3162

317

3171

3172
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Derivative Contracts

The Chargor charges by way of fixed charge its nght to receive all moneys payable under any
Dervative Coniract

Assigned Agreements

Each Chargor assigns absolutely all ts nghts and interests under the Assigned Agreements
to which it i1s party

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

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

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

Contractual rights

Each Chargor charges by way of fixed charge ail its nghts under all deeds and agreements to
which it 1s 2 party other than

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

(b) the Denvative Contracts

Other assets

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

or assigned under this Clause 3

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

Trust

Subject to Clause 3 17 2, if or to the extent that for any reason the assignment or charging of
any Security Asset I1s prohibited, the relevant Chargor hoids 1t on trust for the Secunty
Trustee

If the reason referred to i Clause 3 17 1 1s that

(a) a consent or waiver must be obtained, or
(b) a canditon must be satisfied,
then




3173

3174

41

4.2

5.1

() subject to Clause 3 17 3, the Chargor shall apply for the consent or waiver,
and

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

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

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

(a) use all reasonable endeavours to obtain it as soon as possible, and

(b) keep the Security Trustee informed of the progress of the negotiations to obtain it

On the waiver or consent being obtained, or the condition being satisfied, the Secunty Asset
shall be mortgaged, charged or assigned (as appropriate) under this Clause 3 and, in relation
to such Security Asset, the trust referred to in Clause 3 17 1 shall terminate

Nature of Security created

Genera!l

The Securty created under this Debenture 1s created

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

Debenture) over ali present and future assets of the kind described which are owned
by the relevant Chargor and, 1o the extent that i does not own those assets, shall
exiend to any nght or interest which it may have in them,

(c} in favour of the Securnty Trustee as trustee for the Finance Parties, and

(d) with full tile guarantee

Security over Derivative Contracts

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

set-off or combination of amounts owed under, and in accordance with the terms of, that

Dertvative Contract

Conversion of floating charge

Conversion on notice

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

{a) an Event of Default 1s continuing, or

SHJS/CGA/N54995 00276/30783493 10 Page 8




52

53

61

62

6.3

6§31

632

(b) the Security Trustee considers that Security Asset to be in danger of being seized,
attached, charged, taken possession of or sold under any form of distress,
sequestration, executron or other process or otherwise to be in jeopardy

Limitation

Clause 5 1 {Conversion on notice) shall not apply by reason only of a moratorium being
obtained, or anything being done with a2 view to a moratonum being obtained, under sectron
1A of the Insolvency Act 1986

Automatic conversion

The floating charge created by a Chargor under this Debenture will convert automaticaliy into
fixed charges

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

(b} if any steps are taken, {including the presentation of a petiton, the passing of a
resolution or the making of an application) to appomt a hquidator, provisional
iquidator, administrator or Receiver in respect of that Chargor over all or any part of
its assets, or if such person 1s appointed,

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

(d) on the crystallisation of any other floating charge over the Security Assets,

(e) if any person seizes, attaches, charges, takes possession of or sells any Security
Asset under any form of distress, sequestration, execution or other process, or
attempts to do so, and

) In any other circumstances prescribed by law

Representations and warranties

General

The Securty Trustee has entered nto this Debenture in reliance on the representations of

each Chargor set out in this Clause 6, and each Chargor or, 1n the case of Clause 6 5 {Trade

Marks) each Trade Mark Chargor, warrants to the Secunty Trustee on the date of this

Debenture, as set out in thus Clause 6

Land

All Land beneficially owned by it 1s described opposiie ts name in Schedule 2 (Land charged
by way of legal mortgage)

Shares
All Shares beneficially owned by it are described oppostte its name in Schedule 3 (Shares)

Al of the Shares and, to the extent applicable, all investments are fully paid
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661
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Accounts

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

(a) the Controlled Accounts (If any),

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

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

It 1s the legal, beneficial and registered proprietor of each Trade Mark descnbed opposite its
name in Part 1 of Schedule 9 (Trade Marks)

It 1s not aware of any reason why any Trade Mark may for any reason be invald or incapable
of being the subject of the Secunty created by this Debenture

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

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

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

It 1s not aware of any conduct, action or lack of action which will or may have the effect of
prejudicing the validity of any Trade Mark Property or adversely affecting its value

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

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

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

It 1s not aware of any claim from any third party relating to ownership of any Trade Mark or
Trade Mark Application, or of any claim that any Trade Mark or Trade Mark Apphication
infringes any trade mark (whether registered or unregistered) or any other Inteflectual
Property of any third party.

Insurances

It 15 the legal and beneficial owner of each Insurance to which itis a party

All premiums and other moneys payabie in respect of each Insurance have been duly and
promptly paid in fulf
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665

6.7

7

Each Insurance ts in full force and effect

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

It has disclosed to the insurers of each Insurance ali matenal facts
Repetition

The representations and warranties set out in this Clause 6 shall survive the execution of this
Debenture and {other than the representation and warranty in Clause B 4 (Accounts)) are
deemed 1o be repeated by reference to the facts and circumstances then existing on each
date on which the Repeating Representations are deemed to be repeated

Positive covenants

—— Thacovenantsinthis-Clause-Zrermann-force-from-the-date-cf.this-Debenture-unti-the-axpiry

71

7.2

721

of the Security Penod
Preservation of the Security Assets
Each Chargor shall

(a) keep all Land, all Equipment and all other tangible assets which form part of the
Secunity Assets 1n good and substantial reparr, far wear and tear excepted and
permit the Security Trustee free access at all reasonable tmes and on reasonable
notice to view their state and candttion,

(&) preserve, maintain and renew as and when necessary all Intellectual Property which
form part of the Secunity Assets,

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

(d) pay all Tax, rents, rates, duties, fees, charges, assessments, impositions, calls,
instalments and outgoings which are properly payable at any time during the Security
Peniod In respect of any Security Asset or by the owner or occupier of it (and if it fads
to pay that amount when due, the Security Trustee may pay #),

(e} notify the Security Trustee of any action commenced by a third party 1o seize, attach,
charge, take possession of or sell any Security Asset which (to the best of its
knowledge and belief) has been started or threatened, and

{f at its own cost, defend any proceedings (including proceedings to seize, attach,
charge, take possession of or sell) brought by a third party reiating 1o any Secunty
Asset

Land

Each Chargor shall promptly notify the Secunty Trustee in writing f it
(a) intends to acquire any estate or interest in Land, or

{b) acquires any estate or interest in Land
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722 Each Chargor shall remedy any material defect or want of reparr promptly after service by the
Secunty Trustee of notice of the defect or want of reparr

723 Each Chargor shall give immediate nolice In writing to the Security Trustee if
(a) it recerves any notice under section 146 of the Act, or
{b) any proceedings are commenced against it for the forfeiture of any lease of any Land

724 If a Chargor acquires any freehoid or leasehold property after the date of this Debenture it
shall

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

{b) ff the title to that freehold or leasehold property Is registered at the Land Registry or
required to be so registered, apply to the Land Registry for registration of this
Securty, and

(c) if apphicable, ensure that the provisions of Clause 16 1 (Application to Land Registrar)
are compled with in relation to that legal mortgage

725 If the consent of the landlord in whom the reversion of a lease 1s vested I1s required for a
Chargor to execute a legal mortgage over it, that Chargor shal!

{a) not be required to perform that obiigation unless and unt! it has obtained the
landlord's consent, and

(b) use its reasonable endeavours to obtain the landiord's consent
726 Each Chargor shall

(a) perform all its obligations under any law ar regulation in any way related to or
affecting its Land, except to the extent that non-performance of those obhgations
would not materially adversely affect the value or marketability of any of its Land, and

{b) must, within 14 days after receipt by 1t of any matenal application, requirement, order
or notice served or given by any public or local or any other authority with respect to
its Land {or any part of i)

(1 deliver a copy to the Secunty Trustee, and

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

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

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

(1} carry out investigations of fitle to the Land, and
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731

732

733

734

T4

741

(1) make such enquiries in relation to any part of the Land as a prudent
mortgagee might carry out, and

(b} if reasonably required by the Security Trustee, provide it with a report on titie of that
Chargor to the Land concerning those items which may properly be sought to be
covered by a prudent mortgagee tn a lawyer’s report of that nature

Accounts

If any Chargor opens or otherwise acquires any Account after the date of ttus Debenture, 1t
shall notify the Secunty Trustee immediately

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

(a) in respect of its éontroiled Accounts (if any), promptly give notice to the Account
Bank in the form set out in Part 1 of Schedule 8 (Forms of lelter io and from Account
Bank) and deitver to the Security Trustee a certified copy of that notice,

(b) in respect of the Holding Account (if any) for which the Account Bank 1s not the
Security Trustee, promptly give notice to the Account Bank in the form set out in Part
2 of Schedule 8 (Forms of letter to and from Account Bank) and deliver fo the
Security Trustee a certified copy of that notice,

{c) in respect of each of its Current Accounts (if any) for which the Account Bank 1s not
the Security Trustee, promptly give notice to the Account Bank in the form set out in
Part 3 of Schedule 8 (Forms of lettfer to and from Account Bank) and deliver to the
Security Trustee & certified copy of that nohice, and

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

Subject to the Facility Agreement, each Chargor may receive, withdraw or transfer any credit
balance on the Holding Account or Current Account uniess the Securtty Trustee notrfies it to
the contrary at any tme when an Event of Default has occurred which 1s continuing

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

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

(b) may notify the Account Bank at which the Holding Account or Current Account s heid
that the Chargors' nghts (or any of them) under Clause 7 3 3 cease o apply

Shares and Investments

if any Chargor forms or acquires any Subsidiary after the date of thus Debenture, 1t shall notify
the Security Trustee immediately
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742

743

7.5

751

Each Chargor shall (in the case of the Shares specified in Schedule 3 (Shares) and ts
Investments as at the date of thus Debenture) Immediately after entering into this Debenture
or (In the case of any other Shares and Investments) on such later date on which any Shares
or Investments are i1ssued to or otherwise acquired by that Chargor, deposit with the Secunty
Trustee, in respect of or In connection with its Shares and invesiments

(a) all stock and share certificates and documents of or evidencing title,

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

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

all of which wi!l be held by the Security Trustee at the expense and risk of the Chargot

Each Chargor shall

(8} promptly following receipt, forward to the Secunty Trustee copies of all notices,
documents and other communications recerved in connechon with the Shares and
Investments,

{H) promptly copy to the Security Trustee, and comply with, all requests for information

which 1s within its knowiedge and which are made under section 793 of the
Companies Act 2006 or any similar provision contained in any articles of association
or other constitutional document relating to any of its Shares and Investments, and

{c} comply with all other conditions and obligations asstumed by 1t in respect of any of the
Shares and Investments where fallure to so comply would adversely affect the
interests of the Finance Parties

Assigned Agreements, Derivative Contracts and Insurances
Each Chargor shall

(a) perform all its obligations under the Assigned Agreements, Derivative Contracts and
Insurances in a diigent and timely manner,

(b) promptly after the execution of this Debenture, or (as the case may be) promptly after
the execuhon of any Assigned Agreement, Dernvative Contract or Insurance entered
into after the date of this Debenture, give notice to the other parties to the Assigned
Agreements, Denvative Contracts and tnsurances

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

(n) in the case of Insurances, substantialiy in the form set out in Schedule 5
(Form of notice for Insurances), and

(m) in the case of Denvative Contracts, substantially m the form set out In
Schedule 6 {(Form of notice for Denvative Contracts),

and deliver to the Securnity Trustee a copy of each notice, and
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753

76

77

81

82

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

While no Event of Default 1s continuing, the relevant Chargor may exercise all its rights in
respect of the Assigned Agreements, the Denvative Contracts and the Insurances (in each
case to which it 1s a party) including (subject to the Facility Agreements) receiving and
exercising all nghts relating to proceeds of those Assigned Agreements, Dervative Contracts
and insurances

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

Trade Marks

Each Trade Mark Chargor shall at all imes during the Secunty Penod promptly notify the
Secunty Trustee If it receives notrfication, or otherwise becomes aware, of

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

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

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

Payments without deduction

Each Chargor covenants with the Finance Parties that afl payments to be made by it under
thes Debenture shall be calculated and be made without {and free and clear of any deduchon
for) set-off or counterclaim

Negative covenants

The covenants in this Clause 8 remarn n farce from the date of this Debenture until the expiry
of the Secunty Period

Disposals
No Chargor shall enter into a single transaction or a senes of transactons {(whether related or
not), whether voluntary or involuntary and whether at the same time or over a period of time,

to sell, lease, transfer, loan, nor otherwise dispose of any Secunty Asset, nor enter into an
agreement to make any such disposat other than a Permitted Disposal

Negative pledge

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

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

{a) enter into any onerous obligation or restniction affecting any Secunty Asset, or

{b) in relation to any Land forming part of the Securty Assets

(1)

(n)

(m)

(™)
(v)

{v1)

(v}

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

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

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

agree any rent review,

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

allow any person other than itself to be registered under the Land
Registration Act 2002 as proprietor, or create or perrit to anse any interest
which overnides under the Land Regstration Act 2002 {and each Chargor
shall reimburse the Security Trusiee for its reasonable costs of odging (aa) a
caution against first registration of the title to that Land or (bb) if that Land 1s
unregstered, a land charge),

make an application, consent to or acguiesce In the application by any third
party, to the Land Registry {0 enter any matter on the register of titie, or

{c) in refation to any uncalled capital of the Chargor, call it up or recetve it In advance of
calls unless the Security Trustee otherwise directs, nor apply it, when paid, otherwise
than in payment of the Secured Liabilities or as the Security Trustee otherwtse
directs, or

(d) take any Secunty in connection with its hability under this Debenture from any
guarantor of, or provider of Security for, any of the Secured Liabilities

84 Assigned Agreements, Derivative Contracts and Insurances

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

(a) make or agree to make any amendments to,
(b) walve any of its nights under, or
{c) exercise any nght to terminate,
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any of the Assigned Agreements, Denvative Contracts or the Insurances where, in the case of
paragraph (a) above such amendments would be reasonably likely to have a Matenal
Adverse Effect

85 Trade Marks

No Trade Mark Chargor shall

(a)

(b)

(c)

(d)

(e)

it

permit any Trade Mark to lapse for non-payment of any renewal or pther fee
necessary 1o maintamn its registration and validity or aliow any thing to be done or left
undone the effect of which will, or may be to, imperil or prejudice any Trade Mark, its
registration, subsistence, validity, reputation or integrity,

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

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

change the specification of any Trade Mark or permit any disclaimer, condition,
restriction or memorandum fo be entered on the Register of Trade Marks the effect of
which will or may be to detrimentally affect the value of any Trade Mark,

fait to continue to prosecute any Trade Mark Application to registration or fail to take
any steps necessary to ensure so far as possible that any Trade Mark Application s
accepted for registration by the Trade Mark Reqgistry, or

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

9 Voting and other rights

9.1 Before demand by the Security Trustee

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

(a)

(b)
(c)
(d)

have the effect of changing the terms of issue of any of the Shares or investments {or
any class of them) or any of the Distribution Rights relating to them,

impair the value of any of the Shares or Investments,
prejudice the security created by this Debenture, or

otherwise prejudice the Interests of the Finance Parfies under the Finance
Documents
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10.2

After demand by the Security Trustee

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

{(a) promptly pay over to the Security Trustee all moneys ansing from the Distribution
Rights relating to the Shares and Investments which it may recewe, and

(b) exercise all voting and other rights and powers attached to the Shares and
lnvestments n any manner which the Security Trustee may direct

Completion of transfers

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

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

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

Enforcement

When Security becomes enforceable

The Secunty created by a Chargor under this Debenture shali become enforceable

{a) on the ocourrence of an Event of Default, or

(b) if any Chargor so requests

Powers on enforcement

At any time after the Security created by a Chargor under thus Debenture has become

enforceable, the Security Trustee may (without prejudice to any other of its nghts and

rermedies and without notice 1o the Chargor) do al! or any of the following

{a) exercise all the powers and nights conferred on maortgagees by the Act, as vaned and
extended by this Debenture, without the restnictions contained in sections 103 or
109(1) of the Act,

(b} exercise the power of leasing, letting, entering into agreements for leases or letings
or accepting or agreeing to accept surrenders of leases In relation to any Security
Asset, without the restricions imposed by sections 99 and 100 of the Act,

(c} to the extent that any Security Asset constitutes Financial Coliateral, as defined in the
Regulations, appropriate it and transfer the title 1n and to it to the Securtty Trustee

insofar as not already transferred, subject to paragraphs (1) and (2) of Regulation 18,

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

(e) appoint an adminstrator of any Chargor
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Disposal of the Securnity Assets

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

Application of moneys

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

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

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

(c) thirdly, in or towards the discharge of all habilittes having prionty to the Secured
Liabiities,
{d) fourthly, in or towards the discharge of the Secured Liabilities in accordance with the

Facility Agreement, and

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

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

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

Clause 10 4 1 wili overnde any appropriation made by a Chargor

Appointment and powers of Receivers

Method of appointment and removal

The Secunty Trustee may nol appoint 2 Recetver by reason only of a moratorium being
obtained, or anything being done with a2 view to a moratorium being obtained, under section
1A of the Insolvency Act 1986

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

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

Powers of Recerver

Every Receiver shall have all the powers




115

12

13

131

(a) of the Secunty Trustee under thus Debenture,

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

extent applicable to, the Security Assets or any of them (whether or not the Receiver
1$ an administrative recever within the meaning of that Act) together with the
additional powers set out in Schedule 11 (Additional powers of Receiver), and

(d) in relation to any Secunty Asset, which he would have if he were its only and absolute
beneficial owner

Joint or several

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

Receiver as agent

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

Recetver's remuneration

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

Protection of purchasers

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

(a) to see or enguire whether the right of the Security Trustee or any Recewver to
exercise any of the powers conferred by this Debenture has ansen or not,

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

(c) with the application of any moneys paid to the Secunity Trustee, to any Receiver or to
any other person

Protection of the Finance Parties and Receivers
Exclusion of hability

None of the Security Trustee, the other Finance Parties, any Receiver or any of their
respective officers or employees shall have any responsibility or hiability

(a) for any action taken, or any failure to take any action, in relation to all or any of the
Security Assets,
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13.3

(b) to account as mortgagee In possession or for any loss upen realisation of any
Security Asset,

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

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

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

except In the case of gross negligencs or wilful misconduct on the part of that person
General Indemnity

Each Chargor shall indemnify the Secunity Trustee, the other Finance Parbies, any Receiver
and therr respective officers and employees aganst all actions, proceedings, demands,
claims, costs, expenses, and other liabiliies incurred by them in respect of all or any of the
following

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

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

(3] any stamp, registration or similar Tax or duty which becomes payable in connection
with the entry into, or the performance or enfarcement of, this Debenture,

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

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

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

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

Indemnity out of the Security Assets

The Secunty Trustee, the other Finance Parties, any Receiver and their respective officers
and employees shall be entifled to be ndemnified out of the Secunty Assets in respect of the
actions, proceedings, demands, claims, costs, expenses and habilities referred to in

Clause 13 2 (Generaf indemntly)
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14.1

14.2

143

Preservation of Security
Reinstatement

If any payment by a Chargor or discharge given by the Security Trustee (whether in respect of
the obligations of any Obligor or any Security for those obligations or otherwise) 1s avoided or
reduced as a result of insolvency, iiquidation, administration or any similar event

(a) “the habiiies of the Chargor and the Secunty created by the Chargor under this
Debenture shall continue as If the payment, discharge, avoidance or reduction had
not occurred, and

{b) the Finance Parties shall be entitled to recover the value or amount of that Security or
payment from the Chargor, as If the payment, discharge, avoidance or reduction had
not occurred

Waiver of defences

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

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

arrangement with any person,

(c) the taking, variation, compromise, exchange, renewal, enforcement or release of, or
refusal or neglect to perfect, take up or enforce, any nights against, or Secunty over,
assets of any Obhigor or other person or any non-presentation or non-obhservance of
any formality or other requirement in respect of any instrument or any failure to
realise the full value of any Security,

(d) any incapacity or lack of power, authonity or legal personality of or dissolution or
change In the members or status of an Obligor or any other person,

(e) any amendment (however fundamental), replacement, vanation, novation,
assignment or the avoidance or fermmation of a Finance Document or any other
document or Security,

{f any unenforceability, llegality or invahdity of any obhigation of, or any Secunty created
by, any person under any Finance Document or any other document, or

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

Without prejudice to the generality of Clause 14 2 (Waiver of defences), each Chargor
expressly confirms that it intends that the Secunity created by this Debenture shall extend
from time to time to any (however fundamental) vaniation, increase, extension or addition of or
to any of the Finance Documents andfor any facility or amount made availabie under any of
the Finance Documents for the purposes of or in connection with any of the following
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(a) acquisitions of any nature,

(b} increasing working capital,

{c) enabling investor distributions to be made,

(d) cartying out restructurings,

(e) refinancing existing facilibes,

() refinancing any other indebtedness,

(9) making facilties available to new borrowers,

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

might be made available from time to time, and
{1} any fees, costs and/or expenses associated with any of the foregoing
Immediate recourse

Each Charger waives any right it may have of first requinng any Finance Party (or any trustee
or agent on its behalf) to proceed aganst or enforce any otner rights or Security or claim
payment from any person before claiming from the Chargors under thus Debenture  Thns
warver apphes irrespective of any law or any prowvisian of a Frnance Document to the contrary

Appropriations
During the Security Peniod each Finance Party may

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

(b} hold 1n an interest-bearing suspense account any moneys received from any Chargor
or on account of the Secured Liabilities

Deferral of Chargor's nghts

During the Security Period and uniess the Security Trusiee otherwise directs, no Chargor
shall exercise any rights which it may have by reason of performance by t of its obligations
under this Debenture or the enforcement of the Secunty created by this Debenture

{(a) to receive or claim payment from, or be indemnified by an Obhigor,

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

(c) to take the benefit (tn whole or 1n part and whether by way of subrogation or
otherwse) of any nghts of any Finance Party under any Finance Document or of any
guarantee or Secunity taken pursuant 1o, or In connection with, the Finance
Documents by any Finance Party,
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14.7

14.8

15

16

16.1

16.2

{d) to exercise any nght of set-off against any Obhgor, and/or
{e) to ctaim or prove as a creditor of any Obligor in competition with any Finance Party
Additional Secunty

Thus Debenture 1s in addition to, 1s not in any way prejudiced by and shall not merge with any
contractual nght or remedy or other Security now or in the future held by or avatlable to any
Finance Party

New accounts

If any Finance Party receives notice (actual or otherwse) of any subsequent Secunity over or
affecting all or any of the Secunty Assets it may open a new account or accounts with each
Borrower and, if it does not do so, it shall nevertheless be treated as if it had done so at the
time when it receved or was deemed o have received notice of that subsequent Security,
and as from that tme all payments made by a Borrower to that Finance Party

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

(b) shall not operate to reduce the Secured Liabilibes at the time when the Finance Party
received or was deemed to have received such notice

Tacking

For the purposes of section 94(1) of the Act and section 49(3} of the Land Regisiration Act
2002 the Securnty Trustee confirms on behalf of the Lenders that the Lenders shall make
further advances to the Borrowers on the terms and subject to the conditions of the Finance
Documents.

Further assurance
Registration at Companies House

Each Chargor consents to the registration of this Debenture at Companies House pursuant
to Part 25 of the Companies Act 2006

Application to Land Registrar

Each Chargor consents to the registration against the registered titles specified oppostie its
name n Schedule 2 (Land charged by way of legal mortgage) of

(a} a restniction in the following terms

"No disposition of the registered estate by the propnietor of the registered estate or by
the proprietor of any registered charge, not being a charge registered before the entry
of this restriction 1s to be registered without a written consent signed by the proprietor
for the tme being of the charge dated ** [date of Debenturs] in favour of
Lioyds Bank plc referred to in the charges register or their conveyancer (Form P)",
and

(b} a notice that the Lenders are under an obfigation to make further advances on the
terms and subject to the conditions of the Finance Documents
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16.6
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Further action

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

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

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

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

{d) facifitate the realisation of all or any of the Security Assets or the exercise of any
rights, powers and discretions conferred on the Security Trustee, any Receiver or any
administrator in connection with all or any of the Security Assets,

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

Each Chargor covenants that, on the date of this Debenture and at all times during the
Securty Period as soon as it receives them (and in any event as soon as the Security Trustee
s0 requests), It shall deposit with the Security Trustee, in respect of ar in connection with the
Secunty Assels

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

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

Registration of Trade Marks
Each Trade Mark Chargor shall

{(a) within ten Business Days of the date of this Debenture, apply to the Comptroller-
General of Patents, Designs and Trade Marks to register the charge created by
Clause 3 8 {Intellectual Property) pursuant to the provisions of section 25 of the Trade
Marks Act 1994, and

{b) pay all fees necessary io make the registrations required to be made under
paragraph (2) before the latest ime provided for payment

Each Trade Mark Chargor acknowledges the nght of the Security Trustee, or any duly
authortsed agent of the Secunity Trustee, to apply to the Comptroller-General of Patents,
Designs and Trade Marks to register the charge created by Clause 3 8 {Infellectual Property)
pursuant to the provisions of section 25 of the Trade Marks Act 1994 on or after any failure by
the relevant Chargor to register the charge pursuant to Clause 16 5 1{a)

L.aw of Property (Miscellaneous Provisions) Act 1994

The covenant set out in section 2{1)(b) of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to the provisions set out in this Clause 16
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17

18

18 1

18 2

19

Power of attorney
Each Chargor irrevocably and by way of security appoints each of
(&) the Security Trustee,

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

() any Recelver,

Jjointly and severally as the Chargor's attorney, in the Chargor's name, on its behalf and in
such manner as the attorney may in its or his absolute discretion think fit foliowmg the
occurrence of an Event of Default or following the failure by the Chargor to comply with a
request from the Securty Trustee, to take any action and sign or execute 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 Secunty Trustee or any
Receiver, to ratify and confirm all such actions taken and documents signed or executed

Currency

The Spot Rate

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

Conversion of moneys received

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

Discharge of Security

Upon the rrevocable and unconditonal payment and discharge n full of the Secured
Liabilities, the Security Trustee shall, unless any thwrd party has any subrogation or other
nghts in respect of the Security created by this Debenture at that ime, or shall procure that its
appointees will, at the request and cost of the Chargors

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

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

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

The Chargors shall promptly on demand pay the Secunity Trustee the amount of all costs and
expenses (including legal fees) reasonably incurred by it in connection with the negotiation,
preparation, prninting and execution of this Debenture

20.2 Amendment costs

If any Chargor requests an amendment, waiver, consent or release of or in retation to this
Debenture, the Chargor shall, within three Business Days of demand, reimburse the Security
Trustee for the amount of all costs and expenses (including legal fees) reasonably incurred by
it in responding to, evaluating, negotating or complying with that request or requirement

20.3 Enforcement costs

The Chargors shall, within three Business Days of demand, pay to the Security Trustee or
any Receiver the amount of all costs and expenses (including legal fees) incurred by the
Secunty Trustee or any Recewer 1n connection with the enforcement of, or the preservation of
any rights under, this Debenture or the investigation of any possible Default

21 Additional Chargors

211 Delivery of Securnity Accession Deed

2111 The Parent may request that any Subsidiary (the New Chargor) becomes a Chargor
2112 The New Chargor shall become a Chargor if

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

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

21.2 Repetition of representations

Dehivery of a Secunty Accession Deed constitutes confirmation by the New Chargor that the
Repeating Representations are true and correct to the extent applicable to it as at the date of
delvery as if made by reference to the facts and circumstances then existing

22 Notices
221 Communications in writing

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

22.2 Addresses

2221 The address and fax number (and the department or officer, if any, for whose attention the
communication s to be made) of each party for any communication or document to be made
or delivered under or In connection with this Debenture 1s that identified with its name below
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2222

223

2231

2232

224

2241

2242

or any substitute address, fax number or department or officer as either party may notify to
the other by not less than five Business Days' notice

The addresses referred to 1n Clause 22 2 1 are
(a) The Parent

124 Sloane Street

London

SW1X 8BW

Attention Stuart Roberts
Fax 020 7591 1650

(b) The Security Trustee
Lioyds Bank plc
10 Gresham Street
tondon EC2V 7AE
Attention Paul Morales and Joe Thomas
(©) Each Original Chargor
As set out oppositte its name n Schedule 1 (Ongnal Chargors)

Delivery

Any communication or document made or defivered by one person to another under or in
connection with this Debenture will only be effective

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

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

addressed to it at that address,

and, f a particular department or officer 1s specified as part of its address details provided
under Clause 22.2 {Addresses), if addressed to that department or officer

Any commurication or document to be made or delivered to the Secunty Trustee will be
effective only when actually recewved by the Security Trustee and then only f it 1s expressly
marked for the atiention of the department or officer identfied in Clause 22 2 2 (or any
substitute department or officer as the Secunity Trustee shall specify for this purpose)
English language

Any notice given under or In connection with this Debenture must be in English

All other documents provided under or in connection with this Debenture must be

(a) in English, or
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23

231

23.2

24

25

26

27

28

28 1

{b) if not in English, and if so required by the Secunty Trustee accompanied by a certified
Enghsh transiation and, in this case, the English transiation will prevail uniess the
document 1s a constitutional, statutory or other official document

Calcuiations and certificates

Accounts

in any Iiigation or arbitration proceedings arnising out of or In connechion with this Debenture,
the entries made 1n the accounts maintained by the Security Trustee or any other Finance
Party are prima facre evidence of the matters to which they relate

Certificates and determinations

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

Partial invalidity

If, at any tme, any proviston of this Debenture 1s or becomes iliegal, invalid or unenforceable
in any respect under any law of any jurisdiction, neither the legaltty, validty or enforceability of
the remaining provisions nor the legaiity, validity or enforceability of such provision under the
taw of any other junsdiction will in any way be affected or impaired

Remedies and waivers

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

Amendments and waivers

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

Counterparts

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

Governing law and enforcement
Governing law

English law governs this Debenture, its interpretation and any non-contractual obhigations
ansing from or connected with it
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28.2  Junsdiction

28.2 1 The courts of England have exclusive jurisdiction to settle any dispute ansing out of or in
connection with this Debenture (including a dispute regarding the existence, valdity or
termination of this Debenture) (a Dispute)

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

28 2 3 This Clause 28 2 is for the benefit of the Security Trustee and the other Finance Parties only
As a result, nether the Secunty Trusiee nor any other Finance Party shall be prevented from
taking proceedings relating to a Dispute in any other courts with junsdiction  To the extent
allowed by law, the Security Trustee and the other Finance Parties may take concurrent
proceedings In any number of junsdictions

Executed as a deed and delivered on the date appeartng at the beginning of this Debenture.
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Schedule 1 — Original Chargors

Name of Chargor

Pacific investments Limiied

Pacffic Leisure, Entertainment &

Media Limited

The General Property Investment

Company Limited

Beckwith Capttal Investment Limited

Beckwith Capital Development

Limited

Pacrfic Healthcare Limited

SHIS/CGA/54995 00276/30783493 10

Reg:stered number (or

equivalent, If any)
04384561

03252684

02910783

04165803

02880200

03343931

Notice details

*

Address

Facsimile

Attention

Address

Facsimile

Attention

Address

Facsimiie

Attention

Address

Facsimile

Attention

Address

Facsimile

Attention

Address

Facsimile

Attentron

124 Sloane Street
London

SW1X SBW

D20 7581 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BwW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
Londen

SW1X 98w

020 7591 1650

Stuart Roberts
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Name of Chargor

Odyssey Venture Partners Limited

Lennox Gardens Properties Limited

Red River Capital Limsted

Beckwith Asset Management

Limited

Pacrfic Capital Partners Limited

Pacific investments Management
Limited
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Registered number (or

equivalent, if any)

03913139

07542104

02887049

02924548

02848777

01722436

Notice detalls

Address

Facsimile

Attention

Address

Facsimile

Aftention

Address

Facsimile

Attention

Address

Facsimiie

Aftenticn

Address

Facsimile

Attention
Address

Facsimie

Attention

124 Sloane Street
London

SW1iX 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SWiX 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SwW1X 98w

020 7581 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BW

020 7591 1650
Stuart Roberts
124 Sloane Street
London

SW1X 9BW

020 7591 1650

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

Part 1~ Registered Land

None

Part 2- Unregistered Land

None
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Schedule 3 — Shares

Name of Chargor Subsidiary

Pacific Investments Pacific investments

Limited Management Limited
{company number
01722436)

Pacific Leisure,
Entertainment & Media Pty Limited {(company
Limited number 092862354)

OLV 2 Limited (company

number 04774723)

Law 2162 Limited
{(company number
03998829)

The General Property
Investment Company
Limited

SHJS/CGAJQ54395 00276/30783483 10

of shares

Frontiers Group Australasia

Trnity Lake Corporation Inc

Number and class Details of nominees (if any)
holding iegal title to shares

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

3,450,000 Ordinary
shares of £1 each

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

102,273 A Ordinary
Shares of AUD$0 001

34,095 B8 Ordinary
Shares of AUD$0 001

10,000 Ordinary
shares of £1 each

10 Deferred shares of
£1 each

60 Ordinary B shares
of £1 each

50 Ordinary C shares
of £1 each

830 A Special
Ordinary shares of 10
pence each

25 Ordinary D shares
of £1 each

25 Ordinary £ shares
of £1 each

670 Ordinary Shares
of §1 each
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Beckwith Capital
investment Limnited

Pacific Healthcare
Limited

Beckwith Capital

Development Limited

Pacific investments {Asia)

Limiied

Pacific Asia1LP

Pacific Capital South East
Asia {company number

0105549136511)

Red Ruver (Ireland) Limited

(company number
08483548)

Beckwith Capital
Development Limited
(company number
02880200)

PHL 2 Limited {company

number 04774708)

Red Rwver Capital Limited

{company number
02887049)

Beckwith Asset
Management Limited
(company number
02924548)

Puma Asset Management
Limiied (company number

02899070)

Red Rwer Capital LimitedLennox Gardens

Properties Limited
(company number
07542104)
EuropaGenPar LLC

EuropaGenPar LP

Pacific Capital Partners
Limited (company number

02849777)
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6,000 common
shares of USD 1
each

Capital interest

4,900 Ordinary
Shares of THB 10
each

4,000 Ordinary
Shares of £1 each

212,500 Ordinary
shares of £1 each

3,000 Ordinary
Shares of £1 each

1,000 Ordinary
shares of £1 each

91,000 Ordinary A
shares of 1 pence
each

1 Ordinary share of
£1

1 Ordinary share of
£1

Capital interest
Capital interest

680,000 A Ordinary
Shares of £1 each

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

Lennox Gardens

Properties Limited

Pactfic Investments
Management Limited

Beckwith Investment
Management Limited
{company number
01678485)

Law 5187 Limited
{company number
08064988)

Law 5188 Limited
{company number
08065799)

Pacific Leisure,
Entertainment & Media
Limited {(company number
03252684)

Pacific and York Ltd.
{company number
04452957}

Pacific Foreign Exchange
Ltd (company number
07814670)

The General Property
Investment Company
Limited (company number
02910783}

100,000 Ordinary
shares of £1 each

1 Ordinary share of
£1

1 Ordinary share of
£1

2 Ordinary shares of
£1 each

15,001 Ordinary
shares of £1 each

1 Ordinary share of
£9 .

2,500,000 Preference
shares of £1 each

1 ordinary share of £1

Beckwith Capital Investment 212,501 Ordinary

Limited (company number
04165903)

Pacific Healthcare Limited
(company number
03343931)

Odyssey Venture Partners
Limited (company number
03913139)

GPIC Holdings BV
(company number

33135933)

Redwood NCM LL
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shares of £1 each

2 Ordinary shares of
£1 each

2 Ordinary shares of
£1 each

406 ordinary shares

Capital interest
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Schedule 4 — Form of notice for Assigned Agreements

To

Attention

Date

Dear Sirs

[On relevant Chargor's notepaper |

[insert name and address of counterparty]

bl

¥

Notice of assignment

1

SnedrCGANDaT95 0027030783483 10

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

We notify you that

(a)

{b)

{c

(d)

under a debenture dated ** between, among others, us and Lloyds Bank
pic {the Security Trustee) we have assigned to the Secunty Trustee for the benefit of
ttself and certain other banks and financial institutions (together with the Secunty
Trustee, the Secured Parties) all our right, title and interest in and to, and all benefits
accruing under, the Agreement as security for certain obligations owed to the Secured
Parties,

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

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

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

We request that you

(a)

(b)

(c)

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

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

give the Secunity Trustee not less than 30 days' wntten notice of your terminating the
Agreement




4 Please sign and return the enclosed copy of this notice to the Secunity Trustee (with a copy to
the Chargor} to confirm that you

(a) agree to the terms of this nohice and to act in accordance with 1ts provisions,

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

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

5 The provisions of this notice are governed by English law

Yours faithfully

for and on behalf of
linsert name of Chargor]

Copy to Security Trusiee
[On acknowledgement copy]
To Lloyds Bank pic

Copy to [insert name and address of Chargor]

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

for and on behaif of
[insert name of counterparty]

Date -
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Schedule 5 — Form of notice for Insurances

[On relevant Chargor's notepaper |

To - [insert name and address of insurance company)
Attention -

Date -

Dear Sirs

Notice of assignment
1 We refer to the ™* [specify the relevant insurance policy) dated =~
between us and you (the Poiicy)

2 We notify you that

{2} under a2 debenture dated ** between, among others, us and Llovds Bank
plc {the Security Trustee) we have assigned to the Security Trustee for the benefit of
itself and certan other banks and financial institutions {together with the Secunty
Trustee, the Secured Parties} all our nght, title and interest in and to, and all benefits
accruing unaer, the Policy as secunity for certain obligations owed to the Secured
Parties,

{b} we may not agree to amend or terminate the Palicy wathout the pnor written consent
of the Secunty Trustee,

(c) unti! you receve written nohice to the contrary from the Secunty Trustee, you may
continue to deal with us In relation to the Policy and credit all moneys te which we are
entitled under the Policy to the fotlowing account in our name ™ [insert
detaiis of account] After receipt we will cease to have any nght to deal with you 1n
relation to the Policy and from that time you should deal only with the Secunty
Trustee, and

(d) you are authonsed to disclose information relating to the Policy to the Secunity
Trustee on request

3 We request that you
{a) after receipt of written notice in accordance with paragraph 2(c), ensure that all
moneys to which we are entitled under the Policy are credited to the account of the
Security Trustee specified in that notice (and are not pad to us),

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

{c) give the Secunity Trustee not less than 30 day's written notice of your terminating the
Policy or allowing the Policy to lapse

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

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

(c) have not claimed or exercised, nor do you have any outstanding right to ctaim or
exercise agamst the Chargor, any nght of set-off, counter-claim or other night relating
to the Policy

5 The provisions of this notice are governed by English law

Yours faithfuily

for and on behalf of
[tnsert name of Chargor]

Copy to Security Trustee

[On acknowledgement copy)

To Lloyds Bank pic

Copy to Pacific Investments Limited on behalf of all the Chargors

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

for and on behalf of

[insert name of insurance company}

Date b
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Schedule 6 - Form of notice for Derivative Contracts

[On relevant Chargor's notepaper )

To - [insert name and address of counterparty]
Attention **

Date b

Dear Sits

Notice of charge

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

2 We notify you that
{a) under a debenture dated ** between, among others, us and Lloyds Bank
plc (the Security Trustee) we have granted to the Secunty Trustee for the benefit of
itself and certain other banks and financial institutions (together with the Secunty
Trustee, the Secured Parties) a fixed charge over our rnght to receive all moneys

payable under the Agreement as security for certain obligations owed to the Secured
Parties,

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

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

3 We request that you

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

(b) give the Security Trustee written notice of any breach of the Agreement as soon as
you become aware of it, and

{c) give the Security Trustee not less than 30 days’ written notice of your terminating the
Agreement

4 Please sign and return the enclosed copy of this notice to the Security Trustee (with a copy to
the Chargor) to confirm that you

(a) agree to the terms of this notice and to act in accordance with its provisions, and
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(b) have not received notice that the Chargor has assigned its nghts under the
Agreement to a third party or created any other interest {whether by way of security or
otherwise) in the Agreement in favour of a third party, and !
5 The prowvisions of this notice are governed by English law

Yours faithfully

for and on behalf of
[insert name of Chargor]

Copy to Securnty Trustee

[On acknowledgement copy]

To Lioyds Bank pic

Copy to [insert name and address of Chargor]

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

for and on behalf of
[insert name of counterparty]

Date **
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Schedule 7 — Current Accounts

Name of Chargor Account bank

Pacific Leisure,
Entertainment &
Media Limited

Lennox Gardens
Properties Limited

Red River Capital
Limited

Pacific Capttal
Partners Limited

Pacific Investments
Management Limiied
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Account number

Page 43




Schedule 8 — Forms of letter to and from the Account Bank

Part 1 - Notice to Account Bank regarding the Controlled Account(s)
[On relevant Chargor's notepaper )

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

To i [insert name and address of Account Bank]

Date b

Dear Sirs

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

plc (the Debenture)

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

We are writing to give you notice of certain rnights 1n respect of the Controlled Account that we have
granted to Lloyds Bank plc in its capacities (as applicable) as agent and security frustee for certain
banks and financial wstituhions (the Bank)

Under the Debenture we have fcharged by way of fixed charge in favour offfassigned absolutely to]
the Bank all amounts standing ta the credit of the Controlled Account from time to time (the Deposit)
and all of our nght, title and interest in, and relating te, the Controlled Account

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

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

{a) to disclose to the Bank any information relating to us, the Controlled Account and the Deposit
which the Bank may from time to time request you to disclose to it,

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

(c) to pay or release all or any part of the Deposit, and generzally to act in relation to the Deposit,
only m accordance with the wiitten instructions of the Bank,

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

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

The mstructions and authonsations contamed n this letter may not be revoked or vaned without the
written agreement of the Bank

This letter is governed by English law

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

Yours faithfully, .

for and on behalf of ** [Chargor]

copy Lloyds Bank plc
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Part 2 - Notice to Account Bank regarding the Holding Accounts
[On relevant Chargor's notepaper ]

{This form of notice 1s drafted on the basis that the relevant Chargor has a single Holding Account  If
any Chargor has more than one Holding Account, make appropriate drafting adjustments Delete this
note and any other square bracketed notes in #talics below before the notice is signed by the Chargor
and sent to the Account Bank | )

To bl [insert name and address of Account Bank]

Date b

Dsar Sirs

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

pic (the Debenture)

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

2 We are writing to give you notice of certain nghts in respect of the Holding Account that we
have granted to Lloyds Bank plc In its capacities (as applicable) as agent and secunty trustee
for certain banks and financial institutions (the Bank)

3 Under the Debenture we have charged by way of floating charge to the Bank all amounts
standing to the credi of the Holding Account from time to time {the Deposit) and all of our
right, titie and interest in, and relating to, the Holding Account

4 We notify you that

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

(b) after you have received notice from the Bank under paragraph & below we may not
withdraw any moneys from the Holding Account without first obtaining the pripr

written consent of the Bank,

(c} there 1s a prohibition in the Debenture on the creation of any further security interest
over the Holding Account, and

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

5 After you have recewved notice from the Bank under paragraph 6 below, we rrevocably
authonse and instruct you to

{a) hold all maneys from time to time standing to the credit of the Holding Account to the
order of the Bank, and

SHJSICGAJL54895 00276/30783493 10 Page 46




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

6 By counter-signing this notice the Bank confirms that you may accept instructions from us to
make withdrawals from the Holding Account (without prejudice 10 any restrictions on our nght
to make such withdrawals under the Facility Agreement referred to in the Debenture) until
such time as the Bank shall notfy you (with a copy to us) in writing that #s permission s
withdrawn

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

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

This letter 1s governed by Engitsh [aw

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

Yours faithfully,

[Chargor]

Lioyds Bank plc
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Part 3 - Notice to Account Bank regarding the Current Accounts

To

Date

[On relevant Chargor's notepaper |

[insert name and address of Account Bank]

-t

Dear Sirs

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

1

We refer to the follows accounts we hold with you, as they may from time to tme be re-
designated or re-numbered

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

(b) e
(the Current Accounts)

We are writing to give you notice of certain rights in respect of the Current Accounts that we
have granied to Lioyds Bank plc in its capacities (as applicable) as agent and security trustee
for certain banks and financial institutions (the Bank)

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

We notify you that

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

(b) there 15 a prohibstion tn the Debenture on the creation of any further Security Interest
over any Current Account, and

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

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

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

(b) pay all or any part of those moneys to the Bank (or as it may direct) promptiy
following receipt of written instructions from the Bank to that effect
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6 By counter-signing this notice the Bank confirms that you may accept instructions from us to
make withdrawals from each Current Account (without prejudice to any restnctions on our
night to make such withdrawals under the Facility Agreement referred to in the Debenture)
until such time as the Bank shall notify you {(with a copy to us) in writing that its permission 1s
withdrawn

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

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

This letter 1s governed by English law \

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

Yours faithfully,

{Chargor]

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

[On Account Bank's nofepaper]

[When preparing the form of acknowledgement letter to aftach to a notice, delete/amend the
references to "[Controlied AccountjfHolding Account]{Current Accounts]” below as appropriate
depending on the Account(s) to which the nofice refers Delete this note and any other square
bracketed notes in italics below before the form of acknowledgement 1s sent to the Account Bank }

To b [insert name and address of Security Trustee]

Attention b

Date "

Dear Sirs

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

plc (the Debenture)

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

Waords defined in the Notice have the same meaning i this letier
We confirm that

(a) we acknowledge receipt of the Notice and accept the authornsaiions and instructions
contained in the Notice and we undertake {o comply with ifs terms,

{b) we have not received notice of

0 any other assignment of or encumbrance over [the Controlled Accountfjthe
Holding Accountfiany Current Accountsj or [theffany] Deposit, or

n any interest, claim or right Iin or to them by any third party,

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

{a) we do not, and will not, hold or otherwise have the benefit of any security interest or
other encumbrance over fthe Controlled Accountfithe Holding Accountffany Current
Accounts] or fthelfany] Deposit] other than in our capactty as Security Trustee for the
Finance Parties referred 1o in the Debenturef, and

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

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

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

0] at the time of exercising that right, we are a Finance Party (as that term
applies in the Debenture),

() we exercise that night in respect of an obligation which purports to be secured
under the Debenture, and

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

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

Yours faithfully,

for and on behalf of ™ [Account Bank]

copy [Chargor)
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Schedule 9 — Trade Marks

Part 1 - Trade Marks

Propnetor Trade Mark Class{es) Registration number

None

Part 2 - Trade Mark Applications

Proprnietor Mark Class(es) Application number Filing date

None
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Schedule 10 — Form of Security Accession Deed

Security Accession Deed

Dated

Between

(1)

{2

(3)

i

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

Pacific Investments Linuted, a company incorporated under the laws of England and Wales
with regestered number 04384561 (the Parent) for itself and as agent for and on behalf of
each of the existing Chargors, and

Lloyds Bank plc as trustee for itself and the Finance Parties (the Secunty Trustee)

Recitals

This deed 1s supplemental to a debenture dated ** between, the Parent, the Chargors
named in it and the Secunty Trustee (as supplemented and amended from time to time, the
Debenture)

This deed witnesses

1

11

1.2

Definitions and interpretation

Definitions

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

The principles of construction set out in clause 1 2 (Consfruction) of the Debenture shall apply
to this Deed, inscfar as they are relevant to i, as they apply 1¢ the Debenture

Accession of New Chargor

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

Creation of Securty

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

provided that

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

{c) the Controlied Accounts charged by way of [fixed charge][assignment] shall include
those set out In Schedule 3 (Accounts),

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

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

4 Consent of existing Chargors

The existing Chargors agree to the terms of this Deed and agree that its executon will in no

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

each of them tn) the Debenture

5 Notices

The New Chargor confirms that its address details for notices m relation to the Debenture are

as foliows

Address =

Attention b

Fax e
6 Law

This Deed 1s governed by English law

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

Schedule 1 - Land

Schedule 2 — Shares

Schedule 3 — Controlled Accounts
Schedule 4 — Assigned Agreements

Schedule 5 - Insurances

SHJS/CGA/D54995 00276/30783483 10 Page 54




Signatories to Security Accession Deed

New Chargor

Executed as a deed by

b [New Chargor]
acting by two Directors or

one Director and its Secretary

Parent

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

Secunty Trustee

Executed for and on behalf of
Lloyds Bank plc
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Director

Director/Secretary

Director

Director/Secretary
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Schedule 11 — Additional Powers of Receiver

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

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

Security Assels or any estate or interest in any of them

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

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

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

8 To acquire, renew, extend, grant, vary or otherwise deal with such easements, servitudes,
nghts, privileges andlor hicences as the Secunity Trustee or a Recewver considers expedient

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

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

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

12 To exercise, observe and perform for and on behalf of the Chargor any or all of the powers,
obligations or duties conferred or imposed on any owner or occupier of property (whether as
landlord and/or tenant) at common law or by statute (inciuding the Landlord and Tenan Acts
1927 to 1988, the Landlord and Tenant (Covenants) Act 1995, the Rent Act 1977, the Town
and Country Planning Act 1990, the Planning {Listed Buildings and Conservation Areas) Act
1990, the Planning (Hazardous Substances) Act 1990, the Town and Country Planning
{Scotland) Acts, the Public Health Act 1938, the Control of Pollution Act 1974 the Water Act
1989 and the Environmental Protection Act 1990)

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

15

16

17

18

19

20

21

22

23

24

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

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

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

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

(a) taking a conveyance, transfer, assignment, assignation or iease of or other interest in
any Security Asset, and/or

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

in any case where 1t 1s desirable or convenient to do so and/or in connection with or for the
furtherance of all or any of the powers contained in this Debenture as the Securty Trustee or
the Receiver may consider expedient

To construct or complete any buillding (whether or not it i1s In accordance with the
development planned or being carried on at any Land) and any roads, access ways and
services and generally to develop the Land 1n such manner as the Security Trustee or the
Receiver may consider expedient

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

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

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

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

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

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

To agree any vaniation, modification or determination of any existng deeds or agreements
and enter intoc make or obtain any new agreements, deeds or bonds which the Securty
Trustee or Recetver cansiders may be necessary or desirabie
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25

26

27

28

28

30

31

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

To dedicate any part or parts of the Land as a highway where to do so I1s desirable in order
that the Land may more conveniently be developed

To make any change or arrangement as to boundaries with adjoining owners and neighbours
so0 as to resolve any dispute or to faciitate development

Provided this does not result In a breach of the terms of the headleases or any occupational
lease, 1o effect and matntain insurance policies {(whether against fire and other physical risks,
loss of rent or third party or public liability, or structural or tatent defect, or for other indemmty
or otherwise) and to make, prove, negotiate, adjust or enforce any claim on any poiicy
whether effected by the Chargor or the Secunty Trustee or the Receiver

To take, defend, appeal or otherwise join In any proceedings (including any arbitration or
determination of any issue or dispute by an independent expert) concerning or incidental to
the Secunity Assets or to any of the powers set out in this Schedule

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

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

The Parent

Executed as a deed by
Pacific Investments Limited
acting by a

director in the presence of

STUART ROBERTS

GAVIN DUNNE

Signature of witness
Name of witness g@\ﬂ?\) Do

Address

The Onginal Chargors

Execuied as a deed by STUART ROBERTS
Pacific Investments Limited
acting by a

director in the presence of

Signature of witness !ﬂw
Name of witness @%’O

Address

GAVIN DUNNE
n

NS
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Executed as a deed by

Pacific Leisure, Entertainment
& Media Limited

acting by a

director in the presence of

)
)
)
)
)

GAVIN DUNNE
Signature of wiiness

Name of withess G’H\IDO \3-9‘“3&

Address

Executed as a deed by

The General Property
Investment Company Limited
acting by a

director in the presence of

)
)
)
)
)

GAVIN DUNNE
Signature of witness

Name of witness G“%’I{Q DA E

Address

SHJS/CGAJD54935 00276/30783493 10

STUART ROBERTS

STUART ROBERTS
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Executed as a deed by ) STUART ROBERTS
Beckwith Capital investment Limited )
acting by a )
director In the presence of )

GAVIN DUNNE
Signature of witness
Name of witness @(4\):[33 )OM NE.
Address

STUART ROBERTS

Executed as a deed by

Beckwith Capital Development Limited
acting by a

director In the presence of

)
)
)
)

GAVIN DUNNE
Signature of witness

Name of witness G%fo :&)\D!Q'OQ

Address
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Executed as a deed by
Pacific Healthcare Limited
acting by a

director 1n the presence of.

GAVIN DUNNE
Signature of witness

Name of witness g'%u?n') AJO[OE

Address

A

Executed as a deed by

Odyssey Venture Partners Limited
acting by a -

director in the presence of

)
)
)
)

GAVIN DUNNE

Signature of witness

GHDN

VATV

Name of witness

Address
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STUART ROBERTS

STUART ROBERTS
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Executed as a deed by
[ennox Gardens Properties Limited

acting by a
director 1n the presence of

GAVIN DUNNE
Signature of witness

Name of witness G‘U‘UDD 1}-}00&

Address

STUART ROBERTS

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

director in the presence of

STUART ROBERTS

)
)
)
)

GAVIN DUNNE

Signature of withess

ta MNE

Name of witness

Address
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Executed as a deed by )
Beckwith Asset Management Limited )
acting by a )
director in the presence of )

GAVIN DUNNE

Signature of witness

Name of witness Gﬂ\&;@ M%

Address

Executed as a deed by

Pacific Capital Partners Limited
acting by a

drrector in the presence of

)
)
)
)

GAVIN DUNNE

Signature of witness

Cbmd DOVE

Name of witness

Address
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STUART
ROBERTS

Executed as a deed by
Pacific Investments Management

Limited acting by a
@Q Do

director i the presence of

GAVIN DUNNE

Signature of witness

Name of witness®

Address

The Security Trustee

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

Pacific Investments Management
Limited acting by a

director in the presence of

Signature of witness
Name of witness*

Address

The Security Trustee

Signed for and on behalf of
Lioyds Bank pic
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PAUL BROOKS
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