Companies House

MRO1 e

Registration of a Charge

Company name: GTlI RECRUITING SOLUTIONS LIMITED
Company number: 03977847

XE6LSNT2G

Received for Electronic Filing: 22/12/2017

Details of Charge

Date of creation:  19/12/2017

Charge code: 0397 7847 0003

Persons entitled: BARCLAYS BANK PLC

Brief description: NOT APPLICABLE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3977847

Charge code: 0397 7847 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th December 2017 and created by GTI RECRUITING
SOLUTIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 22nd December 2017 .

Given at Companies House, Cardiff on 28th December 2017

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

~ Dated 2017

- : GRGUF‘ GTI LTD :
GTI REGRUITING SOLUTIONS LIMITED
' . GTIMEDIALTD
TARGET (GT!) ACQUISITIONS LIMITED
: INSPIRING FUTURES CAREERS LIMITED
(tha Ghargms) '

BARCLAYS BANKPLC
 {the Lender)

DEBENTURE
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EXECUTION VERSION. -

2017

Thig Debenture is made on-
:3_Betwaen |
(‘I) . The Entlties hsféd in Sc’hedule 1 (Chargnrs} (tagatharthe Chargors and each a Chargar) and
: t2) Earclays Banic PLC as iand@r (the Lender)
“ltis agreaﬁ -
1 : .:D'eﬁni't'i'm.ﬁs -aﬁﬂ .Intér';ﬁ;ré't'élftifbn.::
";j.efin:'itiﬁn# -

- Tetms defined in- the Facllltles Agfaament shal lnfess ctherWIse def:ned in thls Debenture_ _
“havethe same maanmg whan Used in'this Debenture ar any Mortgage {as definad below) and '
in addxtmn

- Acceunt meaﬁs &Ny t:radlf balance fram thme ta tima-on any “aecount opened or mamtalned %:ay-_
R Chargor with the Lender & any othér ﬁnanma;i institution (and any replacement acmunt nr-'
_ subdwnsmn or subaccount of that accc-unt} and all Refated Rights

_ _Assugned Account hedns any Holdmgﬂccoum and any Mahdamry F're;}aymentﬁccoum (and' -

any renewal or redesignation of such accounts) and any cther Ageount that may from time: to

" Aimie’ be agreed betweeﬂ the Lander and | Chargnr tohe: aﬂ Assrgned Accaunt

Charged lntellea:tual Pmperty HGENS any and a%l intellectual Pmperty uwned by the ralévant _

- Chargor 1 fiow or in the future ;nc:ludmg wﬂheut !lmitaﬂon thcsse rights I|sted in Schedule 7 {Deta:ls;
“of intellec‘tual Pmpeﬁy] ' '

-Ghafged Prmpeny means all the assels and undarta%cmg of the relevant Chargor whnch fmm' o

timia to fima are the subject of the secirity creatad of expressad tu pe-created in favaur of the
Lender by or pursuant to this Debenture anid any Mortgage S -

E Goliateral F«ttghts maans aII nghts pnwers and remedles of the Lencler prowded by‘ ar: pursuan!c'
i '_tu Ehas Beb&nture or any: Muﬁgage or by Iaw

Enforcement Eventmeans the oGeurrents: cf an: Event of Defauit which has re:«sultad ina: HGtIGE'
' being sewed by the Lender under clause 26 19 {A[.:Eﬁfarahﬁn) of the Facmhes Agreement

' Famktses Agreement medns the facaluhes agreement dated an oF amund the- dale ef thIS'- g

Debenmm and frade between the Chargars and the Lender

B Fmance--ﬂuauments h-as.- 'the -meamng gﬁwen in fhe 'F.ac1I;t=res ﬁgr’eanﬁé'nif

[nsurance Policy means any pehcy of insurance. (mcludmg sze msuranm or. assuranca} in

E which 2 Chargar may fram tzme to tzme have an interest

: Intrameup Lnan means any haan by a Ghargar as Iender ta any ather member crf the Ba’oupﬁ '
88 bcfi’ﬂW@i‘ : : :

o _In--uest-men_ts means:

g _."{_ia}. L any séucks shares de%:aentsures seaurliles and cerhfmates of depomt (but ot mcludmg. :

the Shares),

‘IB-"l?-ﬁdi‘l‘i?ﬂ_é)'iS'Sf)?_Z?ﬂdﬁ i i



“EXECUTION VERSION -
By all i:n'terestsfih-'étillé‘n?ti\ie mvestmam schemes -'a?'nd _

__.{c}?' o aIF warrants optlcms and ather nghts to subsr:;nb& Gr acqmre any af fhe mvestments
' described in () and { b)

in each case whether held dlrectly by or ’m the urder nf a Ghargor or by any trustee notiines;
'faducuary ot ciearanne systern oty its. behalf and all Related Rights (mcluding all. nghts agamst
any such trustes, nommee ﬁdumary of clearanice syste.m) : :

.I\ﬂanetary Giasms means any book and 9ther debts and manetary claims (other than Accounts)_ .

- owing t & Chargor and any proceeds of such debts and claims (including any claims or sums - o

o of maney derwmg from or in: ralailr;:n ta ary Intellectual Property, any Investmerit, the pruceads._ '
-6f any Insurance Policy,; any court order or Judgment ainy_contract or agreement to which-a
L Chargo{ is a party Afid any ather asse%s proper[y, nghts of undeﬂaklng ofa Chargar}

_ _Mcrtgage mesans & morﬁgaga o iegal charge in respect of ail or atiy par& of the Real F’mpa,wrty
in-accordance with {;Iause 8 (Furﬁher Assuranc:e) substantlal y nthe farm of Schedu!e 8 {Fmrm_
ot Legal Martgage) '

Natice of Assrgnrnerﬁ eans a nutsce of asmgnmﬁn{ in substantaally the. form set aut in
: Schedule 3 (Forms of Natice ‘of Asssgnment) Schedule 4 {Form of Notice of: Asslgnmem of-
: Acwum} of Schedule 5 (Farm of Naﬂce of Asglgnmen‘é of SDEGIfIG Contrast) '

- Real Froperty feans:

' {;é)'_ -any freehafd !easehoﬁd or |mmovable pr@perty (mcludmg the freehold and kﬁ.aseha[d'__ .
' - prﬁperty in England and Wales spec ffed m Schedule Z (De‘iaxls m‘ Real ?mperly)) and

{b) g any: bulfdmgs fndures 1'“ itlngs ﬁxed pian‘% of machmery from time tu ‘ilme srtuated oot -
: formmg part uf such freehnld or leasehald property :

and zncludea all Related nghts

: Hecewar feans a receiver of ret:ewer aru:l manager o {where permitteﬂ by aw) adm stratwe :
receiver of the whale or-any part of the Charged Prcperiy and thal term \mli mclude any
appmntee made dnder& jomf: andfor geverat apmmiment '

' ;Rélatad Rig-hts-means -|n rela*{rcn -I;o.-aﬂy :asset. '
:{a‘}' . the proceeds. of 5ale e:f a!l 6 any part mf that assat

;(b)_.__ Coall rlghts tirder any hcence agreement for sale or agraemant fnr Iease in respem of thai
- asset . :

eyl rlg'h{'is pswars benefits, - claims, c:untracts warranties, reamedles secunigg
-_-guarantees. ndemmues ar coverlanls far t%tle in: respect of that asset and '

:g_('d) S -arly momes ar%d proceeds pald or payab!e in raspec:t mf that asset

:Secumd Ghllgatmns means -all e:nblsgatmns covenanted to be dscharged by & Ghargar in |
. :clause 2 1 (Cmuenani o Pay) '

- Seciired Parties me'a:ﬁ's tha_L_éﬁti_e_r, any Receiver or Delegate

C AR VAT 2R o



| Execumm VERSION - -

. _Shares meane all of the shares listed in Schedule 1C1 {Shams} aid a I of the shaa’es in lhe capﬁa% _
-of aty other limited lighility mmpany Incmparateci in ‘England and Wales, n eac:h case held by. '
- ta the prlsr cr o behalf ofa Chargnrfro;m tsme tu timg

' _"-Spectfm-C{;ntractsmeans .aﬂy Hedgmg Ag*reemema'and- a‘hy -lntra-:t’éraup- Léahs-

Tangible aneable Pruperty meaﬁs &y plam machmery off;ce aquupment ccmputers

--vehtc[es and alher chisttels (excluding ary for the time being forming parl of-a Chargars stock:- '

' _m ‘trade or wark m prugress} and ali Rela’ted R@h‘{s .
42 . l_nterpretat_mn- '
In this Debenture or, as applicable; any Martgage:

._{;aji L the mles of mter;zrétaimn contamed i clauses 1.2 (Construc;tlon) to 1.4 ("i’hlrd F’arty
C raghts} aof the Famllties Agreement shall apply to the canstruction of this Debenture or
- any Mmgage ; g

) {b) _ _'_'any reference to *fhe Lender a Ghargur er the Se-;:ureﬂ Parties shali be construed SO )
as to” enciude its ar their. (and Ny subsaqUent} SUGEESEOrS and anyf permilted :
iransferess in accardanca wuﬁh lhair respechve interasts; and

ey referencas i ﬂus Debenture tu any clause or Scheduie shall hetoa clause or; schedule ;
o ::c:nntamed in thas Debenture :

:‘E'.'SJ'___ '.Du;alicaﬁﬁﬂ

.Tci the extent that iiﬂe Provisions. of the Debeﬁture dupl:cate thnse mf any Mc:-ri:gage the '
- provisisns of that I‘dlortgage shall prevall ' '

:. 14 B _[}lspasmon osf Prapaﬂy

The terms of the ather Flnance Dacuments and ofany SIGE letters between fhe Parties in velat) un-'
lothe’ Finance Ejacuamenis are mcorporated into-each Finance Documenl to the extent required
_ for any purported dlsposmon of the Real Prr::perty contained in'any Finance Documenl tobea

~valid- dispositior in- gccordance w;th Sentmn 2{ j_ of the Law- of Property (M;scellaneous

Prows ons) Act '5989 ' ' '

15 Incnrporatmn of | pmwsmns mm any‘ Murtgage

: ._-Clauses 1 z{inierpsretailan 5.1 (Funherﬂssurance Genera) E 4(lmplsed Cover:anfs forTstEe} _
T 13 (Enforcement of Security), 14 (Extension and Variation of the Law of P’mperty Act1825), 15 -
_ {(Appairtrient of Receiver or. Administrator); 16 (Powers. of- Receluer) 18 {(Powér of Attorney) :
.-'28 {Governing Law) and 29 ﬁJurfsdmtlon} of this Débenture are mwmorated into any Mortgage
as if esc;ﬁr%sly mcmrparated into- that Morfgage as if referenicés in those clauses to- this.
: Debenture were references to that Mcnrtgage and as if alf references in those clauses to Chargecé
F}mperty wefe reférénces to the assets of each Chargor (as applicable) from time: fo time:
_charged in: favour: of o ass!gned (whether a! Taw: arin aquaﬁy} to the Lender byor- pursuan’c to
bt Mlcrtgage

1.6 "M‘nrtgage

“ltis agreed ihat each Mortgage is supplementai o this Debentiire: .

O 1S00I00AN0TRTEE . 3
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EXECUTION VERSION

Faclhtles Agreement and: Intert:reﬁliur Agreement

‘i the event of any mcanmstency arising betvween: arny of the prmfisicms of this Debenture and

the Facilitizs Agreement and/or the Inteicraditar Agresimient, the provisions t)f the Factl;taes' '

: -Agraement and/or the Intercreditor Agr&ement shasl prevail
Z_ Pa‘yment c’:_f Se«::u‘r_ed '_Obingatmﬂs .
'-Cnvenant to Pay

‘Each Chargor hereby sovenants with the Lender that if shaﬂ dmcharge all ebligatmns as and
“when they fall due and payable in accordance Witi’l its terms, which each Chargor riay at any
-_tlme have ta the Lender (nr any of the other Secured Parties) whatsoever, in any rranner and:
-in-any currency orclrrencies (incl luging without limitation; any obligations incurred pursuam m
ihe Fingnce Documents) whether present o future, actual or contingent.(and whether incurred:
solely or jointty and Whether as principal 6r as surety or in some- other capacity) and each

Chargor shall pay to-the Lender when due and payable: gvery-sum at any time. owing; dug or

incurred by it to the: Lender orany of the other Secured Parties in respect of any such liabilities,
-'pmwded that naither such covenant nor the secunty consﬂtu’ced by this Dabenture or any
.-l\riar‘agage shall exterid to or include any liability or sum which would, butfor this proviso, cause -
guch. covenant or secunty fo be unlawful or pmhmited by any applicablé law: '

interesl: on ilemands

_ -Ef & Chargor fails to pay any SUIm oA the due dats for paymen‘t of that s(m the relevant Ch:argﬁr

_shall pay interest on-any such sum {before and after any judgment ahd to the-extent interest at

& default rate Is not ctherwase bemg paid on such sum) from the date of dernand urtil the date

o of payment calculated ana daily basis at the-rate-determined in acccrdance with the prmnsncms :
oof: clausa 123 (Dafault mterest) of the Famhties Agreemant :

Fixed .Gharges-, As-mgn-ments a_nd -Flﬂatmg-(:harge _

Fixed t:h-afges-

_ ‘Each Chargm* h@rehy charges by wa}; ‘of first flxed c:harge wuih sl title guaraﬁtee {wmh aII
: -_r:.wenams implied therein pursuant tothe Law of Pmperty (Mlscellanemm Provisions) Act 1994
- being subject 1o and qualified by refarence to- the Legal Reservatiors and any Permitted -

Security) in favour of the Lender with the payment and discharge of the Secured Obligations |

(which so faras it relates to tand In England and Walas vasted in each Chargor at the-daté of
- this Debenture shall be a charge by way of legal mortgage), all its: right, title and mterest frcam _
~ time 1g time in and to each of the. fc:l!awmg assels (subject to obtamlng any hacessary consenf_ -
Hfosuch morigage or fixed charge from any th;rd party):

{a). _' the Real P-rc:»p-erty;.__
“(8)  the Tangible Moveaisle Froperty; -
@ the Accounts;

() the Charged Intsliectual Property;

(&) .'-'.-'a;'n_y' qoodwill and fights in relation to ﬁ*ie' uncalled capital of each Ghargg'r;;.

) thelnvestments;

TG GIOTET 24B -4
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_ (g} the: Shares aII dividends, lnteresi and other monies payable in resper;t Df the Shares‘

“and all other Related Rights (whether detived by way. of redemptmn bmnus preference,
mptmn subszltutmn conversmn or atherwme) and

gyl Muneﬁaw a aims other than & any ¢laims whsch are mthérwise subjéét fo & fixed charge

. ot assngnment {at Iaw or m equuty) purgtiarit ta this Debenture ancl all Related Ri ghts

- Asslgnmen“{s

Each Chargar hereby essigns wﬁh Full %atle guarantee (w;th all covenants mphed therein
.'pursuant to:the Law af Property (Miscellanecus: Provisions) Act 1994 being subject to and
qua lified oy the Legal Regervations and any: Permitted Security) to- the Lender as security for
“the: paymant and discharge- of the Secured Dhllgatagns all its raght title and interast from timeto

- +time in and to eachof the folic:wmg assets (subject to: nbiammg any necessary consent i that
"asmgnment from afy: thlrc:l party}

{a) the pracaeds m‘ any lnsurance P‘nlacy aﬁd all Relaiad nghts
(I::«) : all _nghts and :claims: i rsza_lahon :%m -any-Asslgn.ed_ Ac_c_raun_l;:_a_n_d .
(c) each of thie Sg;eclflc Gontracm | |
:Flnatmg Gharge | |

ay _-Ea‘ic’h‘ Chargor hereby: c:h'a"rg'eé with' full title ﬁuéz‘ahf&e (with all covenants imiplied in n

-respect thereto under the Law of Praperty (stcellaneeus Provisions) Act 1994 being
.sul:uect to the Legal Rasarvations‘j m favcmr m‘ the Lander wﬁh the payment andi
L :futurse asaets and indertaking, other than any asset WE‘I?GH is sﬁua&ed in Esngland zmd.
o Wales and whichis val;dly ang effentwe?y charged under the taws of England and Wales: .

© by way of fixed chargeor ass;gnment plrsuant m clauses 3.1 (leed Charges) and 3. 2:
';{Asmgnments) : : :

"(_b)__ . ._"-The ﬂoatmg charge created by ctause % 3(&) shall cmly be deferred in pt.‘-lnt 0f prrarsly to |

il fixed. Security validly and: af’r‘echvely oreatsd. by gach Chargor in favcur of ﬁhe Lender
. as securlty ‘écrr the Secured E}bllgatlons - :

{c) _' Paragraph 14 of Schedule Bi ta the Insolvency Aci 1986 apphes ia the *flcatmg c:harga

: :created pursuani to this clause 3. 3.

Z(:‘rystallisat-im-‘i_ .of-‘Flﬂating Gh‘arge .
'CrySfallisatlon By Notice

- The Lendar may atany turne by ¢ noﬁce i wntlng tm a Chargt::r cmwert the ﬂoatmg charge c:reated- 5
by clause 3.3 (Floating Charge) with mmecilate effect into a fixed charge as regards any :
;pmperiy or assets spemﬂed in.the m’éme iz : :

Al an Enforcement Event has accurred cr B

'ﬁb) e Z'the Leﬂder reasoﬁab [y consndets that any uf tha- Charged Pmperty may be ;m Jeopardy -
Cee L arin danger of bemg seuzed ot sold pursuant o] any form of iegal pracesa a5

S L the Lam:ler reasnnabty GOI’ISIdEE‘S that it is ne::essary |n order ta pratect the pnornty’ m’ '

- the security mnstltuted by the fioating aharge created: by clause 3.3 (Flma%mg Charge}

L HeATIENEI0AI0TO R A8 | B
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c.‘-ystia'iﬁsaﬁun- Automatic:

L Notwr’éhstandmg clause 41 (CrystaEhsatxm by Natice) and wsthnul preyudﬁce to any 3aw whlch
“thay have a similar cffect, the fﬁuatlng charge, will automalically be- convered (without notrce) .
“with immadrate ef%ect m‘m E ﬂxed charge as regarcis ali the assels sub;ect to the ﬂoatrng charge =

if

(&) | a'ny Chargor"é’rea'tés o 'at%émprs"m r:réaie aﬂ'ylsécﬁ'z‘i'fyi' ("ca{her" t'i'rah'aﬁy "SEcur'ity- '

of ’rhe Charged Property, or

(b) '.any parson’ %avres ar attempts to Ievy any’ distress executloﬂ oF othsr prt;:cess agarnst'
h “any of the tharged Proparty which is ot dzscharged wrthm 2 Bus rsess Days ar-

_ {c}' ary corpurate ation, Iegal pmceedmgs or other formal’ pmcedures crr steps are taken'

~for the windirg-tp, dissolution, administration or re—argamsatmn of any Ghargmr oran
: admanlstrator i appmntad 1o ﬂny Chargcr

: 'Smali campany moratonum

--Where & Ghargar is & ehgrb[e company wrthm ?he meamng of paragraphs 2 to 4 {mclusrve) nf
‘Schedule Al fo the Insalvency Act 1986, then the abtammg of a moratanium, mcludmg any'
-_;Jreilmmary decision or iﬁvesirgataan in the terms of paragraph 43 to Schedule A1 of the
- Insclvency Act 186 shall not cause the floating charge: created by: this Debanture to crystallssa

~ into afixed charge, niot cause rastrrctruns which would not: otherwrse appiy to be: |n1posed on. -
';the drspnsal of its preperty and assels by *thaf Chargar :

' Perl’er:ttgn of Saaurlty
-Naﬁc-es'ar-A.s'sag-nmém- _.

: .:-Each Chargor shall dehver o the Lendar (or procure delrvery at‘) Notrces of Assrgnment duly.' .
-executed hy, oron behaif ofit; : :

B (a} ’ im respect of: each Assrgrzed Aaceuzrt wrihm 7 days fmm the dale of thrs Deben‘ium ur‘ '

_ prornptiy upenthe demgnat;on atany tims hy the: Lender af any Accou nt: as ar Assrgneti;
S -Account and S :

{by: _subsfantraily in the fﬂrm of- Smhedula 8 (F‘arm of Nntme of Chargs) in- respect of all

feases relating to Real Property, within 7 daiys from- the daté of this Debenture’ or upain
. _the relevant Ghargor enterrng m%e a Iease reia?cmg ta Real Propartm and

I () F il respec:t t:f any ﬁ’fher asset wh ieh’ rs the subject 0f an assrgnment pursuaﬁt o, clause‘

: ..and in. a«ach case shail u$e ali reasunable @ndeavours tﬁ procure that each notrc:e -3
—ackniowt edged by tﬁe oblrgcrr ar debwr specrfred by tha Lendar

'ZNntmes of Gharge

{a) Each Char’gﬁr shalr if requested byt the Lender fmm ilma to trme pmmpﬂy dehver to thie

_ Lender (or procure delivery of) notices: of cﬁarge (rrr form- and substance reasonably'-
' satlsfactcry ta the: Lender} duiy execiited by, or on. behalf of; ri and shall s g

OO g
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: E.xgci_u"ﬂow--vea‘sicm

" reascnable endeavmurs 1o ensure that it s acknt}wladgad by each of the banks or
.fmanc:ral msiﬂutmns with whlch aﬁy ofihe Accounts are r:spened ‘o malntalneﬂ

R (TR The execuilun mf this Debanture by ea::h Charger and the Lender shal il c:unshtute notlce '

A the Lerider of the charge created gver-any Accolnt opened or mamtamed wnth the_ _
_Lem:ier . . .

Real Pmper‘sv: :DEIEire'rv 'ﬁf.ﬂdr:"umen‘is of Title

_ .-Eac:h Chargc:r shall as soon as. raasmnabiy practn:able fol lcwmg exeautlaﬁ of this Debenlura
and pmmptly follawing the. acquisition by it of any interest in ary other freehald, teasehmld or

other irnmovable prupe;’cy with.a value:of orfor & congideration of over E50,000 (in sack case

" determined on the basis of each individual acguisition ora re!ated sefies of acqmsﬁuons} deliver

- [8F proclre’ detwery] to the Lender of, aﬂd the Lender shall-be entifled to:hold and reﬁam all -
-.de@ds c.:erhflcates and other dncumants of mle relatang to such prcperty '

: Nﬂie of Mortgage :

I 'ih'a‘c'ase‘ of any Real Propetty W’iih a'iral'ue of o for: a mhsédérétinn af 'ovér'éﬁf}'"'ﬁ'ﬂﬁ {in sl

case-deterrined on the basis of sach mcﬁwdual anuISItIDﬂ or a related seriss of acquisitions),
. title: to which is-or will ba: raglstered iinder the Land Reg%stratmﬂ Act 2002, adqired by or on”

jbehalf of & Chargor after the execution: of this Debenture, the relavant Chargor shall ;}ramptlyﬁ
ot fy the Leriderof ihe title. numb&r{s} and, u:entempmaneous!y with the makung af an

appl;catlon to the Land Registry for the registration of the relsvant Charger as the Registered .

) EF’I’O;JI’IetOI’ Plsuch Qmpeﬁy. apply to the Land Ragmtry ta enter ary Agraed Ncﬁ:me cf any
_ 'Mm"tgaga mn the Ghargas Reglster of stich properly

' .Furtﬁer Advances

(@) Subject. fo the terms nf the: Faclliiies Agreement the Lender is: undar an oﬁltgatimn ta -

L ake fuz'ther advances to the Chargcrs and that obligatlun will be deemed to ba
_ ';mcorparated min thls Debemure as if sef aut irv this. ﬂabenture

'.(E'}._- - Each Chargnr consents to-an apphca%mn hemg made tothe Lancl Registry to Brier the-" '

wbligation to make further advances on the Charges Reglster of any registered Tand-
forring pairt of the Charged Property -

_'-'.ﬁﬁ.:_p'pl"ica.ta.nn to the Lanq_ﬂegmtw-

" {a)  Edoh Chargor consénts to an application beirg made fo enter a restriction in the

- Proprietorship Reg:ster at. any reglstered %and at any. téme formmg part of the ‘Real_ '
' __Property : :

"(.bﬁ' - Each Chargar confirms. &I"aat 5o far as- any of tha Real Proper&y s unreg&stered such .

*land 18 niot affected by any disclosable overriding interests within the meamng af the‘ )
S -]..and Regmtratmn Act 2002 arthe Land Ftegtstrai‘iun Rul ey 2(‘]03

Denvery uf Share Cemﬂcates '

' '-'_E-ach'Chargor-shall.

fay  Con the date crf this Debeniure aren, of promptly aﬁer lhe date on whlch any Shares ate

issued 16 if, depusﬂc with the Lender {or procure the: deposﬁ ofy all cartsfzsates B other

AL HEMZ0A507 48 SRR
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_ dccumenﬁs of lutle to such Shares and stock. transferfurms {uns,tamped and executed.
~in blank by of on behalf of the rele&faﬂt Chargm) and '

. (k) E promptly uport %he accrual offer of issue of any stocks sharas wairants or other"

- securities in raspm.:l of ar derived from thie Shares nn’llfy the Lender of thal oceurrence
and pmcure the delivery to the Lender of:

Ay ali cerhf;cates or 6ther documents af titles: reg)resenimg s-un:h iiems and

L) such stnck transfer forms ot other instrurments of iransfer (executed in blank on -
behalf of the: relevant Chargor), .

in: respev:i thereof as the Lendaar may reques’[

Regnstramn of Inieilentual Pmperty

Without pre;udlce fe5 the genérality of any uther clause in this- Debenture eait:h Chargm shal at
‘any time ortimes, if requested by the Lerder, pmmpﬂy and at ils own expense; execute all sugh
 documents and do alt acts that the Lender may reasonably reguire fo resord the interest of the
Lehderinany regmte»rs in.thie world rela’cmg to any registered Inteliectual Property to the exlent.-
.'requlred by and pursuant 16, the. requnrements set outin the Fac;htaes Agrvaement :

:Serwee i]f Notices of Aﬁmgnmeh‘t

- TheLender shail rot dellver notice of an- T acalfrence of an Enforcement E\rent to any thll‘d parllas i}
: Zpariy toa Speclflr: Contract until an Enfnrcement Event i‘:as grsurred.,

: Fufther_ﬁssurance

Further Assurance’ General -

(8l The covenant sel out in Section 2(1)(b) of the Law of Property (Miscellaneous

- Provisions) Act -199431&9! ‘extend ia‘inelude the bligations set out in clause i':a‘-_.1(b). .

| L Each Ghargar shall prompfly eanter inte & Muﬂgage aver the Hea Praperty . set mﬂ: in. -

Schedule 2 {Details of Real F‘mper’t‘y’) and any future acquired Real Property with.a-
wiatiie of or for @ consideration. of over £50,000 (in sach case determmed on the basis:
of eat:h nciwndual acquisition of a related senes of acqurs%ttﬁnsj

e "Notwnhstanclmg {;Iause 6 A{by the Lender shall not raqmre any Dblagof lo peﬁect'

' .Secumy over atly leasehold pmpeﬁy whnch has a remainder of a térm of seven years" E
e E@sﬁ 4% at the date of this Deed. :

: Nét%saryk:;uﬁﬁ -

‘Each Chargor shall take al§ such a::tion as s avaﬁable to it (;naludmg maklng all filings and E
registrations)-as may be tecessary for- thie purpcse of the ereation, perfsction, protection: of.

mamteﬁance afany. securlty confarrad or intended to be conferfec% on the: Lender by Br pursiiznt ’

o this Debeniure and aﬂy Morigage, or for ihe exercise of any rights, pnwers ahd remedias of

 fhe Lander prcwdﬁ(:f by or pursuant tes this Debenture or by Jaw; including, but not limited to, the
“granting of a power of attorney on the same terms as that set out in clause 19 (Power of a%ttnrney) -
of this Debenﬁure

A6A7T808 2 3Bt 7704 . S - &
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" Consents:

(&) ":Eat:h Chargor shalf use all reasonable: endeavaum ta- ubtam (m ﬁ:«rm ind cmntant g

S 'reasonabiy satisfactory to the: Lenc:fer} ‘a5 S00N &5 possible any cunsents necessary, '
rncludmg any cohsent necessary for any Mortgage, toenableits assets to bethe subject _
of g effective fided charge Gf assugnment plirsuyant ta clausé 3 (Fixed Charges,
: Asmgﬂments and Floaling. Charge) and, ummedlaﬁery upon obtaining-any such conisent,
the asset concerned. shall becoime subject fo such secUrly. and the: relevaht Chargmr
shall prampt%y deluver acopy of each cﬂnsent to-the: Lender :

(b)) The ob!lgatlons tinder ciause 6 3(3) shall rmt apply whare the re%axrant asset is noi' -

‘material and where, if the relévant: G%’iargor were fo-perform’ its obligations under that
sub-claiise, such. paﬁmrmance would give rise'to an event arcwcumszaﬂce whach would
be materlaily adverse to that Chargor cammerclal relaﬂunsmps ’

: .-implled Guvenanis for Tltle -

The abl;gatmns of eaah Chargor under this’ Debemure and any Mori'gage shall b in addmaﬁ {o

" the covenants for ttle deemad to be included in this: Debemure arid any- Mortgage by’ wirtle afi.--_
:Parf 1 of the Law of Pmperty (Mlsce!ianeous Prowsaons) A,ct 1994,

O Nggatwe ?Iedge-.and Dns-posals .

':{ﬁa_). ; .Negatwé Pledge Esch Chargﬁr undertakes Ihaét st shali nat at any tnme durmg the
“subsistence of this Debamture or any Mor‘(gage craate ar permlt tosubsist any Secunty- o

over all- ﬂr any part of the Chargead Property: other than Secunty permitted pursuant to
~the Facil hes Agreement : . :

by Where aChargor makes a dlsmsal permnted by the tarms of ihe FHClhtles Agreement

the Lender shall at the reguest and-cost-of the relevant Chargur take all or any- aotmn :
* {including the. ;:amwsuaﬂ of & letter of non-crystallisation) WhiCh may be necessary ta

release the Chargez:f Property whlch is the subge::t of slich d;spnsai from the Eecurity'
: cohmructed by this Deed :

'Nu Dispasal O‘f §ﬂterests

- Each Ghargur undertakes lhat it shall ot (aﬁd shal[ rmt agxee En} at any tlme durmg the:'-_
~subsistence of this Debenture or any Martgage, excapt asg pezmzt%ed pursuant tQ the Famlmes:'
Agreement or by this clauSa 7 : :

k {ay:" -'.-.amcute any cunveyrance tramsfer lease or assugnment of or cther nght to use of

- -occupy, all or any ;Jart of the Charged Proparty.

by .'create any legal or. ecguliable esfate or other sr;tmast ifi, or over, or olhezrwnse relatmg to,

“allor any part of the Oharged Property;

ey
R _ggrantar Var’y or act:ept any surrender or. cancellataan ar cﬂspogal of Ay Iease
. tenancy,’ licence,. cmsent or other Figit to occupy L relahon to any of the- :
E .Charged Property oF : : '
Sy allowor grant any perscm any licence or nght to uae of occ:upy or to betome

: emiiled to asserlany pmpﬂeﬁary mterest m of right:over, the Charged Prc:-pertsr, -

o7 o ORI ' o g
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_ 'whwh may in-each case, adversew affect ihe vaflue of any of the- Ghargad Pro;}erty or "
‘the ab;laty m? the Lender to exercise any of the: Gcllatera | Rights; or T '

asslign, setoff or otherwise d|5puse of any irterast ma‘n“y Account and ho right; title or

 linterest in relation to any Account maintained with the: Lender, or the credit balance |
: -s&andmg to a,ny such Accotint shali be capable mf asmgnment set~off af vither dIEpOSE| .

_._:Sﬁares and investments '
. Shares Before an Enforcement Event
- Friar to the occurrenc:e cf an Enfarcement Event: ééc:h Shargnr shalk:

___-pay al% dividerids, mterest and cnther monles ansmg fmm !che Shar‘es into an Accnuni'
. provided that if shall be entttied to pay the same. upstream tothe extent permnliad under

_ _,the Finance Documents; and . '

_exarcisa ail vcatmg ng%‘ltﬁ in m!ataon %cr e Shares prcvzc:fed that :i shall ﬂot xercise such '
vatlng nghts ingny manﬂer ar atherwma agree to arly:

BORE vanatmﬂ m’* the r{ghts attachmg tc: or mhferree:i by any af the Shares or:

R '(_i_i}'- ~increase inthe lssUed share capltal of any ::r::mpany whasa Shares are charged'. :

pursuani to th|s Debeniure

which in the apimen of the Laz‘.der weuld adversely affact the vahdity ar enfarceabmty ’

fth;s Debenture af calse @n Event of Default o occur

._"_Sharas After an Enfarcement Event :

: The Lender may, upan the aecurence af an Enfarcemam Event at r!:s dlscretion (in the name:
of the relevant Chargnr ar o’éhermse and w;tht;ut any further :;Unsan% or auihor;ty fr-:}m ihe
' relevant Ghargm}

exerczse (c:r refr:am fram axermsmg} any ‘«m?mg nghts in res;:aect af the Shares

'-apply aII duwdends, mterest and cthar momes ansmg frmm the Shares in acacrdaﬂce- :
with clause 1? (Apptu:atwm of Moneys} : : :

trans‘fer the Shares mto the name of such nt}mlnee(sj of tha Lender 85 it shail require;. '

" Bxercise {or. refram frum emrcnsmg} the ps:iwers and nghts wnferfed oner :axermsabie _
- by the legal or beneﬁﬁ gl owrier of the Shares,. including the: right, in. relation toany - :
-cempany ‘whose sha;es or tﬁher secuﬂines Hre mc:ludeﬁ in the Charged ?rupeﬂy, to -
-GOTSHr ar partlclpale |n : . : '

Ay '_tha raccnstruclmn amalgamatmn saie oF ather dlsposal of such campany are

‘any of its azsetsor undertaking {mclur:%mg the exchange, ccmvarsmn or. rexssue' -
of any shares o secuntfes asa consequenne of such’ event)

ahares ar senunhes and

AGA TR RANERO7 M 10
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{ily  the exercise, renuncistion o aSSIgnment of :any nght tc:a subscnhe for any--
shares or securities, :

if aa:;h eeise in-such manner z—:md an such terms as 'the {ender- may thsnk fst and the- ‘e
procesds of any such action shali fom’; part. of the Charged Pr‘opeﬂy

Investmlnts anc# Shares Paymenf of Galls |

'Eac:h Ehargar sha[l pay when due all catls or Dther paymenls which: may be or becore due m_ :
* respect of any of the Iivestrents and Shares, and i any case of default by . any Chargor in
“suith pawﬁent the Lender may, if it thmks fit, make such payment on behalf.of the falevant
. Ghargor i which cass arfy sims paid by the Lender shali be reimbursed by the relevant Chsrgor
-ta thve Lender on démand dind shall carry interast from the daté of payment by lha Lender until -
:r&lmbursed at the rate and in accardance with clause 2 2 (interest on Demands}

. §nvestment5 Delwery of. Ifaacurraents of Tltle '

Aﬁer ihe bc(:urrance of an: Enfarcement Event each Chargar shal pmm;:atrg,,a g fhe request of o
~the Lender, deliver (ot progure delivery) 1o the Lender, and the Lender shall be-entitled to reiam .
Ll of the Investmesnts and: any certificates and othei docurents of title: representmg the
Irivestments to which each Chargor {or its namines(s)) is ar becaimes entitled. tugether with any: -

i olher documernt which the Lenider may reasonably raguest {m such formi and éxecuted as the - -
‘Lender may r@asmnably require} with ‘@ view to perfecting or smpmvmg its. security over the

Invesimeniea cr to regzsterlng any Investment in its name or the harne: of any nmmmea( )

.Inve.stments.-Exercnse of Rtghts :

No Chargor shall exercise any of E’ES rlghls and puwers Ini relam}n to any of the investments o
'any manner which, in'the reasonable ooinion of the Lander, would préiudice the valua of, or the.- :
_ 'abmty af the i_emier to realise, the securlty created by this Eebentura

Accr}unts
'-.Aéqmunfs-ﬁ: Notification and Variation

 Each .c;:harg.ar- during--t'ﬁe su’bsistencsé of this [jé.'enﬁuré'" -

;(a) . ~ -shal I promptly deliverto’ Landar on the date ofthls Debemure (and if any change cocurs o
. 'thereafter, ori the date of: such: change} details of each Account maintained iay it w;th -
| @iy bank or f;nanc:a! mstltunﬂn (atherthan wnth the L,ender) and- -

:":{.bf).' -shail ﬂﬂt Wlth-::;ut the Lencﬁers ;:mm‘ wrutlem cansent such r:onsent ﬂcﬁ fieB t:-e_.

-uﬂreasonably WIthheId or delayed (save where  there wnu?d be in the Lender! g
. feasonable: opinion a matarlally advarie effect on the Securlty) ;:aern’ﬂt ar agree i any: .
. v;ariatzon of ther rlghts aiﬁamhsng ta any Ac:r:.cunt ar tlose any Acmunt

hcrznunts Operatsun Bafure an Enfmcement Event

' _'Each Chargmr shall ;c}rmr ta:: the mcurrence of ah Enforr:ement Eveht be anﬁﬂed to receive,
-_wﬂhdraw or otherwise trarisfer. amy credit balance froni fime to time on. any. Accaunt (f,:-ther than
“lan ﬁxssngr@ed Acaount} subject to the terms uf the Faciliies Agreemem

: ﬂm‘%'ﬁéua*lz'.-_-m‘gam?z?'-ﬂa A1
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.-Ancounts Operaﬂnn After an Enfurcemant Event -

_After the octuirence ﬁf an Enfarcement Evenitho Chargar shall be enmled tn receive, wﬂhdraw
“or olhénvise transfer any credit baranne from time to time ot any Account m{cept with the prior
' cuﬂsent of the Lender : _

) Asmgned Ac{:nﬁnts

B ) R o Chargaa’ sha[l be entitled to feceive; wuthdraw of mtherwnse transfer any credit

balance from time to time on-any Assigned Accourit except with the: prior consem of the:
' *Lencier of &8 permltted pursuant to the terms of the Facilities Agreemeni

' {h} The Lencler shal upen the scelrrence of an Enfarcement Event be enmled w;thout'--'

~notice to éxercise from time- 1o time il raghts puwers and remedies-held by it as
asmgnee of the A%Egraed Accounts and ta :

S () ST demaﬂd and receive all. arzd any mames due under ot ar:ssng out Gf eac:h
R 'Asmgned Acr;ount and - - :

iy ‘exercise al'such nghts ssa@sch Chargar was than en’ut}ed fa exercise in re%atmn
o $uch Asmgﬂed Accomt olg mlght but “for the terms m? this: Debenture
‘exercise, : :

. -Aézcauﬁt’s? Aijpiicatiun- or Mdnies:-

The Lender shiall, Ltpan the oeeurrence: nf an Enfarcemani Event, be entﬂled wrchout notace tg
applyj fransfer or set-off any-or all of the credit balances from tima-to tivie on any Ac:munt iy ar

towards t the:paymerit or other. satisfastion of afl or par!c of the Secured thgationa i, accc:rdaﬂce

o W|th ‘clause 17 {Application of Nloneys}

104

Manetary Clalms '

Daalmg with Manetary ﬁlalms

Mo Chaygor may ﬂurmg the submstence of the Debenture unless a‘%herwma permitted: pursuantr
- {o the Facililies Agreemiant, wnthr::u’c thie prior writter consent of the Lender {such consantnot o .
_ - be unreasonably withheld or deiayed save where there waulld be, i the Lender's reasﬂﬁai‘ﬂa"
. Oplnmn a matenally adverse eﬁecl on the Secunty)

fa) dea1 wuth the Momtaw C|a ms. exaept by ge%tmg it and. realrsmg them in- a prudent-- '
mannér (o behalf of the Lendery and paying the praceeds of those Mcnetary Claims :

- “into the Accounts or- a8 the'Lender imay require {and such praceeds sﬁa%l be. held upon_ o

“frust by the relevant Chargor for the Lender pnm‘to such paymem‘ an) or

. (b) _ :" factor ot dlswunt any of the Mnnetary Cﬁalms or, enter mto any agreement fr:rr such- :

fac%ormg or dlscnuntmg

i Release uf Mﬁnefary Cla:ms Eefure Event of Befault

. Prmrto ihe accurrence of -t Enforcement Evant the prucreeds nf the reallsatmﬂ mf thie Mnnetary’
~Glairms. shal (sub}ect o any’ restm;tlcm oit the: apphcatmn of such’ preceeds contained i this:
. Debenture or the Facilities. Agreement) upen skich procesds being credited to an Account (rather :

than ah Assigned ‘Account), be released from the fixet charge cieated pursiiant to clause 3.1

= {nged Gharges) arid the relevant Ghargor shail be entatled to wrthdraw siich proteeds from suc:h- :

e adasor e A2
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- Mecount provided that such proceeds shall continue to be sub;ect to the ﬂ’catmg eharge cmated
' pursuant to clause 33 (Fl’oatmg Charge) and tha terms of fhls Debentura :

108 _Uptmn Release of MGﬂetary Clalms After Event nf Default

_Aftea' the ‘DEctrrence of an Enfcrcememt Evani no Chargor shail, except wn‘.h the prior wrltran
 corsent of the Lender be éntitled to wwhdraw or otherwiss transfer the. prm:eeda of ihe- _
Lo reahsahun mf any’ Monetary Claims standmg to {he credit of any Accounf ' :

i1 Insurances
111 Ins'ﬁrahi:‘é: .Uﬁﬂe’rta:'kin'g-s _

- -Each Chargor shali at all tlmes durmg the suhsmtence of this Debenture (save as uthermse' '
- provided | in each F—“aml:ﬂas Agraement) :

f('a_-;:' - keep the E:harged F“mperty msured i a::cnr@iamza wrih the terms af the Facalmesf
L .'Agreement : :
By cause each inaltarice. pnltcy ar poinc as reiatmg to the: Charged: Pmpeﬂy tis: contasm (in

form and substanee reasonably gatistactony o the: Lencier) an-endorsemert hammg the
~Lender as sole loss payee-ir respect of all claims in excess cbf £29, GBG ur;hl such tuma .
as the Lemler notlﬁes the insurar(s) to the contrary, ard: :

{2 if reasonably raqulred by this Lender {but. subje&§ 1o the pmwslans Df any lease af the-

' - Charged F'ropeny} depomt all Insurance Policies ralating to the Charged F’mperty with
“the Lerder,
12 fhshranea: Default

A any Chargur t:lefau!ts in. comp%ymg thh clause 'i’f q (Insurance Underﬁaklngs} the Lender'

may. sffect or rerew: any such insurance oh sueh terms; in sueh. name(s) gnchin such amwnt{s '

ag it feasonably considers apprﬁpr:ata and-all moneys reascmably expended by the Lender i
~doing. 50 shal be ralmbursed by the relevant Chargerta the Lender o demand and:shall carry.
' ;mterast from the date of payment by the Lender urti ralmbursecﬁ at the rate spaified. i clayse
22 (Interest ori- Demands) ' : :

113 'Appli\_\:ﬂatmn of Insurance P-mciiéeﬁs' o

_ -Al[ momys recewed Lmder any Insumnca P‘nl:czes refatmg m the Charged Pmparty shail_
* {subject tothe nghis and claims of any. perscm havifg pricr rlghts to-such moneys), prier tothe -
) '-'icccurrance of an Eﬂfcrcement Evert, be applled in accordance with the terms of the Facilities:
. sAgreement after the occurrence of an Enforcerment. Event, each Chargor- shall hold ‘such -
moneys upon trust for the Lender peﬂdang payméﬁt to the: Lender for application in agcordance:
with clause 17 (Apphcahon of Mnﬂe«yﬁ} anhd sach Chargar waives any right it may have to’ mqulre:
that Eiﬂ}i‘ such monies are: appllﬁd in reinstatement of. any. part of the: Charged Pmperty

'1:'2. ' 'Real Pmper&y-

121 :Pruperty Nntiflnaﬁnn

g Each Chargor shall mmedmte Iy nolify lhe Leﬂder of any mntract conveyance transfer or other- : )

) 'dzspasulcﬂ for the aaqursutlan by it {or |ts nominaa(s)} of any Resl F’roperty with-a valug of of fer-.

: -1m‘ﬂéés{zﬁi&amfﬁm@- . ]
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: EXEK}UTIGN 'VERS;E;N :

' a consideration of. over £50, 000 (in eatch case cietenwned an the basis af each mdwlduai
o acqu:smon or a: related saries c;f acqulsntms) :

" Lesse Gavenants _

' _-'Each Chargar shafl in: relation to any iease agreernent fur leage m’ ather rzght fc: cmcupy to'
“which all or any part of the- Charged Pro@eﬂy 5 at any tlme sub;ect

L ('aj _ :pay the renis (f the Eessaa) and Gbsewe and perfog'm ;& matertal rESpects ihai

_‘¢ovenarits,; conditions -and nbhgatmns tmposed (;f the lessor) on the Tlessor ur, {if the .
Eessee‘) on t%‘le Iessee aﬂd 3

- () - not d6 ahy act ch ihang wher@by any. Iease or ather documsnt whmh QIVES any right to

aa:;cﬂpy amy pan of ‘the "Gharged Praperty becames or may beuoma sub;ect io
determmatmn ot any nght of ra—entry‘ or forfEIture pmr 10+ the explratlc:«n of its teri.

_ General Propariy Uﬂdertakmga

Eat:h C.hargnr shali

.'(aﬁ“_- : _repa:r an»d keep i good and substantzal repalr and condltmn all ihe Real Prapeuty at S

aﬂy tnme formlng part mf %he Charged Prc:periy (fatr wear and tear excepted)

" (b} - “niot at any. hme wﬁhaut thie prior erﬁeﬂ mnsent offhe Lander (sueh consent raot to: be .

- riregscnably wuthheld or delayed, save where’ there would ba in the. Lender's
reasonable: opinian, a matenaily adverse effect on the Security) sever or remove any of
the fixtures forming part of the Real F’raperty or any. of the: plant or machinery {other
than stor:k in trade or work i in pngreBs} on or in the Chargecﬁ Proparty (except for the
purpose of any necessary repalrs or replacement of it); and- '

ey --cumply thh ané abseme and perform inal i mater al respects

(Si} - all apphcabta r@qmremen’is of all pla‘nmng and en\nmnmental legnsiahﬂh e
e -reguiaﬂons and bye—laws ralatmg to the Reel Property,_

§ _{i'ij any. condatwns atiachmg to any planmng parmissmns reiatmg to or a‘ifecimg the:
o Real Pmperty, and” :

| ) ) -any nuhcas ar other arders made by any planmng, emﬂmnmenta% m‘ cﬁher-'
R _:'pubhc hady in raspect of all or any part of the' Real Pmpaﬁy

Eh'titzle'm entto Remedy

- If any Chargor ?alls to: compty wnth any of tha undertakmgs contalned i thls clause 12 the _
‘Lender-shall bé-entitled (w;th such agents, contractors and ‘others as it gees fit), to-do. such

thmgs as-may in the reasonable opinion of the Leénder ber réquired to remariy such failure: and- -

all moneys: spenz by the Lender in deing sc shall be reimbursed by the relevant Chargor O

demand Wwith interest from the date of payment byf the Lender until rembursed in accordance B

R _wuth cfause 22 (Interest on’ Demands}

AOFIANT RAasOTER S . R P!
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Enforcement of .s-eir:ur'ity

_. E‘n'fc'mmem

At anhy time after the poeurrents af an Enforcement Event, or if any Chargor req uests the Lender _

e sxertise any of its powers under this Debenture of if a pefition or apyp lication is presented for .
ha makmg of an administratign grder in. relation to-sny Ghargcr (save ter thie sxtent that such _
" petition of applucatmn ig not fade by a member of the Grmup or any director of any memberof -

the Graup and is frivoloiis o vexatious or is stayed dlsm;ssed or withdrawn within 4 Euszmass :

_ Daysef stich petmon or appﬁcalmn being made) or if any persara wha is entitled to do sm gwes
~-written ridfice of its-intention to'appoint an administrator of any Chargnr or files such a nolice
Cwith the gourt, the secur] ity created by or pursuarat to this Debeanture is lmmadaatety effarceable
-and the Lender may. without- natace (s} any Gharga;' or prmr au%hmnsa‘clan from any cnurt |n lts

B -_absolute discration: : .

) erforge all or any part of that seaurlty {at the'dimes; in the ma;"mer and on the tems it

" thinks fity and take psssession of and hald or d%spase af. afl or any part of the Chargecl
Propery;

by .appoé'n-t-a' Re;:'éiver fd alf é?'a'n'yjpa'rt of the CHHPQEd 'P‘fﬂﬁé’ﬂy"
oy jappomt an adm:mg%ratar i respecl ﬂf any Gharger and take any steps {a da so
§ {ﬁ) o parmalted by law, appmnt an admmlstmtwa réceiver in respect cnf any (Ihargar and

_ _(éj o -whether ur niot xl has appmnted a Recewer exermse alf of any uf the pewms auihnr:tnes .

- ahd diséretions canferred by the Law of Proparﬁy Act 1925 (as varied or extended by -
this Debenture and each Mcﬂgage} Gt mortgagees and by this: Debenture and each:
. Mortgage on ahy Racewer ar mher\msa canferred by law on. martgagees gr Recewers :

No Liéb;laty as M-artgagee-m Pn‘s's&ssm'ﬂ .

| 'Nenther the Lender rior any Recewer sha | be Ila%:fle to account as a mudgagee iri paSBESSIGﬂ in

| . respect of all or any parﬁ of thie: Charged Properly of be liable for any foss lpon realisation or for:

any. nisglect; default or ormission in connection with the Charged ?mperﬁy to whrr:.h a moﬁgagae _

“of mortgagee in possesszun mright otherwise be: Ieabie '
:ngh't-'of A’pgnm};mattcih‘

-Tc: the extant that “any of. the Charged Property mnshtutes “fmaﬁmal coila!ﬂral" and thas
Debenture ard the obligations of any Chargor hereurdsr constitute a "secur;ty financial
pollateral arrangenierl” (in each case as defined it .and: for the: purpases of, the Financial

- LCollateral Arraﬂgemenﬂs {No. 2y Regul aliong 2003 (SF 2003 No.: A226) {Regulations) the -
“Lendér shall-have, al any time after the coourrence: of an Enforcement Event, the right o
~ appropiiate’ all o any part of such financial collateral in ar- towards discharga of the- Seciired
) Gb?ngatlc}ns For this nurpose, the parhes agree that the valle :)f siich i nanclai cal!aterai §0

apprc:;:rnated sha il be

..:{3;3}: n the case of cash, the amuunt standsng t6 the- cred& of each of the Ascaunts ’mgether-

*with-any af:cnmd but un;::osted mterest at the fime ihe tht of appropriatmh is
: exermsed and ' .

OISO R £
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{6y in the case of Investments andior Shares, the market price of stich frvestinerits aridior

‘Shares deterrined by the Lender by reférence to a public ndex or by such cther :
pmcess as the Lendst rray select including mv;:iependent va!uatmﬂ

In each case; the parties agree that the meshod of valuat;cm prnwded fcr in thls Debamure shail. _ '

constltute | commercraliy reasonabte method of valuat on farthe plurposes: nf the Regulations.

: Effer:t af Mmratanum '

" The Lender shall rof be antilled 6y exercise its rights tinder clausa 13.1 (Eﬂfomement} or clase
A (Grystalhsamn &f F—“Ec:atmg Charge) where the rlght arises asa result of an Event of Default.
" poeurring solely due foany person-obtaining or ‘taking steps fo obtasn a muratoﬁum pursuan’a o

' Schaduie Alof the Insolvency Act 1986,

: Contmgencles

Ifthe Lender enforces the Secdni{y constituted by oF under this. Deed at 2 time when o amounts
- are dug to the Lender by any C:hargnr but at & lime when amounts may or will betome so dile; _
~the Lender {or the: Receiver) may pay the pmseeds of ‘any I‘ECOVEEHEE eﬁacteé by it into ah-

mtarest baaring suspense accaunt

f'E_:_’:_t'ensIa'ﬂ aind 'Variatﬁinﬁ_u_f ’iha Law of Fn:s'pérty Act 1825 _

Extension of Powers

. The power Gf sale of other dlspasa confarred syl iha Eender and on - any Receiver by this
_ Dabenture and sach Murtgage shall operate as a variation and axtension of the statutory power
-of sal 8 under Section 101 of the Law of Property Act 1923 and such. power shall arise {and the -
‘Secured Gbligations shall be deemed dué and: payable for that purpose) on execution.of this
" Debenture and each Mortgage.

“Restictions

_The restrictions contamecl in Secﬂcng 93 and 103 of the Law of Property Act 1925 shail not' )
—apply to this Debenlute and each Mortgage of to the exercise by ihe Lender of its right to
consclidate all or any - of tha security created by gr purstiant to- this: Debentirs: and- aach
Moitgage with any: other security in existence at any. time or to'its power of sale, which pawers
may be exeicised by the Lender without not:ca to any Chargar o or at any time after the -
: accurrenﬂe ufan Enforcemem Event.

) -iner of Leasmg

L The statulory powers. of Ieasmg may be exermsed k:ry thie Lender at. any: tzme an-or aﬁar the -
-ocourfence of an Enfarcement Evant and ths Lander and any Recever may- friake any lease or

agreement for lease; accept surrenders of leases and .grant options o $uch terms as it shall

- think Fit, without the need to mmply with- any restrictions imposed: by Sectmns 99 and 100 of
the Law f Prog:)eriy At '%925 '

Ap‘pni'ntm'em. of.Recewer or Administrator

Appmntment and Remuva[ -

After the-cegurrense. of an Enfercement Evenf o sf 8. peﬂtlen or applrcatmn is presented for lhe
: makmg ofan: admm:sﬁrat ior order in relatu:m to aﬂy chargar {sava io the extentihat such pe’u%wn

TOATIE0R 12 400000727248 _ ' 16
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or appiication is not made by amember of the Gmup or any director of any memiber of the Group
and. is frivolous: of véxatious or s stayed dismissed or WIthdrawn within 4 Busmess Days af

_ __such petltlon ar appllcatton beang macée) orif anhy par‘soﬂ who s en‘ﬂiled todo 86 gwe& written
“riotice of its intention to appeint an administrator of the any Chargar or files such & notice with -

- “the court or If requested to do so by any Chargor, the Lenider may by deed or othierwise {asting
__.thrcmgh an. authgmsed @ﬁ‘lcer of the Lender} wathout pricy notice to-any” C%‘uargor -

_ _.{a) appmnt DN OF e persons ta bea Recewer of. the whule or any paﬂ of the Charged”'
Pmparty, . :
)] -appnmt tivo or Tore Recewﬁrs nf separaie parts af the Charged F’ropeﬁy,
- __-(Ie:) o remiove (50 far asitis iawfully able} any Rac;ewer so appamteci

) ]appmn%-anather pes’son-(s) ag-an addltmnal or repla‘r:ememi Rece‘u}ef'{é}i' and :
{e} ___-;_*appolnt one cr mcr::—;- persom tcz he an admmsstratar m’ the relevant Chargor

; -.Capaclw of Recewers |
Eac:h person a;:zpamted to I:Je & Recawer pursuant ta c falise 15 4 shall be -

' .(-a} B entiﬂed b acf mdiwdually ar’ccgether W|th any ather person appolnfed or substltuted a5

: Recelver

5 N :fc:r all purpuses desmed to: be the agent of i‘he relevant Chargor whlch shaﬁ bie solely-__ '

-responsmle foihis acts, defaults ard lisbilitizs: and for the fayment of his. remuneratunn' :
“and no Receiver: shall at any iime aet as agent for the Lender and .

B : --enhtfeci tn remuneratmﬁ faar hls dervices at a rate ta be f xed by the Lender fmm tn‘ne to-

Time (wrthmut besng limited t6 the mammum rate speclﬂed by thes.- E.aw of Property Act
1925) :

.Stai::umry. Powers of Ab;ﬁdimmem'

- The powers of. appoan‘tmant af a Recewer shall bein adrilhun toall statutory and other pcawerﬁ"_.'
_'-af appointment of the Lender under the Law of Pmperty At 1925 {ag extended by this
Debenture and aanh Mmrtgage} or otherwise and such powers shall rémain exarclsabie frar -
e to time by the Lender in respect of any part of lhe Charged Pmperty

o Puwers of Renewer

: .Gesn-erai'

Every Recewer shall (subject im any resir:ctsons A the instrument appmntmg him bt
notwithstandirig any windihg- up.of dissolution-of any Chargcr) have and b entitled io exercise;
in refation o the Charged Property {and any assets of the relevarit Chargar which; when got in;

el be Charged Prapertyyin respect of which he was appo:nted and-as varied and gxtended '

by the pmwsmﬂs of this Debenture {in the name of of on behalf of the relevant Chargm ‘or in hls

- Gwn Rame: and, in gach- case; al the cost o‘F the ratevant Ghargor)

Cfay .l the pmwsrs :;anferred by the Law of F‘mparly Act 1925 on mortgagc-rs and an

mnﬂgagees in possessmn aﬁd an: recevers appointed- under that Act

AR ATIEDA T fOBA0FAT S AT
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' (b} o all the powera of an administrative racawer set out in Saheduie 146 ihe lnsa[uency Act._

- ’1986 (whether or not the Recewef ;s an a«a:immls.tratwe recewer)

' _t{r’;) L 'all the powers and nghts of an ahsotute awner am:l pGWEI' tc:n do of omlt to do anythmg _

: whlch tha relevant Chargnr itself cuuld do or omlt to-do; and.

. (dj{_"" 'the power to-do &l ihmgs {mc: dmg bnngmg or defemdmg proceedmgs in the name of

"o behalf of the relevant. f;hargc«r} which seem to ?he Recewer to he- inmden?:al or .

_ -r:onciucwe to {a) any of the functmns puwers auihent:es &t discrations conferred on or
“yested in him or {b). the exermse of the Collateral Rights (mc!u;ﬂng realisation of all Dr-' '

any partof the Charge-:;i Pmperly) or (&) bririgirig to hig harids any assets of tha réisvant
: Chargc-r fﬂrm!ng ;}an of, or whac;h when gat it wr::uld b, Gharged Pre;:xerty

: Borrﬁw maney :

n A Reteivar| riay ra|se and hnrmw maney (efcher Lsnsecured nr onthe se\:urﬁty mf any assef whmh :
s Eharged Praperty, either in priority to-the security constituted by this Deeéd or otherwsse} on

‘any-terms and for whatever purpase which He thinks fit. ‘N persor lending that money need .
: -'enqurrﬂ as tc; the propnety falg purpnse of the ‘exercise cf that power ar to check tha apphcatlon'

of any meney so ramed or bormwed

. Carry ol bHSInESS: o

SR Recewer may carry.on. the busﬁness m‘ any relevant Ghargnr as %1@ ?hlnks fet and; for the

avoidance of doubt, a Recgiver may. apply far- such Authcnsatmns 8% he conmders inhis

- absolute dlsc:retlon appmprlaia
- _Compm‘mlse
_ S Res:ewer may settle adfus% refar ta ﬂ!‘bﬁrﬂﬁon cumprcmase and arrange any claﬁms'

- n:raﬁﬁc)r r.:f any ré evant Ghargor er re!atlng if any way tu any asset cnmpnsmg the Charged. '
'F‘raperty : : - % '

:D’ei‘egat’lun _ .
A Racelver may delegate his powers in accordance with clause 26.2 (Delegatior),
Emiployees

*For %he purpeses of this Debenture a Recewer as he thmks appr@pria‘{e an behalf uof the :
. -relewn% Cha:gm or for itself as Recewer ITIEV - '

{ay appmnt and dmcharga managers ofr cers, agents accuuﬂtants servarﬁs workmen and
cﬁ:hers upnn slich terms: &s to. ramuneratren ar mtherw;se as he may thlnl-: praper and

) dls'c‘:h-_a_-rge any 5uch -perspns_appmnied by the reiavani__cha_rgur.
Léa‘sés

A Recewer may Iet ariy asset whlch mmpﬂses the Charged Prmper&y f!i:rl’ any term and at ary '

rent {with ‘or without a prammm) which he thinks proper and may accept & surrender af any

Iease or tenancy crf any asseﬁ Wl‘lIGh {:r:;mprlses ithe Gharged Preeprty on any terms whlch hig

| ORI ST N 18
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~Legaiacﬁbﬁs

A Recalver fnay bring, pfosecute enforce, defend and abandon ail actioris, stits and :
progeedings or submit to arbitratiori or any form of altematwe dispute resclution | in'the hame of

“the relevant Chargor in refatzan to-any- asset which cnmpnsas the: Charged F’mperty BE he' :
: .-cans:ders e)c;:xedlent .

'.P.nssessron:.'

A Ramalver may take immadlate possessmn of get i and cnltect any asse’f Wwhich compnses- |

- the Charged ?mperty

1810

et

1BAZ

- Pmtentmn of_.assets B

A.ﬁecéivef may, in each -cssé as he may think fit,

{a) - make and effect all.-repairs and insurances and do all other acts wéﬁich"’t'he"r'e'levéht :

- :Chargar might dain the urdmary conduct of ity busmass He they far the pro‘tectlon or
- forthe rmpmvement af-all or any par! af the Charged Property, '

(bf_)'r : _ "t:;ammerice_aﬁdisf cmm@i-ét'e anys .bUi:Idihg“apsratians_ on a'r’a:y:f:‘-h'ar'ge:d Pr’ts%:\_éﬁy:; a'rid' :

(c} ' -app[y far and mamtalrr any prannang perm;ssmn bulidmg regula’ilmﬁ appmval Ur any. :

.othar permlssmn cansent or Imence

- REtéiptS'

A Recaiver may glve Ve u:l receupts fur all mnmes and execute all assurances and thmgs whlch

. may be expedlem for feallsmg Ay asset campnsmg {he Charged Property.
Sale Qfaﬁse{s

A Raaawer may sell exchange convert inte mnmezs and realase any asset c:ompnsmg tha
' _Charged Property by public auction or prwate contract in any maEnner and-on sy wrms which

he thinks proper.. The cansideration for-any such transaction may congist of Gash, debenture or.

other obliga’ﬂons sharas, stock o other valuable consideralion and any such cbnmderailon may
“he payable ity &t s orby mstaimen%s spread over such period as e thinks fit:. F&xtures__: -
and -any plant and machmery annexed to-any part of the. Real Pmperty may b severed and-

e sold separaiely f’ram the property cmntammg i’hem wuthaut the consert ofthe relevant Chafgmr c

B 16,13

16.14

Subs;diarles

s Recewer friay foimi a Subs;dlary f:f th-.:e rf-;levant Chargnr and transfer tc) that Subsudiary any o
asset ccmpnsiﬁg the: Charged Prcper!y ' :

-'Deal with' Charged Prnperty

3A Recewer may wﬁhnu?s resirmimn seil Iet O Iease or cancir ik seil;ngj Ietimg or feasmg kvi)
' vary the terms of, detenﬂme sufrerderor ar:cept surranders of: Ieaaes or tenancies of, or grant.

options and ir:encas over or ctherwise dls;}ase of or: dea wuth all-or any part of the Charged

Froperty wﬂhaut bemg respmns;bla for-loss or damage anc:ﬁ E=lo that any such: sale; lease or.
dispodition may be made: for eash payabie by instalments, Ican stock of ‘other dabt obllgat;ons

ar for shares or securltles of another. company o othier valuable: canmderatmn The ﬁecewer.- '

: 'may fortn and promoté, or concur iy forming and pmm&tmg, & company or ‘companias o
'pumhase leaw Iacence or othenmse gguirg mteres’ﬁs ir all-or any uf the: Ghargec:l Pm;:eriy or

- ABARIBEa Ae B 2
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cﬁhemse arfarmge forsiich gompanies ta trade or cease to trade and o purchase Iease ltcense.
Gr otherwise acquirs all or any of the Charged: Pmperty on slich terms anhd: candztmms whether

-~ ornot mcludmg payment by anstalments secured or unsecured as he may !hmk ﬁt
'-Vntmg-rlgh‘cs -

A Recewezr may exarcise al1 votmg and Dther nghts attachmg to the Investments Subs;dlary h

' B Shares Related nghts and stocks, shares ‘and.other securities owned by that Ghargc:r and :

1846

. compr;sed inthe Charged F’rapeﬁy an such mianher as he may think ﬂt

'Setﬁfu nty

T A Racewer gy redeem any pnor Secun’cy and ss%tle and pass ihe accoun’ts of the persoi

15618

1619

_'anhtled ta the prumr Security so that any accounts so setiled and passed shiall (sub}ect tg any:
“manifest error). be {:Gncluswe and binding on’ That: Chargor and the mnney 50 pald shail be.
-deemed to be an expense prﬂper y mt:.urred by the Recelver.

-Acquwe Iand

The Recmer friay purchase or acqulre any land and purchase acqmre or grant any mterest in-

or right over !and

: Dew&laﬁmeﬁt

A Receiver. may |mplement or canfmue the devetﬁpmehf of {and abtam all cansents reqwred in
X cannectioﬁ “therewith): andror camplefe any buildings. or structures o, -any real property.
. .::ompﬂsed i téwe Real Prnperty and do a!l acts anci thmgs mcldental o the Real Pmperly

? Landinrd-s nbllgatiahs ':

A Recewer may on behalf of & Chargur and wuthaut consent t:af or nca‘clce that- Chargnr exemlse

sl the powers conferred ona landiosd or atenant by the Landlord angd Tenants Acts the Ren’ts_ _

1620

' 1 621 -

-Aots and Housing -Acts o any other legislation’ from hme o fifne: in force in any reievanf:
B Junsd:c’uon ralating to rents or agnculture in respect of any part of the F{eai Propetty.

' _t.ln(:alled capita[

A Racewer may maka calls cnn{iﬁlonaliy of uncanditlonally on the members af any reievant._
- Chargor in respect of uncallee:i s:apltal

lnc;denial mattem

A Receiver may i sll ather acly and thmgs mciud:ng wa%hc-ut mtahom slgnmg aﬁd executmg

_ “all- documents and deeds as may be considered by the Reggiver tobe incidental of conducive
_t;:: any of the: maltters o powers fisted here o granted by law or othewwse %nmdental o conducive - -

to thie preservatmn improvement or reai%sahon of all-ar anhy part of the Gharged Pr@:perty antl s

USe. tha naime of the rete\.rant Ehargor for ail the purpcses sat ait if: thls clause 16,
: -Apphcaﬁan of Mmeys

All mmneys recewed 18 remvered by the Lendar or aﬂy Re;ewer pursuant to this Dabenture'. :
Jand each Morgages or the pawers confarred by it shall- (subject to: the  claims. of any person -

o -havmg prior rights thea'e‘ta and by way of variation of the pravisions of the Lawe of Property Ast- 3

1625) be appl;eé firstinthe: payment of the: costs, ‘chiarges and expanses incurred and payments . -

o made by the Raf:ewer the paymeant of his’ remuneratmn aﬂd the: dlscharge of ahy haballt:esf

wATisN T e L ' L0
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incurred by the: Re::ewer ifi, or | nc&dental te, the exercise of any. af h|s powers, anﬁ thereafteri" :
_ shall be' applied by the Lender {nuhmthstandmg any. puiported appmpnahan by any Chargor in
g _accordance with clauae 12 (Appllcatmn of Proceads) of the Intercredltor Agreament

‘Protection of Purch; asers

-t;n‘nsidefatimh-

The recalpt of !he Lendar or any Rmewer shall: be concluglva dlsr:harga o pumhaser and in

“making ‘any sale or disposal of any of the Charged Pmperty ar making any acqwslt;on, the
. Lender or any Recsiver may do 80 for: such consmeratmn in such manner and on such terms E
' _'as it thmks ﬂt

Prutectian of F'urchasers '

. '_ Mo purchaser or other person de@lmg wuth ’the Lendar ot any Recawer shal[ be: bouﬂd to mqulre
wheiher

ey the: right of the Lendar or suc;h Recewer t6 exercise ary of |ts powers has arlsen or

-'become exemisable, ar

() whethér the Secureu ol |gai|0ns have becmma payable ar tc: what extent ihe Secured--

‘Obligations remair; Dutstandlng, or

o) be ccncemed with any pmpnety or raguiarlty pr ihe par‘e of the Lemder ot sucﬁ Recemer :

in such dea%mgs

g F(_::'Wer' of At_fturﬂéy'
. Appointment and Pi;:iwers 2

.Eac:h Chargor by way of secunty wrem::cabﬁy appmmts the Lender anci any Resewer severaliy to

| ke its atforney and in. its nanie; on its behalf and as its act and deed o execute, deliver and

" perfect all dm:umenis and da ali thiﬂgs whmh the attarney may s:cmmder %o be reqmred ar
' -.desurable fmr

'.ia}-_ - carrying out azw abhgatmn mposad on_any’ Chargor by fhm Deben‘éure (mcludmg the-

execulion ard. delivery of any Maﬁgagaa deets; nsharg;es asagnmentaa fels other.
Zsecurl’fy and any. trans’r‘ars ofthe’ Charged F’mperly} and- :

by 'ansh&ing the Lender aﬁd any Recesver ta exert;lse ey delegate tha exermse of, any caf' '

-~ the rights, pOW‘EI'S and authorities conferred on them by or pursiiaht to this Debenture -
orany Mortgage or by law (mcludmg, after the oocurrence of an Event of Default; the -
exercise of any fight of a Jegal ar beneficial owrier of the Chargetﬁ F’raperty)

The Lender may anly exercise the afmramentaned power of atic}mey after the: occurrenc& r.':af '
any eveni spamﬁed In [:Iause ’13 1 {Enfarcement)

“:R-aflflcatmm.. '

Each Chargnr shall ralify- and csnfnrm al thmgs -dorie and all dacuments exacuted by any

_ -.at%tamey in'the exercise or purpoﬁed axercise of afl or any of his pnwers save in.relation m any
_ breach by the Lender of’ the provisians of claiise 19, 2.
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EXECUTION VERSIGN .

Effectiveness of Security-
. Cnntlnumg Sacurity :

CqE). T ha seaurdy c{eated by or pursuyant to this Debenture and . any Mcﬁgage shall rermain

iri full force and effect as-a continuing securlty for.the Secured Obligations unless and
until discharged by the Lendar

'('b'} ~'No part of the: secuﬂty fram tlme to time interided to be cnnst;tufed by this Debenture- '
o - will be considered satisfied or di schiarged by any intermediate pay‘ment discharge or.

- :satls%actmn of the whoie Dr any part uf the Secured Obl;gatlens

_ Gumulatwe R:ghts '

Tha secumy created by or pursuant to thzs Debaﬂiure and any Mortgage and. ‘the Gollateral" '
Rights- shall be cumulative, ir addition to and independent of every other security which the
Lender or any Secured Party may al any time hold for the: Secursd Obligatiohs or any ‘other

_:obllgatmna or any rights, pewers and remedies provided by law.. No prior security held: by the:
' ._Lender or-ahy-of the other Secured Parties. mver the whole of any parf: ofthe Gharged Property
- shall mierge into-the security constltuied by Eh|s Debenture and Ay Mortgage :

_ -.Nu F’re;ud'lce:- :

“The Secunty creaied by or pursuant to this Debentire and any Mortgage and the Coliataral_- R
E 'nghts shall not be prejudiced by any unenforceability of invalidity of any other agreemem or
-dotiment or by any time or indulgence granted o any. Chargor-er any other perscn, or the.
- Lender or any of the other Secured Parties or by any variation of the termis of the trust upon
~ which the Lender holds the security or by any other thlng whmh mlght eiherwrlse prejudice that- :
.securtty or any Cc}liatefai ngh’[ . :

.ﬂemedreg and Wawers g

Mo failure on the- 'péﬂ of the. Lender to sxsrcise, or any déﬁay an ifs part E.h'éx'ei*éiéihg.' any

Collateral nght shall cperate as a waiver of that Collateral Rrght nor shall any. smghe or partyal
exercise of any Collateral nghi preciide any funher or other exercise nf that or any ::ather'--_

“Collateral R|ght

Nr:_: Ll_'al_:itlitv

None of the Lender i’its nominee(s) orany Recaiver shall be lifabia by .r'easo'r;;- of

(&) taking any actlon permittec% byihis Debenture DI’ any” Murtgage of .

{b‘}: any neglect of defaauit in conne;’:tifyr‘a with the Che\rged Pmpeﬁy} er

| L'_(’c;)'- : j‘f.aking-pmssessqon of 'ur..reahsmg all ot any part 6f the Ch:_arged P'rg'pﬁeﬂ'y-: or
() anyact, default; omissiof of misconduct ori the part of any delegate,

: -:ex‘éa'pti in the case of gross nagligerice or wilful default upon iis--'?art:_.

Pari:tal Irwahdlty

ifat an ,f txme any pr{}mslc)n nf this. Debenture or- any Mortgage ig or beagmes Iaga§ mvahd {ar

' .unenforceable in any ?’Espe{ﬁ under tha law cf Ny junsdmtlcn neﬁher the legality, valacﬁiy or

CSEATEIMEAOGIEARE e
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- EXECUTION V‘ERS-IDN _

_ -@nfcre:aahlhty of thé. remaining: pmwsaons of this Debetirs.- o any Martgage hor - cf such :
- provision under the faws of any sther jurt isdiction shall fn any waly be affected or ;mpalrec.! %hereby
- and, i any part of the security intended o be creatad by o pursuant to'this- Debenture orany

Mar&gage is-invalid, unenforceable or lnaffe::twa far any reascm ‘that shali not a‘%fect or umpaur

any. cther part af iha ssourity;
_ .Wawer of Defem::es :

' The obllga‘uons of: each Chargaf um:ler l‘.his erenture and each Mnngage will not be affec’zed
by-an act, omission, matter o thing which, but for this: clausa ‘would reduce; release of pre;udlce'

: any ofits. obligations under this Dehemura and each Martgage {withoit I%mltatmn and whelher '

-_or fot kncswn toit or any Secured F'arty) mcludeng R : o -

- _{?jﬂ _ ._anytlme wawemr mnsentgranted to orcompasntmn WIth any Dbhgorcrmhar parsc:n

- (B _-'*the relaase m‘ any Obl:gmr of any mther perscm under the terms of any aomposﬂmn ur

arrangemeni mth ariy cred;tc:r of any membar ofthe Grcup,

ey the %takmg Varlatmn compromse exchange renewa!orralease mf orrefusalar negle::t.' '

o perfect; take: up of enfarm any rights against, or security over gssels of, any Obhgnr o
~or other person or any. non- presentatmn br o= observance of any formal ty of other
Tequifernaht in Tespect of any instrument or any failure to reahse fhe fuli value of any'

gecurity; :

| ) .'-aray mc;apac ty or; Iack of paver, auihnnty or §ega| pe;’sanallty of of dlssefuhc«n or t:hange

= in the memhers of- status of any “Obligor or Emy other perscm

(&) .'any amendmentnwa’man supplement extension (whathar of mamnty of Uthemlse) o

"restatement (in each: case however fundamental and of whatsuever nature; and -
‘whether o fot more anerous) or rEplacement of a Fmance Document ar. emy uther
':ducumeni or secunty or of the Securad Gbl gatlans ' '

B {f) S any unenforceabllaty |llegaluﬁy ar mvalldﬁy of any obllgaimﬂ of any perscn under any:'

Finance Bocumem or any other docurient of secunty m‘ af the S@cured letgatmns o

B {g) any .snsmlvencyg oF ssm-lia'r p;’oceE'diﬁgs.__

I'm:mé-dia'té recourse

Each Chargt)r waives. any nght it may have of flrst requmng the Lender ta praceed: agamst or:

: enfurca any other tights or security or claim payment from any person. before ¢lainting: from any:
1Chargur under this Debenture or R Mmrtgage “This. waiver ap;:hes irraspaciwe of any Iaw oF
“any provision of thfs D@henture 20 the contrary oF an‘y Mmdgaga

'Deferra! af nghts

“Until such ime-as the Secured Dblagatmns have baen- vd;sr;harged in full no Ghargar wnl exerc;se
.--any rights: whlch it may have by reason of perfarmance by it of its abhgahong under thns '

Debenture ol any l\flc;rtgage

. ;(‘a)}_- " fo beindemnisd -by'-angr O’brigdr'

- '{b_)’ o plaim By cantributlan from any guarantor of any Obllgurs nb |gahons usnder thls P

Debenture anda'ur

AT AT e 23
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' EXECUTION VERSION-
iG) to fake the benefit.(in whole or in part and whether by 'way' of's'ubm'galion of atherwise)
.ot any rights of the Lendsr or of any other guaraftee of security taken pursuant ia o |n
c:mnnectlon WIth thss Debenium by the Lender -

-R-eiease of Set:ur ty-
_'-Redemptmn uf Secunty’

K -Upon the Secured thgaﬁons bemg dscharged in qu and norie of’ the Secured Partaes bamg_ -
o under any furthar actual or contingent abilgatlon whatsoever {6 meake advanices or provide.other
*financial accommodation to any Chargor or any other parson;, the Lender shall, at the reguest
-and cost of the- relevanl Chargor ralease and caricel the secunty constituted by this Debenture

' _ ‘and procure tha raassngnmen% ta the relevaaﬂt Ghargor of the property and assets asmgned to
-the Lender. pursuant o this Diebenture, in each case subject to clalise 21.2 {Avoidance of

: Paymems) and Withaut recourse to, nr any represantation or warranty lyy, the Lender or any.of

its nrjmlnees

Avm:iam;e nf P‘aymenis _

M the Lerder (cm the bams of Eegal advice (with: all s’easoname cosfs ne:urred in- relatwﬂ o

' _saakmg slich advice to be paid by the Company) raceived from.a reputabie firry of solicitars, or,
©in & jurisdiction othisr than England and Wales, their equwalent for this purpose). reasanabiy
“considers that any amount paid or credited to itis capable of being svoided, sat aside or redused -

- by virtue of any bankriiptey, insolvency, lyuidation or similar laws the fiability of each Chargar -

urider this Detenture and the: security constituted by this Debenture shall con’:mue and such 2

. _j"ams.fnumt shall not be considéred to have been wrevocahly pasd
' F"erm:ﬂ:ed dispnsals

Where any Chargor makes A dispasa permltted by the terms of the f-”acnhtres Agreamant the
~Lender shall atthe request and cost of the mlevant Chargor, take ali or any action (mcludmg
-the provision of & letter or non- crystaEllsatmn} necessary lo releasethe Chargéd Fraperty whlch"f'
-|s the subject of such disbosal from the: sec:urity constituted by this De&d '

SE%-GW‘

Each Ghargrar authorises the Lendar {but the Lender shall rict be obﬁged to exarcise such raght) o

after the cecurrence of an Event of Default which is continuing, to set off against the Secured

. -~ Obligations any matured amount or other matured obligation (ﬁahtmgent or. atherwrse} owing by
‘the Lender to any Chargor and anply any credit balarnce fowhich any. Chargor is antitisd on any
" account. wdh the Lender in accordance with clause17. {Application of Moneys) (netwdhstandmg;'

any specified: roaturity ofany deposit standing to the gredit-of any such account). If the:

. obligations are in different currenmes the Lender may cohvert either obligation: at a market rate _
© of gxcharige in nts %usuai ceurse of t}usmess for tha purposa of the seiwcaﬁ

Subsequem Secunty interests

1¥the Lender ar any c}f the other: Ser;ured Farues al any ume receives of is deemed o have -

received notice of any subsequent Sacurity affecting alt or any part of the Charged Prﬂperiy ar

- any assignment or transfer of the Charged Property which is pmhlbtted by the terms of this
. Debenture or any Mortgage or the Facilities. Agreamemt all paymen‘%s theréafter by or an baralf
- of any Chargor to the Lender ot any of the other Secured Panicy shall be treated as having -
 beer credited 16 & new account of the relevant Gharger and. not as having béen ap@lﬁed in
- reductmn aof the Secured O%}hgatmns as at the it|rﬂe, when the Lender Teceweci sich m:rtnce

R PR e : : 24
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EXECUTION VERSION -

Assignment-

“The Lender may assign and transfer all or any of its rights and.ohligations Under this Debenture -
-G Ay Mm’tgags in the sircumslances permitted - under the: Facilities Agreement and ‘the

* Intercreditor Agreemment, ‘The Lender shall be entitled to disclose such information cuncammg} ;
any Chargor and this Debenture or-any Mor&gage a8 the Lendar congiders appmpnale toany

actual or propesed direct or indirect BUCCESSOr Of to any parsan to. whom nfarmatmn may e
a“eqmred tobe dlsclased by any app%mable e

; Notmes S

The prcvnsmns of clause 32 (Nntzcea) of the Facn!itles Agrsemeni shall :apply ta thls Debenture N

: Dnscretmn am:l Delegatmn

Dlscreimn :

Any ilberty ar power Wthh may be exermsed ar an*y determanatran which PriEy’ be made under"

o +this Bebenture or.under any Mortgage by the Lender cr any Receiver imay, Eubjﬂct to the terins

and conditions: of the Intercraditer Agreement and the Facilities Agreement oras nthemuse'-

.prawcéed it this Debenture, be exercssad or made inits’ absmiute arwl unfettered dsscretion__- '

wzthaut any obhgatmn ieX gwa reasnns iy

Deiagatmn

- Each crf the Lﬂmder ancl any Recewer shal have: fuli pawer to: deleg-ate (Ealfhﬁ!r generaliy or:
_ spemﬁcally) the powers; authuntlas and-discretions conferred on.it by this: Deabenture (lncludlng-
the power of attornay) or aly Mortgage on slieh terms and tonditions as it shall see fit which

'-de!egaﬂcm shall rot pmclude githar the stibsequent sxersise: any subsequent delezgatmn or aﬁy

_rewcatmn of such pmwer authonty ar- d;scre’uon by the Lender or the Receiver itself.

"_Perp&tuiﬁy Permd

The: perpetu!ty Qenad under the-rule agamst perpeturt ies, if applicable o this: Debenture shal g
he thie permd of elghty years front the: date of the In%ar{:redltar Agreernent o

: Guver‘ning Law

- -Thls Dabentura and atl matl:ers arismg frﬁm pr connectes:i wﬁh |t are gov:aemed %oy Enghsﬁ Iaw
:Jurlsdnctmn |
.E.'EIQ'I'ish'.-Géu&s- .

' 'The courfs of Eﬁgland Have excluswe JU?‘ISEIICI:IDI“’I to settla any dnspute (D:spute} ansmg from _

or connected with - this Debenture of any. Morfgage (including a- dispute: relating to- non-

 contractual abllgatiens ariging from or in: ccmnechﬂn wuth this Debenture or any Morfgage o & -
. _dmpute nagardmg the existence, vallduty ar. Eermmatlon ot lhls Debenture or any Moﬁgage or’[ha
: ---consequences of g’ nulmy) e :

'Can'VE'nient'Fc-'rum: :

The parties agree tha’t the mur!s of Engiand are the m:ast :ap;aropnats and canvement courts tu-
seftle Dssputes i:;etwaam them and accordmgly that thay WI“ niot-argue to the cnmtrary

10-E7 B0 2 RS 7 g ' L



EXECUTION VERSION.
29,30 Eﬁxciuéi'vé Jurisdiction
" This clause 29 is Tor the bensfit of the Lender only, As'a restilt and notwithstanding clause 291
: .{Engtish Courts), it does rot prevent the Lender fram taking- pmceedmgs relating to-a Dgspute-

" inaniy.other courts with jurisdiction. To'the éxtent allowed by Iy the Lander may take cﬁhcurrent- .
‘procesdings in’ any number of ;urlsciictichs

Thls debenture has been mgned on behalf of the Lender and executed 3¢ 3 deed by‘ eac:h Chargﬁr and . _'
s delwered by it on the date specified above,

L UATIBIANEACVRIOTIT 248 . 26



EXECUTION VERSION -
‘Schedule 1

© Chargors

_ &amjény Namﬁ' B ._'bo;m'pany rg‘ﬁ_ié;ti‘ﬁtiﬁn:n_u'mh:té_f'
Growp GTILE  osTenone.
GTI Réc'rurt:ih_g Qé_p'mt;ahg Lfrﬁ'ifg.jd . BOTTRAT
e m@.-dnam : N o osarr
"Taarggt'.-'('Gﬂ'}-Aed@iétt;&ir@-tiﬁj%é@- | | 5769063

" Inspiring Futures Carsers Lirited 09864285

“Agdriear it - 2T



"EXECUTION VERSION

- Schedule2
Detais of Real Proporty
- Parti - Re'g;‘is'féred Land

_ {Freehoid or Ieasehcﬂd praperty (if any) i’ England and Wales of whlch arvy Chargor s regastered as
ihe proprietor at the Land Regzstry)

" County ‘aivd District/ Londen .--:D'es.cr'iﬁﬁdﬁ-ﬁfPi’éperi;y ' " Tithe Numiber =
Borough o o o

- Nare -

AATISOR I 0NI0RIT a8 . .28



EXECUTION VERSION
- Part 2 Unregns’éered Lanci

(Freahmld or leasehold pmperty (lf aﬂy) in: Englanﬁ and Wales title 1o whloh is rzot reglstered at fhe
Laﬁd Reglstry of which aﬂy Chargor is the nwner) .

 None

" jprFisaniadeiinoraraie S~



- EXECUTION VERSION
Schaduis 3-

Forms of Notice of Assignment

To. - [Insurer!
Date: &
Dsa Sirs -

_ 'We heteby gwe yau nmtlce ihat we Have asmgned to Barclays Bank PLC (Lendar) pursuant toa
debenture entered.into by s in favour of the Lender dated [an or about the date of this leter] [dale]

. {subject to a provision for reassignment) all our nghﬁ title and mterest in and to the praceeds of [msert '
detan‘s af rafavant msurance policy] (Pﬁhcy of Insurance] o :

th effect fram ynur rez:apt of lhas hntice we mstruct youto:

1 make all payments and oiaims urider of &l smg from the Palicy of Insurance (in accordance w;th o
- the terms of fhat Policy of lnsurance} io us untiksuch fimeé as yoll receive notice fmm the Lender
- instrueling you otherwise (Payment Nmtuce) Upon rece;pt of a Payment Motice we instruct you

to comply with all payment instructions in fespect of any claims and payments under or arising-
 from the Pol; cy af Insuranca as sel ot in such Paymam Motice:; :

2 nr:te the interest ofthe Lender on “{he F"nllcy of fnsurance; and

3 disclose ta the Lander wﬂhwt fuﬁher appmvai from us. such nformalmn regmdmg the Policy
©oof Insurance as the Lender may from time {o time request and to send it cnpies of all notices
o %SSLIEG by you uinder the thcy of Insurance

. Please acknowledge [&C@Ipt af this: ﬂmtlt:a by signing the acknowledgement an the enciosed cupy Jettar
and returning the same to the LEﬂdEJ{ at 1 Churchsll Place; Lﬂndon E14 5HP marked for the attentmn of

- Medl Akerman

- 'YiDu'r‘s_ falihfui_ly _

forand on behalf of
. [Chargor]
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EXECUTION VERSION
[On capy only:

Tar -'_Bérr:,la'y_'a: Ea‘h_k PLC

We acknowladge. :reté'ipt'of a notice in the terms set out asiove and confirm that we have not feceived .
_ natice of & any previcus assignments or charges of or overany of the rights title and inferests ﬂ?‘ld beneﬁts' -
i -_Tefarmd iev iny siich noﬂr;e and that we will z:omp%y with the terms uf that notice: :

e further mnﬂrm that N amenciment crtarmmahon of the Pofmy af Ingurance: shail 571 eﬁectlve unless :
we have gzveﬂ the L&I"IdET thu"%y days wntten fotice of suah amendmsn’c ortarmmatlaﬂ '

" Forand bh'béhé‘!’f of 4

ke e

CAbATO AT B B



. EXECUTION VERSION
-.-'s#he'&ulél.a :
. _-Fnr‘n_ﬁ: of :I;_E_:{icé"o'f Aé‘sigﬁmeﬁﬁt_-6fﬁccnun"i: | '
“To: - [Account éa'nk} "

Date: 4.

: Dear Sirs

'We herei)y gwe you notma that, we ha\re ass:gned and charger;% to Barctays Bank PLC (Lender} all of -
“our right, title and interest in and o account humber 4, sccount name € (including: any renewal of.
- redes) gna’uon of such :accc-unt) and all ronies- standmg ta the credlt of thal account from time to time .
o (Accsunt} ' : ' '

- __with-effec:r from the date of 'yaur.rfeeeipfcf:zh}s rotice:

1 -any emstmg payment mstruct:ons affecimg the Mandamry Preﬁayment Accourrt dreto be
terminated ard-all paymﬁnts and ccmmumcatmns in respact of the Accoint shﬂuld be made to- :

“the Lan{far or to its ‘order (wnh & copy to us). We are not entitled to receive, wdhdraw ar .
ptherwise iransf’er any credit balahce from time to time on the. Mandatary Prepaymeni Ac{:ount '

untli e recewe wntten not;ce to ths conirary fmm the i_ender and '

g | e are nat entat ied tm receive, wﬁhdraw ar othenmse transfer any Cl’EdIt balaﬂce from tlme ta"-'
~dime-on the: Holdmg Account until ycu recaive written: netlcg to the cc:ntrary from the Lencier

- Plagse accepf:fhns notice by signing the encicsed aeknowEedgement and returnlng it te the i_ender ati
-E‘.hurcmll Piace Lcmdcn El4 SHP markad fc}a’ the attentlon of NeIE Akerman

| _Yqurs_faithfuuv.- o

 for and on behaif o
" [Chargor]

JEAFIOME-oRsTIR S - .3



~EXEGUTION VERSION -

fon copy only]

© . To:  Barclays Bank PLC
. Date: ¥
: :At'tﬁé fe'qﬁ‘es't of fha"i;éhder and: Grolip GT Ltd we acknowledge reééipt of the r‘ieﬁﬁe of assigniment -

and charge or theterms altached if respea:t of the Ac:count {as descrlbed ifi thasﬁe terms). We canﬂrm' .
that - : : :

(. fhe balance s‘randing tu %he Account at taday & date is é no faes of penod;c charges arg ;:rayable'
i respect Gf the Accﬁum and there are ne restrlc‘clcns on:

_ .'-(é)’ : ke payment of the credit balanc;e cnn the Accuum {ex"cept m the case af & tlme dapnsut s
tha e’xptry of the reievant perlod) '

| (b) the asssgnment of the Aemunt tu the [_ender or any third party

I ~ we have nit. racalvad no’uce of any prewc:us asmgnments :;nf charges overor tmsts m respect
e :of the Accourit and wWe wlll riot, wthnut the Ler'sders consent

) I ‘exercise any rtght af combinatlon censohdatmn or sat—off whmh we may have in respect; -
' of the Account; or

_'('b_j S amend ar vary any nghts attachmg to- the. Acc:uunl and

B - we will apt: nnly in accardanca mth the. mstructmns gIVEH by persons aumortssci by the Lender '
and we shall send all ataiemen’cs and other notmes gwen byr us relat;ng to the Acmurat to the
o 'Lender : '

For aﬂdnnb_ehalf of %

SR IR TSP T I P CoUBE
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EXECUTION VERSION
Schedule 5

'Form of Notice of Assignment of Specific Contract .

To: kY _
Dater #
o Dear Sirs

' We hez’eby give you notme that we have asmgﬂed to Barclays Bairik FJLC fi..ender) pursuant to a

- debenture entered’into by us in favuur of the Lender dated [on or about the date of this Iattar] [date]

_ : (Debenture) aii our nght title and lnterest i ang to [tetails of contracﬂ (Cnrﬁtract} mr; udmg all meheys
S 'whlch miay be- payable i respec;t of the. Guntract S :

- --Wnlh s.-ffect frc:m your recelm mf this. mmce -

Sl payments by you 65 us tindat of . ansang §rcm‘1 Ehe Contract should be made ta s untﬁ such
- firmie a8 you receive notice fmm the Lendar mstructmg you otherwise (Paymen‘i hiotme) Mpon
- receipt of & Payment Notice we instruct yau to-comply with ‘&l paymeht mstruchmns ir respeat '

ofany pa’ymen%s ta be macie under or arlsmg fmm the Cant;r,act as set outin the: Payment Mntlce

and upcm yaur feceipt of natzce from the Lender that an Enfarcemeﬂt Eveni {as deﬁﬂed in the

‘Debenture) has céeutred, all remedies provided for in the Contract or- available at law or in
- aguity are exarcisabl & bytha Lender {pm\nded that. the Lerider shall have no grester rlghts unc:ler-_.'
. thig Ietter thiait we have under the: Cantract) :

~ and upor your. rer.:e:pt of notice from the Lefier fiat an Enfurcement Event (as defaned i the

- Dabenture} has occurred “all rlghts tei cornpél: performance of e Corlract dre exerclsable by-

“{he Lerider althcugh aaz‘.h Chargor shall rernair liable tn parfarm alithe obl:gatluns assumed by
it under the Contract; :

aid Upon yaur rece;pt of‘ nntu:e fram the i_ender ihat an Enft:-rcemeﬂt Even% {as dm‘med ity the
: Debeniure) has occurred; all nghls interests anc:{ benefits wha%saaver aceruing to or far the’
‘bensfit of ﬂurge Ve aﬂsmg frém the: Contract bélong to the Lender to-the exclusion of esch:

o Chargﬂr and no: changas may be made to the terms of the Contract otherwise than as provided
forinthe fac:mhe& agreement between amnhgst cﬁhers aurse ves aﬂci the Lenderdated 4 2017;

;you are: authorlsed and |nstrucled wﬁhnuf reqiiing furth»er appraval frém. us, to pmvmﬁe the

“Lender.with such information relating to the Contrast as it may from time'to tima request and to'

-send it csples Bf all natlces issued h.y you under the Contract to: the L,esnder as: we?l aslous; and- .

. ;these mstructmns riay not b revnkecf ner may the terms of the Cantract be amended varied
or wawed wuthout the prtor wniten cmsant of the: Lender. : : '

: _jPIease acknawlec{ge recezpt of ihls rac)tme by slgmng the acknowiadgement of the enalcsed cCOpY Ietter- -
coand ratummg it 1o the Lender at il Churchlil Place, Londmn E14 BHP marked for the-attention Qf Neil -

.-Akermart

Yo'u’rs -’fait'hful'ly

:f'or: and on’ hehalf of

- -[Chargor]
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. EXECUTION VERSION

To:. Barclays Bank PLC
“We 'acknmw'lédge ?e’ée’ipf of a notice in the terms sét out above and 'banf'rni that we :h'avé ot rénéivéd .
- notice of any previous asmgnments of charges of or oVt any of the rlghts ;nterests and benaf s inv and

“tothe Gnntract and that we- will cmmpfy WIEh the %erms o that notice:

We furiher conﬁrm that no amendmenf Walver or releasa nf any of such rlghfs mterests and behefl £
_ arasmg unider the Contract shall be afféctive wsthaut the priorwritten consent of the Lender, unless it i as
<of & minor technical of non-operational neture or in any way which-sould not be reasanably expecteci.’
materially artd adversely to: affect the interests of the Lendes;. :

For a'n‘-t_i a1 b‘e_hi'alf of . - #
By | - 3

CDated: - . B

B AT N e =35



ADAPIBOYEACBAIGTIAS

| Schedule 6

: _Fari'h of Legal Mortgage

Dated -

 BARGLAYS BANK PLC

~'MORTGAGE

_ "36-5 _

EXECUTION VERSION



. m_-_"
@2

" EXECUTION VERSION

This Deed is daled e

: Bg‘iwe‘e’n‘

6 reg;stered in [England and Waies wuth Gompany number %] (Co«mpany) and

Barclays Bank PLC as Een{fer (Lender}

g Wﬁar&as

ltis mtended that thils documertt takes effea:’t 25 a deed ﬂotw thstaﬂdmg the fact that a party may ahly o

execute thls dosurnent under hand

'I_t is 'agm}e’d.
1 ' Bef’mtmns '
E 'En ’chls Deeci

: Debenture means the debenium dated [dafe] between Gmup GTI Ltd, GTI Recrmtmg Saiutmms' :
' '.'L|rmted BTl Media Lid, Targef{GT!) Acqu isitions Limited and inspmng Futures Careers L mlted =
. as the chargors aﬂd Bamlays Bank PLC as: the lender

'Mt}rtgaged' Pmperty Thedris:

{Ia)'.: | the pmperly specmed in Suhedule 2 (Detalls r.:f Real Pmperty} and

by - any bualdmgs fmtures ﬁnmgs flxed p§ant of machmery f’ram hme tn time 31Euated on urj'_'

fcuTmlﬂg part of such pmperty

'aﬂd ancludéﬁ ail Refated Rtghts :
Related nghts maans i relatlan ha any asset

(a) --'the -p-roceﬂds: m'f'-’s-a'la of.any p'art of lhat'assef '

.(-b)’. _'all reghts under any licenéa, agreemeht fiar sale crr agreementfor Ieaae i res;aect of that.. '
' asset :

ey -ail r%ghts beneﬁts ﬂlalm:-:s cnntr'a{:‘is‘ Warmntles remedées E‘ua‘cz.lrily1 mdemmtles nr_ _'

: .cnvanants fm fitlein respect of that asset and

'Qd;).- : aﬂy mnneys anc:l prcnc:eeds pald or payable in respect af that asset
-Faxed Securlw

-:The Eampany heraby charges wﬁh fuil tstle guarantee ( th subject tcs c]auaa 3. (Empl:ed. - '
Covenants for Title), alt dovenants implied. -thereir pursuant to the Law- mf Properiy.'-

(Miscellaneous F’mwsmns) Act 1994 being subject to and quahfsed by the'Legal Reservatlens.._
and any Permitted - Securaty) in favour of the Léndet with the payment and dischargs, when due

_and payable, of the Secured Dbilgations by way of. Iegal riortgage sl the Companys raght tlﬂaf
- ard interest a’rem fimeto tlme if t?'ne Maﬁgaged F’rsaperty ' :

CpAestBIOmOTIEE 3T



[EXECUTION VERSION

Implled Cwenants for Title

_ .{a)f - The cwenants sel: Ut i Sections 3(1} 312) and 6(2) of fhe Law of nger‘ty- -

'(Mrscellaﬂeaus Prwtsrnns} Act 199zi will not extend to aiause 2 (Frxed Secunty} or

. -(bj_' It shall he mp!led inrespect af siause 2 {lead Security) that the Gompany is dlspasmg

' afthe Merigaged Praperty free from all charges and incutribrances (whether mianetary
or riot) and from all other rights exercisable by third. ;:Jariles (zneludmg Tiabilities lmpnsed .
arid rlghts conferred i}y oF undet any enat:iment) ' : :

_ .Apphx:atlon fo the Land Regtstry

'The Compaﬂy herehy cunsents to an app[rcatlon bemg made 16 the: Land Regis%ry ta errter fhe' o
B following resttiction i the' Proprietorship register of any praperty which is, o | is requrred o’ be, :
: regrstarecl f’armmg paﬁ of the Mmtgaged Property

“Nc- drspcsitren transfer deahng, charge of moﬁgage m‘ iha ragrstared estate by the ;}roprsetcr o

of the registered estate or any transfer made in the exercise of the povier of gale possessed by

. the heldar af any subsequent charge Is to e reglstered of noted without a writlen consent.
: srgned by the propnal:ar for the trme bemg af the: charge dated € .in favour of % referred to in the

- charges regrster

54

B ...Further Advames

The Laﬁder s under aﬂ mblrgatmn 15 make ?urther ad\rances tothe Dampany and that nblagatmrr S

f'-'erI be: deemed to-be- mcorparaied mto this ﬂeed as if set cutin this Deed. -

The Gam‘pany hareby Eansﬁmt& toan apptrcatmn bemg made to-the Land Regrstry to enter the.
_ nblagaﬁmn to make further advances on the Chargas r@glster of any regrs%ered Iand forming part
of the Mortgaged F‘reperty : -

_ Release of Se-curiﬁy'

:-Rademptmn of Securlty

Upon the Secured Obirgatrons bamg ciischarged in fuﬁ and nona of the Sec:urer:f F‘artles bemg

_under any further actual or contmgeni‘ oblrgahan o migke advarrces ar provide sther financial
“ageommodafion to the Ccmpany or any other person undsrarniy agreement between the Lender
-and the Corfpany, the Lender shall. at the request and cost of the Company, release and cancel

the security constituted: by this Deed anid prociire the reassighment to-the Company of the
'property and: assets ass@ned to the Lender pursuant ta this. Deed, in each case: subject fo
clause 6.2 (Avoidancs or Payménts) ar;d wr&huut recourss to cr-any representatzon or warranty
-by, the Lender r:rr any of its nomlnees

ﬁwmdance or Paym‘er&ts L

- H‘ tha Lender {on-the basrs r::f Iegal Eld‘ciIUE (Wlth ail re*asaﬂable wsis mﬂurred in relattan 1o
- geeking such advice 1o be paid by the Company) received from & réputable ﬁrrn of salicitars, or,
in-a jurisdiction otner than England and Wales, their equwalent for this purpr.sse) reasonably :
. considers that:any amount paid or credlted toitis Capable of being avoided arreduced by virtug
ofany bankruptcy, msolvemcy, lfqmdatmn or girilar faws the’ Ilabﬁdy of the Cc:rmpany under this - _
Deed -and the security- constituted hereby shall -continue- and such-amount -shall not ba
' mnsadered ’m have been wrevocably pard

U apATISGIEACSIOTeE 58



EXECUTION VERSION -
7 Thlrd party ﬂghts

'y perscn wha i& nota party to this Deed has 1o rsghts under %he Cnntrams (R|ghts c}f Thlrci.' '
Parties) Act 1999 to EHfDICE orto. enjoy the beneﬂt of any term n‘f fhls Deed

§ _ ':Governmg law
'Th|5 Desed i |s gm'ernad by Engllsh Law
R ':cnunierpaﬂs

;Thas Deed may be executed in- any numher of counterparts each of which shall be deamad an

" -'-t:-ngmal and this fias the $ame- sffect as if the signaturés or the counterparts were-on a single

_ --mpy cf this Daed. Any party may enter mtc:u lhus Deed by agnmg any siich counterpart

Thls Deed has been. entefed mlu as'5 r:leed on ihe da%e stated aﬁ' the begmﬂang of thls Deed

| AT A0S e L3E



'EXECUT?UNV&E’RSIGN _
Thé-gchedu'le
Details of Mortgaged Fr:&p‘er’{y '_
Description of Prpp’e'rty o ._ | ) T'i_ﬂé'N'um'h:m- L
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To

{Laﬁd!urd]

EXECUTION VERSION |
:Schecfiu?ie's'_

Form of Notice of Charge

Pursuant i the Iease. of whn:h paﬂlcula{s appear in paragraph 1-below, naﬂce Is herehy gwen thatthe ' ;
- disposition, bf Wh[ch partmulars appear ifi paragraph 2 beluw has taken place ' : :

1
in

Lease
Dale; -

Term:

"ﬁ- 3

Parties: -

iy

@y

14

Demised Pramises:

“ ljispvﬁitian_

Date

Chargs contained in a Debenture
N '

22

Parties:
()

[Chargor] as theC%ﬁ argor
Barclays Bank PL:{? s Lender

2.3. . .

Narrie and Address of the Lender . Barclays Bank PLC

-1 Churchill Place
: Lundnn E‘M 5HP

Notes: :

under tﬁe Laase,

I T he reg;strafmn foe is enciosed}

s mquested that notice be g:ven to the Lender of any breanh of cwenant by the tenanf.

' ‘.-"hrs Notice is sent in duphcate and itis mquested ifrat one cnpy 15 s:g'ned as pmwden‘ o

- bemw am:f returnied to the Lentier

:if}alie;- :

. Signed i ;-.-.;i‘_-'...‘..,..ah4:....;'4.“_”.1 o
[Chargor]

OISO IT24E -



EXECUTION VERSION ..

Recéived anotice of which this js a duplicate

' Slgned N R e e e e e
[Landlord]

- Date’ _ oo

iyt e ‘ 45



" EXECUTION VERSION
Schediule &

Plan Uniregistered Land

1GA71BEI 120307 27-248 48
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o s’h@res’

EXECUTION VERSION .

- Mame of Chargor

*Name of Comipany 3

' Description and Number of - |
Shares Held .

' GTIRecruiting Solutions Limited

-1 6T Media Ltd

| 16,200,000 ordinary A
| 8780 ordinary E!
. 2,000 mrdihary C

| Group GTI Ltd

“Target (GTI) Acqulsitions Limited

2 ordinary -

| &TiMedie Ltd

-Inspiring Futures Careers Limited :

1 _6rd_inary.

YoLf T B A oata e
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EXEGUTION VERSION -
BIGNATURES

THE CHARGORS.

Executedas a dééﬁ by N _
CGTIGROUP LTD ' [ T
mcting by a'directar i in the- presence of '

-_'.: _

- -Attentmn Chiaf F’mancaal Gﬁ cer and Ghaef Executlve Dfﬁr:er

'Exacutedasadeedby e )
GTE REGRUITENG SOLUTIQNS LIMITE[‘J -
_aeting by £ dlrector in‘the presence of Direc;lo;' :

Slgnature of witness

| ‘Addresgz—_ | | I D m
Fax:] - ' | —— .
Attentlon Chief Fmanmal Oﬁmar and Ghl@? E)ie::utavee Oﬁmer _

QR LR FEv PR T e R A8



EXECUTION VERSION

Executed as adeed by o -
~GTIMEDIALTD | N ool R, ..

" acting by_a diractor in the presence of a D;ractmr

Signature of withess

o [

Att&ntm Gmef £l naﬂcla i}ﬁmar and Chi ef Execuhve {:ifﬂc.er

= Executed as adeed by R B
CTARGET f,GT]} ACQUISITIONS LIM!TED B

gieting by & director in the presence of o

wigha e OPWILRESS

Address:
. Attention: Chief Financial Officer and Chief Executive Officer

2 R LS T 49



EXECUTION VERSION

Exetuted as a dead by ' Yoo _ e
INSPIRING FUTURES CAREERS E.[NHTEE:I ) aviientspeienis i st B _

actlng by & dlt’EClDr in the presance c)f A Dare:;mr _

Ssgnature cf wnness '

“’\@gﬁ&%ﬁﬁﬁ

Name

5 Addre@s_
CFax: _ :
: Auentmn Chsef Fmamsal Qfﬂcer and Chlef Exacuwe Oﬁ" cer

THELENDER
BARCLAYS BANK PLC

By

CAddrass:

Attention:

T aT LYEEY o R



