In accordance with I}
Sections B59A and M RO 1 @«
859/ of the Companies

Act 2006 : .
“ Particulars of a charge Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

,/ What this form s for What this form is NOT for For further information, please
You may use this form ta register You may not use this form to refer 1o our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR08

This form must be delivered to the Registrar for registration withi
21 days beginming with the day after the date of creation of the charge
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompani
cour! order extending the tme for delivery

QT

04/06/2014
COMPANIES HOUSE

I Company details - l—EI"— for fhcia use
Company number W’?’?F’TFIO—’? + Filling in this form

Please complete in typescnpt or in

You must enclose a certified copy of the instrument with this form This
scanned and placed on the public record

Company name in full | MATALAN GROUP LIMITED bold black capitals
| All fields are mandatory unless
specified or iIndicated by *
l Charge creation date
Charge creation date I_dg— |dz_ I’ETl"é— Ig—l?ﬁ_lh—
Names of persons, security agents or trustees entitled to the charge

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

Name LLOYDS BANK PLC

Name

Name

Name

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

[C] | confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MROT

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which s
subject to this fixed charge or fixed security

Description

INTELLECTUAL PROPERTY - THE SECURITY DOCUMENT
INCLUDES FIXED CHARGE OVER THE INTELLECTUAL
PROPERTY, SPECIFICALLY, THE REGISTERED TRADEMARK
‘MATALAN', WITH REGISTERED NUMBER 1413802 AND
DATED 9 FEBRUARY 1990 PLEASE SEE SCHEDULE 5 OF
THE ATTACHED SECURITY DOCUMENT FOR FURTHER
INFORMATION IN RELATION TO THAT TRADEMARK AND
OTHER REGISTERED INTELLECTUAL PROPERTY

REAL ESTATE, SHIP AND AIRCRAFT - NONE AT THE DATE OF
CREATION OF THE ATTACHED SECURITY DOCUMENT

Continuvation page
Please use a continuation page i
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
] No

Floating charge

s the istrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
[(] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohubit or restrict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
(] No

04/13 Version 10




MRO1

Particulars of a charge

u Trustee statement ©
You may tick the box If the company named in Section 1 15 acting as trustee of  [@This statement may be filed after
the property or undertaking which is the subject of the charge the regustration of the charge {use
a form MROE)

ﬂ Signature

Pleasa sign the form here

Slgnature Signature /
X /é,léd/ﬂx EA2 CllmS X

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

04/13 Verston 1 0
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Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All detaits given here will be available on the
public recard You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Conzact name

JULIA MURAVSKA
LATHAM & WATKINS

{omparty name

I Addvess

|
|

|Poslwwn

99 BISHOPSGATE

County/Region

LONDON

= fefcf [ [ I

Y ENGLAND

lox

Telephane

+442077105842

nCertiflcate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following
he company name and number match the
_B/nformanon held on the public Register
You have included a cerufied copy of the
instrument with this form
13/ You have entered the date on which the charge

was created
E(You have shown the names of perscns entitled to
he charge
You have ticked any appropriate boxes in Sections
.56, 7&8
You have given a description in Section 4, if
appropriate
g/)ou have signed the form
You have enclosed the correct fee
Q/Please do not send the onginal instrument, 1t must
be a certified copy

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House

@ Where to send

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

For companies registered in England and Wales
The Registrar of Compamies, Comparies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

This form has been provided free of charge by Companies House

04/13 Version 1 ¢
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FILE

COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE
Company number. 5974909

Charge code: 0597 4909 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd June 2014 and created by MATALAN GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

4th June 2014

Given at Companies House, Cardiff on 10th June 2014

P
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EXECUTION VERSION

2 June 2014

MISSOURI TOPCO LIMITED
and certain of its Subsidiaries

(as Chargors)

and

LLOYDS BANK PLC
(as Security Agent)

DEBENTURE

This Deed is entered into with the benefits of and
subject to the terms of the Intercreditor Agreement
(as defined herein)

LATHAM&WATKINS

99 Bishopsgate
London EC2M 3XF
United Kingdom
Tel +44 20 7710 1000
www lw com

I certify that, save for material redacted pursuant to section 859G of the Companies Act 2006,
the enclosed copy of the security instrument delivered as part of this application for
registration under section B59A of the Companies Act 2006 1s a correct copy of the original
security ainstrument

Signature lShfL BOSC

Date ¢o2.06. \Y%
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THIS DEBENTURE 1s made on __ 2 June 2014

BETWEEN

(N THE COMPANIES named in Schedule | (The Chargors), and

(2) LLOYDS BANK PLC as Security Agent

BACKGROUND

(A)  Certain parties entered into a multi-currency revolving facility agreement dated 11 Apnl 2011
as amended from to ttme including on or about the date of this Agreement and made between,
among others, the Parent (as defined below), the entifies listed theremn as oniginal borrowers,
Lloyds Bank plc as arranger, the financial institutions hsted theremn as original lenders and
Lloyds Bank plc as agent and security agent (the “Sentor Facility Agreement™)

(B) Each of the parties to the Senior Facihty Agreement has agreed to amend and restate the
Senior Facility Agreement by way of an amendment and restatement agreement dated _2 June
2014 (the “Amendment and Restatement Agreement”)

(C) Pursuant to the terms of the Senior Facihity Agreement, the Oniginal Chargors entered into a
debenture dated 11 Apnil 2011, under which each Ornginal Chargor granted in favour of the
Security Agent, for itself and on behalf of each of the Secured Parties, secunty interests over
all or substantially all of its assets and undertaking (the “Existing Debenture™)

(D)  To supplement the Existing Debenture and pursuant to the terms of the Amendment and
Restatement Agreement, the Oniginal Chargors and the Secunty Agent have agreed o enter
into this Debenture

(E) Furthermore, 1n connection with an issue of first lien notes and second lien notes by Matalan

Finance plc on or about the date of this Agreement, the Chargors have also agreed to enter into
this Debenture for the benefit of the First Lien Noteholders, the Second Lien Noteholders and
the Note Trustees (gach term as defined in the Intercreditor Agreement)

IT IS AGREED

1.

11

DEFINITIONS AND INTERPRETATION
Defimtions

Unless the context otherwise requires, words or expressions defined mn the Intercreditor
Agreement as amended by the Intercreditor Amendment and Restatement Agreement shall
have the same meanings in this Debenture In addition, 1n this Debenture

* Act” means the Companies Act 2006

“Assets” means 1n relation to a Chargor, all 1ts undertaking, property, assets, revenues and
rights of every description, or any part of them

“Charged Property” means all the assets and undertakings of the Chargors which from time
to time are subject of the secunty created or expressed to be created in favour of the Security
Agent by or pursuant to this Debenture and any Deed of Accession and Charge

“Chargor” means each company named n Schedule |1 (The Chargors) and (with effect from
its accession) each other company which executes a Deed of Accession and Charge and any
company which subsequently adopts the obligations of a Chargor

“Collection Account Notice” means a notice substantially in the form set out in Schedule 4
(Form of Collection Account Notice),

LO3505798 10




‘Collection Accounts” means the bank accounts of the Chargors set out in Schedule 9
{Collection Accounts) of this Debenture and such other accounts as agreed by the Parent
and/or the relevant Chargor and the Security Agent and, (following the occurrence of a
Declared Default), such other accounts as the Security Agent shall specify, in each case,
together with the debt or debts represented thereby

“Company” means Matalan Finance plc, a company incorporated in England and Wales with
registered number 05962488

“Declared Default’ means the occurrence of a Semior Acceleration Event, First Lien Note
Acceleration Event, Second Lien Note Acceleration Event and/or Additional Second Lien
Debt Acceleration Event

“Deed of Accession and Charge” means a deed of accession and charge substantially in the
form of Schedule 3 (Form of Deed of Accession and Charge for a New Chargor)

“Default” means any event or circumstance specified as such in any of the Seruor Finance
Documents, the First Lien Note Documents, the Second Lien Note Documents or the
Additional Second Lien Debt Documents

“Derivative Rights” includes

(a) allotments, nghts, money or property arnsing at any ttme In relation to any Investments
by way of conversion, exchange, redemption, bonus, preference, option or otherwise,

(b) dividends, distributions, interest and other income paid or payable n relation to any
Investments, and

(c) stock, shares and securnities offered in additton to or in substitution for any
Investments

“Effective Date” has the meaning given to that term 1n the Amendment and Restatement
Agreement

“Event of Default” means any event or circumstance specified as such n any of the Senior
Finance Documents, the First Lien Note Documents, the Second Lien Note Documents or the
Additional Second Lien Debt Documents

“Fixed Security Asset” means an Asset for the time being comprised within an assignment
created by Clause 3 | (Assignments) or within a mortgage or fixed charge created by Clause
3 2 (Fixed security) or ansing on crystallisation of a floating charge whether under Clause 4
(Crystalhisation) or otherwise

“Floating Charge Asset” means an Asset for the tme being comprised within the floating
charge created by Clause 3 3 (Creation of Floating Charge) but, 1n relation to Assets situated
in Scotland and charged by paragraph (b) of Clause 3 3 (Creanion of Floating Charge) only 1n
so far as concerns the floating charge over that Asset

“Hedging Agreements™ has the meaning given to that term in the Intercreditor Agreement
“Insolvency Event of Default” means in respect of any Chargor

(a) an Event of Default under clause 26 7 (/nsolvency) or clause 26 8 (/nsolvency
Proceedings) of the Senmior Facility Agreement,

{b) an Event of Default under paragraphs (i) or (j) of section 6 01 of the First Lien Note
Indenture,
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{c) an Event of Default under paragraphs (1) or {j) of section 6 01 of the Second Lien Note
Indenture, or

(d) an equivalent Event of Default under the Additional Second Lien Debt Documents or
any other Debt Document

“Insurance Policy” means any contract or policy of insurance of any Chargor (including all
cover notes) of whatever nature which are from time to time taken out by or on behalf of any
Chargor or (to the extent of 1ts interest) in which any Chargor has an interest at any time
excluding, 1n each case, contracts and policies of insurance which relate to hiabilines of third
parties

“Intellectual Property” means patents (including supplementary protection certificates),
utthty models, registered and unregistered trade marks {including service marks), rights in
passing off, copyright, database rights, registered and unregistered rights 1n designs (including
in relation to semiconductor products) anywhere in the world and, 1n each case, any extenstons
and renewals of, and any applications for, such rights

* Intellectual Property Rights™ in relation to a Chargor, means all and any of its Intellectual
Property and all other intellectual property rights, causes of action, interests and assets charged
by 1t pursuant to paragraphs (b)(x1) to (xvi) inclusive of Clause 3 2 (Fixed security)

“Intercreditor Agreement” means the ntercreditor agreement dated 30 March 2010 (as
amended and restated on 11 April 2011 and on the Effective Date pursuant to the Intercreditor
Amendment and Restatement Agreement) and made between, amongst others, Missoun Topco
Limtted as Parent, Matalan Finance Plc as the Company, the companies named therein as
Debtors, Lloyds Bank plc as Semor Agent, Lloyds Bank plc as Senior Arranger, Deutsche
Trustee Company Limuted as First Lien Note Trustee, Deutsche Trustee Company Limited as
Second Lien Note Trustee, the Companies listed therein as Intra-Group Lenders, the financial
mstitutions named therewn as Serior Lenders, the Hedge Counterparties and Lloyds Bank plc
as Security Agent

“Intercreditor Amendment and Restatement Agreement” means the intercreditor
amendment and restatement agreement between, among others, the Parent and the Security
Agent and dated 2 June 2014

“Investments” means all shares, stock, debentures, debenture stock, bonds and other
investments (as listed in Schedule 2, Part II of the Financial Services and Markets Act 2000),
whether certificated or uncertificated and whether 1n registered or bearer form, including all
deposttory 1nterests representing any of them and including all rights and benefits of a capital
nature accruing at any time in respect of any Investments by way of redemption, repayment,
substitution, exchange, bonus or preference, option, nghts or otherwise

“Laabthty” means any hab:lity, damage, loss, costs, claim or expense of any kind or nature,
whether direct, indirect, special, consequential or otherwise

“Material Property” means

(a) the freehold and leasehold property (if any) specified in Schedule 2 (Material
Properties) or 1n any relevant Deed of Accession and Charge, and/or

(b) such other freehold property acquired by a Chargor after the date of this Debenture,
and/or

(c) all leasehold properties which (1) have a market value equal to or more than
£5,000,000 or (u) have a term of 10 years or more unexpired at the date of the
acquisition of the lease (whether registered or unregistered) owned by any Chargor
wheresoever situated

LOV505798 10




“New Chargor” means a member of the Group which becomes a Chargor under this
Debenture 1n accordance with Clause 28 (Accession of a New Chargor)

‘Parent” means Missourl Topco Limited a limited hability company incorporated under the
taws of Guernsey with registered number 45618

“Party ' means a party to this Debenture

“Property” means all freehold and leasehold property from time to time owned by a Chargor
or 1n which a Chargor is otherwise interested and shall include

(a) the proceeds of sale of all or any part of such property,

(b) all nghts, benefits, privileges, warranties, covenants, easements, appurtenances and
licences relating to such property,

(c) all money received by or payable to a Chargor 1n respect of such property,
(d) all buildings, fixtures and fittings from time to time on such property, and

(e) including, but not hmited to the property, if any, specified in Schedule 2 (Material
Properties),

“Receivables” in relation to a Chargor, means all sums of money receivable by 1t at any time
consisting of or payable under or derived from any Asset described in Clause 3 2 (Fixed
security)

“Recewver” means a recelver and manager appointed under Clause 16 (Appomntment of a
Recewver or an Admiistrator) including (where the context requires or permits) any
substituted receiver and manager

“Secured Obligations™ means all the Liabilities (as defined in the Intercreditor Agreement)
and all other present and future obligations at any time due, owing or incurred by any member
of the Group and by each Debtor to any Secured Party under the Debt Documents, both actual
and contingent and whether incurred solely or jointly and as principal or surety or in any other
capacity

“Secured Parties” means the Security Agent, Senior Creditors, the First Lien Noteholders, the
Second Lien Noteholders, the Additional Second Lien Creditors, the Creditor Representatives,
the Sentor Arranger, the Security Agent and any Receiver or Delegate from time to time but,
in the case of each Creditor Representative, Semior Arranger, Senior Creditor, Addutional
Second Lien Creditor {other than an Additional Second Lien Noteholder) or Hedge
Counterparty only 1f 1t 1s a party to the Intercreditor Agreement or has acceded to the
Intercreditor Agreement, n the appropnate capacity, pursuant to clause 1912
(Creditor/Creditor Representative Accesston Undertaking) of the Intercreditor Agreement

“Security Agent” means Lloyds Bank plc acting as security agent and trustee for the Secured
Parties including any successor appointed by the Secured Parties pursuant to the Intercreditor
Agreement

“Specified Intellectual Property” means the Intellectual Property listed in Schedule 5
(Specified Intellectual Property)

“Specified Investments” means, 1n relation to a Chargor, ail Investments which at any time

(a) are specified in Schedule 10 (Shares and Investments),
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(b)

()
(d)

represent a holding 1n a Subsidiary of such Chargor or an undertaking which would be
its subsidiary undertaking 1f 1n section 1162(2)(a) of the Act “30 per cent or more”
were substituted for “a majority”,

are held in the name of the Security Agent or 1ts nominee or to its order, or
that Chargor has deposited certificates with the Security Agent or which, f

uncertificated, are held in an escrow or other account in favour of the Secunty Agent
or Its nominee

12 Interpretation

Unless the context otherwise requires, the interpretative provisions set out in the paragraphs
below shall apply in this Debenture

(a)

(b)

©

(d)

(&)

(H

(g)

(h)

(1)

()
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References to any Party shall be construed so as to include that Party’s respective
successors in title, permitted assigns and permutted transferees

“Including’ and “mn particular’ shall not be construed restrnictively but shall mean
respectively “including, without prejudice to the generality of the foregoing” and “in
particular, but without prejudice to the generality of the foregoing”

A “person” includes any person, firm, company, corporation, government, state or
agency of a state or any association, joint venture, trust or partnership (whether or not
having separate legal personality) of two or more of the foregoing

“Property” includes any interest (legal or equitable) 1n real or personal property and
any thing 1n action

“Variatton™ includes any variation, amendment, accession, novahon, restatement,
modification, assignment, transfer, supplement, extension, deletion or replacement
however effected and “vary” and “varied” shall be construed accordingly

“Writing” includes facsimile transmission legibly received except in relation to any
certificate, notice or other document which 15 expressly required by this Debenture to
be signed and “written” has a corresponding meaning

Subject to Clause 32 4 (Varianons), references to this Debenture or to any other
document (including any Debt Document) include references to this Debenture or
such other document as varied and/or replaced in any manner from time to time, even
if changes are made to the composition of the parties to this Debenture or such other
document or to the nature or amount of any facilities made available under such other
document (even if any of the same increases the obhgations of any member of the
Group or provides for further advances) and, in addition, references to thus Debenture
shall include (with effect from the date on which 1t comes into force) each Deed of
Accession and Charge executed pursuant to 1t

The singular shall include the plural and vice versa and any gender shall include the
other genders

Clauses, paragraphs and Schedules shall be construed as references to Clauses and
paragraphs of, and Schedules to, this Debenture

Any reference to any statute or statutory instrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of 1t for
the time being in force in relation to the particular circumstances




21

22

23

31

(k) Any reference in this Debenture to the secunity constituted hereby becoming
“enforceable” shall mean that such security has become enforceable 1n accordance
with Clause 9 (Enforcement of Security)

() Headings i tiis Debenture are inserted for convenience and shall not affect us
interpretation

(m) A Default and an Event of Default 1s “continuing” 1f it has not been remedied or
waived

Conflict of terms
If there 15 any conflict or inconsistency between

(a) any provision of this Debenture and any provision of the Intercreditor Agreement, the
proviston of the Intercreditor Agreement shall prevail, and

H) the covenants and undertakings 1n Clause 12 (Property) and Clause 13 (Intellectual
Property Rights) of this Debenture and the covenants and undertakings in clause 25
(General Undertakings) of the Semor Facihity Agreement, the covenants and
undertakings given in the Senior Facility Agreement shall prevail

COVENANT TO PAY

Covenant to pay

Each Chargor (as primary obligor and not merely as surety) covenants with the Security Agent
that 1t will, on the Secunty Agent’s written demand, pay or discharge the Secured Obhigations
at the imes and 1n the manner provided 1n the relevant Debt Document

Proviso

The covenants contained 1n this Clause 2 and the security created by this Debenture shall not
extend to or include any hability or sum which would otherwise cause any such covenant or
security to be unlawful or prohibited by any applicable law

Demands

(a) The making of one demand shall not preclude the Secunty Agent from making any
further demands

(b) Any thurd party dealing with the Security Agent or any Receiver shall not be
concerned to see or enquire as to the valhdity of any demand under this Debenture

CREATION OF SECURITY

Assignments

Each Chargor, with full title guarantee, as security for the payment or discharge of all Secured
Obligations, assigns absolutely (subject to a proviso for ceassignment on redemption} to the

Security Agent

(a) all of its rights, title and interest from time to time 1n respect of any sums payable to 1t
pursuant to the Insurance Policies, and

{b) all its rights, title and interest from time to time in respect of the Hedging Agreements

LOW3505798 10




32 Fixed Security

Each Chargor, with full title guarantee, as secunty for the payment or discharge of all Secured
Obligations, charges to the Security Agent

(a)

(b)

LOAS05798 10

by way of legal mortgage, all Material Property now belonging to or vested in 1t
together with all buildings and fixtures on that Material Property,

by way of fixed charge

)

(n)

(1)

()

(v)

(V)

{vir)

(vir)

(1x)

(x)

(x1)

(xu}

(xu1)

all other interests (not effectively charged under paragraph (a) of this Clause
3 2) 1in Property or the proceeds of sale of Property which 1s now, or in the
future becomes, 1ts property,

all plant and machinery now or 1n the future attached to any Property which,

or an interest in which, 1s charged by 1t under the preceding provisions of this
Clause 3 2,

all rental and other income and all debts and claims now or n the future due or
owing to 1t under or in connection with any lease, agreement or licence
relating to Property,

all Specified Investments which are now 1ts property, including all proceeds of
sale derived from them,

all Specified Investments 1n which that Chargor may in the future acquire any
interest (legal or equitable), including all proceeds of sale derived from them,

all Denvative Rights of a capital nature now or in the future accruing or
offered 1n respect of 1ts Specified Investments,

all Derivative Rights of an income nature now or m the future accruing or
offered at any time n respect of 1ts Specified Investments,

all insurance or assurance contracts or policies now or in the future held by or
otherwise benefiting 1t which relate to Fixed Securnity Assets or which are now
or 1n the future deposited by 1t with the Security Agent, together with all 1ts
rights and interests 1n such contracts and policies (sncluding the benefit of all
claims ansing and all money payable under them) apart from any claims
which are otherwise subject to a fixed charge or assignment (at law or n
equity) 1n this Debenture,

all its goodwill and uncalled capital for the time being,
all Spectfied Intellectual Property belonging to 1it,

all other Intellectual Property presently belonging to it, including any
Intetlectual Property to which 1t 1s not absolutely entitled or to which 1t 15
entitled together with others,

all Intellectual Property that may be acquired by or belong to 1t in the future,
including any such Intellectual Property to which 1t 1s not absolutely entitled
or to which it 1s entitled together with others,

the benefit of all agreements and licences now or in the future entered into or
enjoyed by it relating to the use or exploitation of any Intellectual Property 1n
any part of the world,




(x1v)

(xv)

(xv1)

(xvi1)

(xvinn)

(x1x)

(xx)

(xx1)

(xxn)

{xxm)

all 1ts nghts now or n the future in relation to trade secrets, confidential
information and knowhow 1n any part of the world,

all 1ts rights and causes of action in respect of infringement(s) (past, present or
future) of the rights referred to in sub-paragraphs (c)(xi1) to (xv1) inclusive of
this Clause,

all trade debts now or in the future owing to it,

all debts owing to 1t as described in Schedule 8 (Detatls of Debts Owing to a
Chargor by another member of the Group which are subject to a fixed
charge),

all other debts now or in the future owing to it, excluding those ansing on
fluctuating accounts with other members of the Group,

the benefit of all instruments, guarantees, charges, pledges and other security
and all other nghts and remedies available to it n respect of any Fixed
Security Asset except to the extent that such items are for the time being
effectively assigned under Clause 3 | (Assignments),

any beneficial interest, claim or entitlement 1t has to any pension fund now or
in the future,

all montes standing to the credit of the Collecion Accounts and any other
bank accounts which 1t may have with any bank, financial institution or other
person and alt of its nights, title and interest in relation to those accounts,

all nights, money or property accruing or payable to 1t now or 1n the future
under or by virtue of a Fixed Security Asset except to the extent that such
rights, money or property are for the tume being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debenture, and

the benefit of all heences, consents and authorisations held in connection with
its business or the use of any Asset and the night to recover and receive all
compensation which may be payable 1n respect of them

33 Creation of floating charge

Each Chargor,

with full title guarantee, charges to the Security Agent as secunty for the

payment or discharge of all Secured Obligations, by way of floating charge

(a) all 1ts Assets, except to the extent that such Assets are for the time being effectively
assigned by way of security by virtue of Clause 3 | (Assignments) or charged by any
fixed charge contained in Clause 3 2 (Fixed security), including any Assets comprised
within a charge which is reconverted under Clause 4 4 (Reconversion), and

(b) without exception, all 1ts Assets in so far as they are for the time being situated n
Scotland,

but in each case so that such Chargor shall not create any Security over any such Asset
(whether having prionty over, or ranking part passu with or subject to, this floating charge) or
take any other step referred to 1n Clause 8 (Negative pledge and other restrictions) with
respect to any such Asset, and such Chargor shall not, without the consent of the Secunty
Agent, sell, transfer, part with or dispose of any such Asset (except by way of sale in the
ordinary course of its business to the extent that such action 15 not prohibited by any of the
Debt Documents)
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34 Notices of Assignment

(a)

(b

(c)

(d)

The Chargors shall on the date of the Debenture (or, 1n respect of any New Chargor,
on the date of the relevant Deed of Accession and Charge) execute a notice of
assignment 1n respect of the secunty over Insurance Policies and their proceeds
created by this Debenture in substantially the form set out in Part 2 of Schedule 6
(Forms of Notwce of Assignment) and promptly deliver the notice to each of the
relevant insurers {or any broker)

Each relevant Chargor shall on the date of this Debenture (or, 1f later, on the date on
which 1t enters into the Hedging Agreements) execute a notice of assignment 1n
respect of the Hedging Agreements in substantially the form set out in Part 1 of
Schedule 6 (Forms of Notice of Assignment) and promptly deliver the notice to each
Hedge Counterparty

The Company and the Parent shall use reasonable endeavours to procure the execution
and delivery to the Secunty Agent of acknowledgments by the addressees of the
notices delivered to them pursuant to paragraphs (a) and (b) above

The Security Agent hereby undertakes that, following dehvery by the relevant Chargor
of the notices pursuant to paragraphs (a) and (b) of this Clause 3 4, 11 shall not, prior to
the occurrence of a Declared Default

1) 1ssue any notice or tnstruction referred to tn paragraph 1 of the notice to
insurers set out 1n Part 2 of Schedule 6 (Forms of Notice of Assignment), or

(n) 1ssue any written notice or instruction to any Hedge Counterparty to (A) hold
all or any sums from time to time due and payable by that Hedge Counterparty
to any Chargor and/or (B) pay or release all or any part of the sums from time
to time due and payable by that Hedge Counterparty to any Chargor to any
party other than that Chargor

35 Prionty

(a)

(b)

Any fixed Security created by a Chargor and subsisting 1 favour of the Secunty
Agent shall (save as the Secunity Agent may otherwise declare at or after the ime of
its creation} have prionity over the floating charge created by Clause 3 3 (Creation of
Jloating charge)

Any Security created 1n the future by a Chargor (except in favour of the Security
Agent) shall be expressed to be subject to this Debenture and shall rank (n order of
priority behind the charges created by this Debenture

36 Application to the Land Registry

Each Chargor

(a)
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in relation to each register of title of any present and future Material Property of that
Chargor which 15 charged to the Security Agent under this Debenture or pursuant to
Clause 10 (Further Assurance), consents to the Security Agent (or its solicitors) at any
time

) submutting, a Form RX1 (application to regaster a restriction) in the following
terms

“No disposition of the registered estate by the proprietor of the registered
estate 1s to be registered without a written consent signed by the proprietor for
the time being of the charge dated [date] in favour of [Chargee] referred to on
the charges register or their conveyancer ”, and
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41

(n) submitting a Form CH2 (application to enter an obhgation to make further
advances), and

(b) covenants to submit an application to the appropriate Land Registry for the first
registration of any unregistered Material Property mortgaged by Clause 3 2 (Fixed
security) at 1ts own expense, as soon as reasonably practicable following 1ts execution
of this Debenture

Lessor’s consent

(a) There shall be excluded from the charge created by Clause 3 2 (Fixed Securtty) and
from the operation of Clause 10 (Further Assurance) any leasehold property held by a
Chargor under a lease which either precludes absolutely or conditionally (including
requiring the consent of any third party) that Chargor from creating any charge over uts
leasehold interest 1n that property (each an "Excluded Property") until the relevant
condition or watver has been satisfied or obtained

(b) For each Excluded Property, each relevant Chargor undertakes to apply for the
relevant consent or waiver of prohibition or condition within fourteen days of the date
of this Debenture (or, as the case may be, the date of the acquisition of the relevant
Excluded Property) and, in respect of each Excluded Property which provides that the
relevant third party will not unreasonably withhold 1ts consent to charging, to use
reasonable endeavours to obtain that consent as soon as possible and to keep the
Security Agent informed of the progress of its negotiations

{c) Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Property shall stand charged to the Secunity Agent under Clause 3 2 (Fixed
Security) If required by the Security Agent at any time following receipt of that
waiver or consent, the relevant Chargor will forthwith execute a valid legal mortgage
in such form as the Secunty Agent shall reasonably require

(d) If, despite the Chargor’s endeavours no consent has been obtained and the relevant
third party takes, or threatens to take, proceedings to terminate the lease of such
Excluded Property on the grounds that consent has not been obtained to the creation of
the charge created over the Excluded Property by the Debenture, the Secunty Agent
will (1if so requested by such Chargor) release the fixed secunity created by this
Debenture over that Excluded Property

Existing Debenture

The Parties acknowledge that the security for the payment of the Secured Obligations created
pursuant to Clause 3 | (4ssignments), Clause 3 2 (Fixed Security} and Clause 3 3 {Creation of
Aoating charge) above 15 subject to the Existing Debenture and the Intercreditor Agreement
and that the application of proceeds pursuant to thus Debenture and the Existing Debenture 1s
provided for 1n the Intercreditor Agreement

CRYSTALLISATION

Crystallisation by notice

The floating charge created by each Chargor 1in Clause 3 3 (Creation of floating charge) may,
subject to Clause 4 5 (Moratorium Assets), be crystallised into a fixed charge by notice In
wrnting given at any tume by the Secunity Agent to the relevant Chargor (or to the Parent on its
behalf) 1f

(a) a Declared Default has occurred,

(b) an Insolvency Event of Default has occurred and 1s continuing,
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LOV3505798 10




42

43

44

(©) the Security Agent in good faith and acting reasonably considers that the Assets
specified in the notice may be in jeopardy or in danger of being seized or sold
pursuant te any form of legal process and such crystallisation shall only apply 1n
respect of such assets, or

(d) a circumstance envisaged by paragraph (a) of Clause 4 2 {(dutomanc Crystallisation)
occurs and the Secunity Agent in good faith and acting reasonably considers that such
crystallisation 1s necessary 1n order to protect the priority of 1s security

Such crystallisation shall take effect over the class of Assets specified in the notice  If no such
Assets are specified, 1t shall take effect over all Floaung Charge Assets of the relevant
Chargor

Automatic crystallisation
If, without the Securnity Agent’s prior written consent

(a) any Chargor, in contravention of any Debt Document, resolves to take or takes any
step to

D) charge or otherwise encumber any of its Floating Charge Assets,
() create a trust over any of 1ts Floating Charge Assets, or
()  dispose of any Floating Charge Asset,

in each case except where to do so would not be protubited by any of the Debt
Documents, or

(b) any person resolves to take or takes any step to seize or sell any Floating Charge Asset
pursuant to any form of legal process, or

(c) an Insolvency Event of Default has occurred and 1s continuing,

then the floating charge created by Clause 3 3 (Creation of floating charge) shall, subject to
Clause 45 (Moratorium Assets), be automatically and instantly crystallised (without the
necessity of notice) into a fixed charge over such Floating Charge Asset or, 1n the case of
paragraph (c) above into a fixed charge over all Floating Charge Assets of the relevant
Chargor

Future Floating Charge Assets

Except as otherwise stated 1n any notice given under Clause 4 | {Crystallisation by notice) or
untess the crystallisation relates to all its Floating Charge Assets, prospective Floating Charge
Assets acquired by any Chargor after crystallisation has occurred under Clause 4 |
(Crystalltsation by nonice) or 4 2 (Automatic crystallisation) shall become subject to the
floating charge created by Clause 3 3 (Creation of floating charge), so that the crystallisation
shall be effective only as to the specific Floating Charge Assets affected by the crystallisation

Reconversion

Any charge which has crystaliised under Clause 4 1 {(Crystallisation by notice) or 42
(Automatic crystallisation) may, by notice in writing given at any time by the Security Agent
to the relevant Chargor (or to the Parent on its behalf), be reconverted into a floating charge in
relation to the Assets spectfied 1n such notice
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51

52

61

62

Moratorium Assets

The floating charge created by each Chargor in Clause 3 3 (Creation of floating charge) may
not be converted 1nto a fixed charge on Assets for which a moratorium 1s 1n force 1f and for so
long as such conversion would breach paragraph 13 in Schedule Al of the Insolvency Act
1986 Furthermore the floating charge created by each Chargor pursuant to this Debenture
shall not convert into a fixed charge solely by reason of a moratorium being obtained under
the Insolvency Act 2000 (or anything done with a view to obtaining such a moratorium) 1n
respect of such Chargor

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to the Security Agent as set out 1n this Clause 5 on the
date of this Debenture (or on the date of the relevant Deed of Accession and Charge, as
applicable)

Material Property
Schedule 2 (Material Properties) Wdentifies
(a) all freehold property, and

(b) all leasehold property which at the date of this Debenture comprises a leasehold

interest of 10 years or more or which has a market value equal to or more than
£5,000,000,

tn each case owned by 1t as at the date of thts Debenture
Shares

Schedule 10 (Shares and Investments) 1dentifies all shares beneficially owned by a Chargor in
respect of its Subsidiaries at the date of this Debenture and all those shares are fully paid

TITLE DOCUMENTS AND TRANSFERS
Deposit of documents

Subject to Clause 6 2 (Existing Debenture Deposit of documents) below and the rights of any
prior chargee and except as otherwise expressly agreed in wrniting by the Secunty Agent, each
Chargor shall if requested by the Security Agent

(a) deposit with the Security Agent, and the Secunty Agent shall be entitled to retain
durning the continuance of the security created by this Debenture, all deeds and
documents of title relating to all uts Fixed Secunty Assets, including policies of
insurance and assurance, cerfificates of registration and certficates constituting or
evidencing Specified Investments and Intellectual Property Rights, and

(b) execute and deliver to the Security Agent such documents and transfers and give such
instructions and perform such other acts as the Secunity Agent may reasonably require
at any time to constitute or perfect an equitable or legal charpe (at the Secunty
Agent’s option} over its Specified Investments

Existing Debenture - Deposit of documents:

(a) To the extent that the relevant deeds and documents of title set out in Clause 6 1
(Deposit of documenis) above have already been deposited with the Secunty Agent
pursuant to the terms of the Existing Debenture, each Chargor shall not be required to
deposit such documents with the Security Agent and the Security Agent shall treat

12
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72

73

74

75

such documents as being deposited under the terms of this Debenture as well as under
the terms of the Existing Debenture

(b) The Securnty Agent may retain any document delivered to 1t (or deemed to be
delivered to 1t) under this Clause 6 or otherwise until the security created under both
this Debenture and the Existing Debenture 1s released and, if for any reason 1t ceases
to hold any such document before that time, 1t may by notice to the relevant Chargor
require that the document be redelivered to 1t and the relevant Chargor shall promptly
comply (or procure compliance) with that notice

(c) Any document required to be delivered to the Secunity Agent under Clause 6 1
(Depostt of documents) which 1s for any reason not so dehivered or which 1s released
by the Security Agent to a Chargor shall be held on trust by the relevant Chargor for
the Securnity Agent

COLLECTION OF RECEIVABLES
Collection Account

Each Chargor shall, as agent for the Security Agent, collect and realise all 1ts Receivables and,
promptly on receipt, pay all money so collected into a Collection Account and pending such
payment, hold all money so received upon trust for the Security Agent

Collection Account Notices

(a) Each Chargor (or the Parent on its behalf) shall, promptly after the execution of this
Debenture, serve a Collection Account Notice to each bank with which a Collection
Account s held and use reasonable endeavours ta ensure that such bank delwvers to the
Secunity Agent an acknowledgement substantially in the form of the schedule to the
Collection Account Notice

{b) The Security Agent shall not be entitled to give any notice referred to 1in paragraph
2(b) of the Collection Account Notice, withdrawing tts consent to the making of
withdrawals by the Chargors in respect of the Collection Accounts, unless and until a
Declared Default has occurred

No derogation

No Chargor shall purport, without the Security Agent’s prior written consent, to charge, factor,
discount, assign, postpone, subordinate, release or waive 1ts rights 1n respect of any Receivable
in favour of any person or do or omit to do anything which mught delay or prejudice its full
recovery

Factored debts

If the Secunity Agent releases, waives or postpones its nghts n respect of any Receivable to
enable a Chargor to factor or discount them to any person (the “factor™), the charges created
by this Debenture shall 1n all other respects remain 1 full force and effect In particular, all
amounts becoming due to such Chargor from the factor and any Recervables reassigned, or
due to be reassigned to such Chargor, shali be subject to the relevant fixed charge created by
this Debenture, subject only to any defences or rights of set-off which the factor may have
against such Chargor

Information

Each Chargor shall deliver to the Security Agent such particulars as to the amount and nature
of 1ts Receivables as the Secunity Agent may from tume to time reasonably require

LO’505798 10




91

92

93

94

95

NEGATIVE PLEDGE AND OTHER RESTRICTIONS
No Chargor shall, without the prior written consent of the Security Agent

(a) create, or agree or attempt to create, or permit to subsist, any Secunty or Quasi
Secunity or any trust over any of the Charged Property, or

(M sell, assign, lease, license or sub-license, or grant any interest in, any of the Charged
Property, or part with possession or ownership of them, or purport or agree to do so, or

() dispose of the equity of redemption in respect of all or any part of the Charged
Property,

in each case, except to the extent not prohibited by any of the Debt Documents
ENFORCEMENT OF SECURITY
Enforcement Powers

For the purpose of all nghts and powers implied or granted by statute, the Secured Obligations
are deemed to have fallen due on the date of this Debenture The power of sale and other
powers conferred by section 101 of the Law of Property Act 1925 and all other enforcement
powers conferred by this Debenture shall be immediately exercisable at any time after a
Declared Default has occurred

Statutory Powers

The powers conferred on mortgagees, receivers or administrative recetvers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the
Secunty created under this Debenture, unless they are expressly or impliedly excluded If
there 1s ambiguity or conflict between the powers contained 1n those Acts and those contained
tn this Debenture, those contained 1n this Debenture shall prevail

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as
varied or extended by this Debenture, and all or any of the rights and powers conferred by this
Debenture on a Receiver {(whether expressly or impliedly), may be exercised by the Security
Agent without further notice to any Chargor at any time after a Declared Default has occurred,
irrespective of whether the Secunty Agent has taken possession or appointed a Recetver of the
Charged Property

Disapphication of Statutory Restrictions

The restriction on the consohidation of mortgages and on power of sale imposed by sections 93
and 103 respectively of the Law of Property Act 1925 shall not apply to the security
constituted by this Debenture

Powers of sale extended

(a) The statutory powers of sale, leasing and accepting surrenders exercisable by the
Secunity Agent by virtue of this Debenture are extended so as to authorise the Securnity
Agent upon this Debenture becoming enforceable (whether in its own name or that of
the Chargor concerned) to

(b) grant a lease of any Property vested in a Chargor or in which 1t has an interest on such
terms and conditions as the Security Agent shall think fit, and

(©) sever any fixtures from Property vested 1n a Chargor and sell them separately

14
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96 Rught of Appropnation

(a)

(b)

(©)

(d)

The Security Agent may, on or at any time after the security constituted by this
Debenture becomes enforceable, by notice n writing to the relevant Chargor
approprniate with immediate effect any of s Assets hereby charged comprising
financial collateral which 1s subject to a security financial collateral arrangement
(within the meaning of the Financial Collateral Arrangements (No 2) Regulations
2003) and apply 1t in or towards the discharge of the Secured Obhgations, whether
such Assets are held by the Secunity Agent or otherwise

The value of any financial collateral appropriated under (a) of this Clause 9 6 shall be
(1) in the case of cash, i1ts face value at the time of appropnation, and

(n) in the case of financial instruments or other financial collateral their market
value at the time of appropriation as determuned (after appropriation) by the
Security Agent by reference to a public index or other applicable generally
recogmised source or such other process as the Security Agent may select,
including an independent valuation carried out by an independent firm of
accountants or valuers appointed by the Security Agent,

as converted, where necessary, into sterling at a market rate of exchange prevailing at
the time of appropnation selected by the Security Agent

The Securnity Agent will account 1o the relevant Chargor for any amount by which the
value of the appropriated Assets exceeds the Secured Obligations then due and the
Chargors shall remain hable to the Security Agent for any amount by which the value
of the appropriated Assets 1s less than the Secured Obligations then due

Each Chargor agrees that (1) all financial instruments have been delivered, transferred,
held, registered or otherwise designated so as to be in the possession or under the
control of the Security Agent or a person acting on ts behalf, and (1) the method of
valuing such Assets under paragraph (b) of this Clause 9 6 1s commercially reasonable

10. FURTHER ASSURANCE

(a)

LO3505798 10

Each Chargor shall (and the Parent shall procure that each Chargor will) promptly do
all such acts and execute all such documents (including assignments, transfers,
mortgages, charges, notices, forms and instructions) as the Security Agent may
reasonably specify and in such form as the Secunty Agent may reasonably require (in
favour of the Security Agent or its nominee(s)} in order to

(1) perfect or protect the Security created or intended to be created by this
Debenture (which may include the execution of a mortgage, charge,
assignment, transfer, notice, instruction or other Secunty over all or any of the
Assets which are, or are intended to be, the subject of the Secunity constituted
by this Debenture) or for the exercise of any rights, powers and remedies of
any Secured Party provided by this Debenture or by law,

() confer on the Secunty Agent or confer on the Secured Parties, Security over
any Assets of that Chargor located in any junsdiction outside England and
Wales which 15 (to the extent permitted by local law) equivalent or similar to
the Security intended to be conferred by or pursuant to this Debenture, and/or

(m)  upon the occurrence of a Declared Default that 1s contintung, facilitate the
realisation of the Assets subject to the Secunity conferred or intended to be
conferred by this Debenture or the exercise of any rights vested 1n the Security
Agent, any Receiver, Administrator or nominee, including executing any
transfer, conveyance, charge, assignment or assurance of all or any of the
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12.

121

122

Assets which are the subject of the Security constituted by this Debenture,
making any registration and giving any notice, order or instructions

(b) Each Chargor shall (and the Parent shall procure that each Chargor shall) take atl such
reasonable action as 1s available to 1t (including making all filings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Securnty
Agent or the Secured Parties by or pursuant to this Debenture  Without prejudice to
the generality of this Clause 10, at the request of the Security Agent each Chargor will
promptly execute a legal mortgage, charge or assignment over any of the Assets
subject to or intended to be subject to any fixed security created by this Debenture in
favour of the Security Agent in such form as the Secunty Agent may reasonably
require

(c) Without prejudice to the Chargors’ obligations under any Debt Document, each
Chargor irrevocably authorises the Security Agent to effect such registrations,
renewals, payments and notifications or carry out such acts or things at the expense of
such Chargor as shall, in the reasonable opinion of the Security Agent, be necessary or
prudent to protect the Security Agent’s interests n relation to the Intellectual Property
Riughts or to protect or maintain the Intellectual Property Rights or any of them Each
Chargor shall give the Securnity Agent all such reasonable assistance as 1t may request

CONTINUING SECURITY

This Debenture shall be a continuing security for the Secured Parties, notwithstanding any
intermediate payment or settlement of accounts or other matter whatever, and shall be n
addition to and shall not prejudice or be prejudiced by any nght of set-off, combination, lien or
other rights exercisable by any Secured Party as banker against any Chargor or any security,
guarantee, indemnity and/or negotiable instrument now or in the future held by any Secured
Party (including but not limited to the Existing Debenture)

PROPERTY
Positive Covenants
Each Chargor covenants that 1t shall

(a) comply n all material respects with the terms of all agreements, assignments,
contracts, conveyances, grants and other deeds and documents for the time being
binding on 1t or affecting its Property or its use or enjoyment and not take any action
which, or omit to take any action the omission of which, results in any of 1ts interests
or estates 1n 1ts Property being adversely affected, and

(b) punctually pay the rents reserved by and observe and perform 1n all matenal respects
the other material covenants, agreements or obligations on 1ts part to be observed and
performed which are contained n any lease, agreement for lease, tenancy agreement
or hcence to occupy relating to any Property and enforce the observance and
performance by the landlord or hcensor of 1ts matenal obligations under any such
document

Negative covenants

No Chargor shall without the prior wnitten consent of the Secunity Agent, except where to do
so would not be prohibited by any of the Debt Documents

(a) enter into any onerous or restrictive obligation affecting 1ts Property or create or
permit to arise any overnding interest or any easement or nght whatever n or over it
which weould be reasonably likely to affect adversely its value or the value of the
Security constituted by this Debenture over 1t, or
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(b

extend, renew on substantially different terms or vary any lease or tenancy agreement
or give any licence to assign or underlet in relation to 1ts Property to the extent that 1t
would be reasonably likely to materially adversely affect its value or the value of the
Secunty consututed by this Debenture, provided that the Secunty Agent will as soon
as reasonably practicable consent to an assignment or under-letting where any Chargor
1s required in the ordinary course of trade to consent to the same under the terms of
any lease tenancy or licence

13. INTELLECTUAL PROPERTY RIGHTS

131  Intellectual Property Restricting Charging

(a)

(b)

(c)

(d)

There shall be excluded from the charge created by Clause 3 2 (Fixed Security) and
from the operation of Clause 10 (Further Assurance) any Intellectual Property in
which a Chargor has an interest under any licence or other agreement which either
precludes absolutely or conditionally {including requiring the consent of any third
party) that Chargor from creating any charge over its interest in that Intellectual
Property (each an "Excluded Intellectual Property") until the relevant condition or
waiver has been satisfied or obtained

For each Excluded Intellectual Property, cach relevant Chargor undertakes to apply for
the relevant consent or waiver of prohibition or condition within fourteen days of the
date of this Debenture (or, as the case may be, the date of the acquisition of the
relevant Excluded Intellectual Property) and, in respect of any licence or agreement
which provides that the relevant third party will not unreasonably withhold its consent
to charging, to use its reasonable endeavours to obtain such consent as soon as
posstble and to keep the Secunity Agent informed of the progress of its negotiations

Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Intellectual Property shall stand charged to the Security Agent under Clause
3 2 (Fixed Charges) 1f required by the Security Agent, at any time following receipt
of that waiver or consent, the relevant Chargor will forthwith execute a valid fixed
charge or legal assignment in such form as the Security Agent shall reasonably
require

If, despite the Chargor’s endeavours no consent has been obtained and the relevant
counterparty under any licence or agreement relating to the use or exploitation of any
Intellectual Property Rights takes, or threatens to take, proceedings to terminate such
heence or agreement on the grounds that consent has not been obtained to the creation
of the charge created over the Intellectual Property Rights by the Debenture, the
Security Agent will (if so requested by such Chargor) release the fixed security
created by this Debenture over those Intellectual Property Rights

132  Filings and registrattons:

Each Chargor shall, as soon as reasonably practicable after the date of this Debenture execute
any document and do all acts and things as the Security Agent may require to procure that the
security created by this Debenture be recorded at such patent, trade mark or other intellectual
property register or authority as may be available 1n each junisdiction 1n which any Specified
Intellectual Property 1s registered and maintain or renew such filings and registrations where
applicable

LOA3505798 10
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14. SPECIFIED INVESTMENTS

141 Voting and other rights

Each Chargor undertakes not to exercise any voting or other nghts in a way which would
prejudice the value of its Specified Investments or otherwise jeopardise the Security
constituted by this Debenture over them

142  Before Enforcement

Unless and until thus Debenture has become enforceable

(@)

(b)

all voting and other rights attaching to Specified Investments belonging to a Chargor
shall continue to be exercised by such Chargor for so long as it remains their
registered owner and such Chargor shall not permst any person other than such
Chargor, the Security Agent or the Security Agent’s nominee to be registered as
holder of such Specified Investments or any part of them, and

if Specified Investments belonging to a Chargor are registered in the name of the
Security Agent or the Security Agent’s nominee, all voting and other rights attaching
to them shall be exercised by the Securnity Agent or the Security Agent’s nominee 1n
accordance with instructions 1n writing from time to time received from such Chargor
and, in the absence of any such instructions, the Secunity Agent or the Secunty
Agent’s nominee shall not exercise any such rights

143  After Enforcement

At any tume after thus Debenture has become enforceable

(a)

(b)

{©

the Security Agent may exercise (but 1s not obliged to exercise) in the name of a
Chargor or otherwise and without any further consent or authority on the part of any
Chargor, all voting and other rights attaching to the Specified Investments, including
any rights to nominate or remove a director as 1f the Security Agent were the sole
beneficial owner of the Specified investments,

all Derivative Rights shall, if received by a Chargor or (ts neminee, be held on trust for
and forthwith paid or transferred to the Secunty Agent, and

each Chargor shall (and shall procure that its nominees shall) accept short notice for
and attend any meeting of the holders of any Specified Investments, appoint proxies
and exercise voting and other rights and powers exercisable by the holders of the
Specified Investments as the Security Agent may direct from time to time

144 Positive covenants

Each Chargor covenants with the Secunity Agent that 1t shall (at 1ts own expense)

(a)

(b)

LOAI305798 1O

procure that any person holding Specified [nvestments as 1ts nominee or to 1ts order
shall execute and deliver to the Secunty Agent or as it directs a lerier substantally n
the form set out in Schedule 7 (Form of Nominee's Undertaking Relating to Specified
Investments) provided that the Security Agent shall not, prior to the occurrence of a
Declared Default, require such nominee or person holding Specified Investments to
deal with the Specified Investments other than in accordance with the instructions of
the relevant Chargor, and

in the event of any consolidation, sub-division, conversion or variauion of 1ts Specified

Investments. promptly provide to the Security Agent an updated share certificate and
blank executed stock transfer form
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146

15.

151

152

16.

16 1

Negative covenants

Each Chargor covenants with the Security Agent that 1t will not, without the prior written
consent of the Secunty Agent, give an instruction for its uncertificated Specified Investments
to be recertificated (or for its certificated Specified Investments to be converted into
uncertificated form) without the Secunity Agent’s pnor written consent and shall ensure that
on recertification the new certificates are delivered to the Security Agent immediately on their
1ssue

Cancellation of share certificates

Where Specified Investments are to be consolidated, sub-divided, converted or varied In
accordance with the Senior Finance Documents, the Secunity Agent shall, upon request from
the relevant Chargor (acting reasonably) return to that Chargor the share certificate(s) relating
to the relevant Specified Investments and such share certificate(s) shall promptly be cancelled

OPENING OF NEW ACCOUNTS
Creation of new account

On receving notice that any Chargor has granted Secunity over or otherwise encumbered or
disposed of any of 1ts Assets in contravention of any Debt Document, a Secured Party may
rule off all its accounts and open new accounts with such Chargor

Credits to new account

If a Secured Party does not open a new account immediately on receipt of such notice, it shall
nevertheless be treated as 1f 1t had done so on that day From that day, all payments made by
the Chargor to that Secured Party shall be treated as having been credited to a new account and
shall not operate to reduce the amount owing from the Chargor to such Secured Party at the
time when 1t received such notice provided that 1f such momes at any time are sufficient to
irrevocably discharge the Secured Obligations in full they shall be applied in the repayment of
the Secured Obligations

APPOINTMENT OF A RECEIVER OR AN ADMINISTRATOR
Appointment

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to this Debenture and the
floating charges contained n this Debenture At any time after

(@) the occurrence of a Declared Default,

(v) a step or proceeding 1s taken for the appointment of an administrator, liquidator or
provisional lrquidator in relation to a Chargor,

(c) notices to creditors are sent out under section 98 of the Insolvency Act 1986 In
relation to a Chargor,

(d) a proposal 1s made (n relation to a Chargor for a voluntary arrangement under Part [ of
the Insolvency Act 1986,

(e) a step or proceeding 1s taken in relation to a Chargor with a view to secking a
moratorium, or

H a request has been made by the Parent and/or a Chargor to the Security Agent for the
appointment of a Receiver or an admimistrator over uts Assets or in respect of a
Chargor,
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163

16 4

16 5

16 6

167

17.

then this Debenture shall become enforceable and, notwithstanding the terms of any other
agreement between such Chargor and any Secured Party, the Security Agent may (unless
precluded by law) appomnt in writing any person or persons to be a receiver and manager or
receivers and managers of all or any part of the Assets of such Chargor or, an administrator or
admimistrators of such Chargor, as the Secunty Apgent may choose 1n its entire discretion

Power to act separately

Where more than one Receiver or administrator 1s appointed, the appointees shall have power
to act separately unless the Security Agent shall specify to the contrary

Receiver’s remuneration
The Security Agent may from time 10 ume determine the remuneration of a Recerver

Removal of Receiver

The Security Agent may (subject to section 45 of the Insolvency Act 1986) remove a Recerver
from all or any of the Assets of which he 1s the Receiver

Further appointments of a Receiver
Such an appomntment of a Recetver shall not preclude

(a) the Secunity Agent from making any subsequent appointment of a Recerver over all or
any Assets over which a Receiver has not previously been appounted or has ceased to
act, or

(b) the appointment of an additional Receiver to act while the first Receiver continues to
act

Recerver’s agency

The Receiver shall be the agent of the relevant Chargor (which shall be solely hable for his
acts, defaults and remuneration) unless and until such Chargor goes nto Lquidation, after
which time he shall act as principal and shall not become the agent of the Security Agent or
any other Secured Party

Section 109(1) Law of Property Act
Section 109(1) of the Law of Property Act 1925 shall not apply to this Debenture
POWERS OF A RECEIVER

The Receiver may exercise, in relation to each Chargor over whose Assets he 1s appointed, all
the powers, rnights and discretions set out 1n Schedules 1 and 2 to the Insolvency Act 1986 and
in particular, by way of addition to and without hmiting such powers, the Receiver may, with
or without the concurrence of others

(a) sell, lease, let, license, grant options over and vary the terms of, terminate or accept
surrenders of leases, licences or tenancies of, all or any of the Assets of the relevant
Chargor, without the need to observe any of the provisions of Sections 99 and 100 of
the Law of Property Act 1925, in such manner and generally on such terms and
conditions as he shall think fit 1n his absolute and unfettered discretion and any such
sale or disposition may be for cash, Investments or other valuable consideration (in
each case payable in a lump sum or by instalments) and carry any such transactions
into effect in the name of and on behalf of such Chargor,

20
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(b)

(c)
(d)

(e)

®

(g)

(h)

()

()

1

(m)

promote the formation of a Subsichary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquiring interests in all or any
of the Assets of such Chargor,

sever any fixtures from Property and/or sell them separately,

exercise all voting and other rnights attaching to Investments owned by the relevant
Chargor,

arrange for the purchase, lease, licence or acquisition of all or any Assets of the
relevant Chargor by any Subsidiary contemplated by paragraph (b) above on a basis
whereby the consideration may be for cash, Investments, shares of profits or sums
calculated by reference to profits or turnover or royalties or licence fees or otherwise,
whether or not secured on the assets of such Subsidiary and whether or not such
consideration 1s payable or receivable in a lump sum or by instalments over such
period as the Receiver may thunk fit,

make any arrangement or compromuse with any Secured Party or others as he shall
think fit,

make and effect all repairs, renewals and improvements to the Assets of the relevant
Chargor and effect, renew or increase insurances on such terms and against such risks
as he shall think fit,

appouwnt managers, officers and agents for the above purposes at such remuneration as
the Recelver may determune,

redeem any prior encumbrance and settle and pass the accounts of the encumbrancer
and any accounts so settled and passed shall (subject to any manifest error) be
conclusive and binding on the relevant Chargor and the money so paid shall be
deemed an expense properly incurred by the Recerver,

pay the proper admunistrative charges of any Secured Parties in respect of time spent
by their agents and employees in dealing with matters raised by the Receiver or
relating to the receivershuip of the relevant Chargor,

commence and/or complete any building operations upon any Property of the relevant
Chargor and apply for and obtain any planning permissions, building regulation
consents or licences, 1in each case as he may n his absolute discretion think fit,

take all steps necessary to effect all registrations, renewals, applcations and
notifications as the Receiver may 1n his discretion think prudent to maintain in force or
protect any of the relevant Chargor’s Intellectual Property Rights, and

do all such other acts and things as may be considered by the Recerver to be incidental
or conducive to any of the above matters or powers or otherwise incidental or
conducive to the preservation, improvement or realisation of the relevant Assets

18. POWER OF ATTORNEY

181 Appomntment of attorney

Each Chargor, by way of secunity and to more fully secure the performance of 1ts obligations
under this Debenture, hereby irrevocably appoints the Security Agent (whether or not a
Recewver or admimistrator has been appointed) and any Receiver, 1n each case, whilst an Event
of Default 1s continming (or the Securnity consututed by this Debenture has become
enforceable) separately to be its attorney (with full power to appoint substitutes and to
delegate) with power in its name and on 1ts behalf, and as 1ts act and deed or otherwise to
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182

183

19

191

192

193

19 4

(a) do anything which that Chargor 1s obliged to do (but has not done) 1n accordance with
thus Debenture, including to execute and dehiver and otherwise petfect any agreement,
assurance, deed, instrument or document, and

{b) enable the Secunty Agent or any such Receiver to exercise (or to delegate) all or any
of the nghts conferred on 1t by this Debenture or by statute 1n relauon to this
Debenture or the Assets charged, or purported to be charged, by 1t

Ratification

Each Chargor ratifies and confirms whatever any attorney does or purports to do pursuant to
his appointment under this clause

Sums recoverable

All sums expended by the Secunty Agent or any Receiver under thus Clause 18 shall be
recoverable from each Chargor under Clause 24 (Costs, expenses and habihities)

OTHER POWERS EXERCISABLE BY THE SECURITY AGENT
Receiver’s powers

All powers of a Recerver conferred by this Debenture may be exercised by the Security Agent
after this Debenture has become enforceable In that event, paragraph (1) of Clause 17
(Powers of a Recerver) shall be read and construed as 1f the words “be charged on the Assets
of the relevant Chargor” were substituted for the words “be deemed an expense properly
incurred by the Receiver”

Receipt of debts

The Security Agent or any manager, officer, nominee or agent of the Security Agent is hereby
irrevocably empowered after this Debenture has become enforceable to

(a) receive all trade debts and other debts and claims which may be assigned to the
Secunty Agent pursuant to thus Debenture and/or Clause 10 (Further assurance),

(b) on payment give an effectual discharge for them and on non-payment to take and
institute  (1f the Security Agent in 1ts sole discretion so decides) all steps and
proceedings either in the name of the relevant Chargor or in the name of the Secunty
Agent for their recovery, and

(¢) agree accounts and make allowances and give time to any surety

Each Chargor ratifies and confirms whatever the Security Agent or any manager or officer of
the Security Agent shall do or purport to do under this clause

Security Agent’s powers

The Security Agent shall have no hiability or responsibility to any Chargor arising out of the
exercise or non-exercise of the powers conferred on 1t by this Clause 19, except for gross
negligence or wilful default

No duty of enquiry

The Secunty Agent need not engquire as to the sufficiency of any sums received by 1t in respect
of any debt or claim or make any claumn or take any other action to collect in or enforce them

22
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20.

201

202

203

204

21.

211

212

APPLICATION OF MONEY RECEIVED BY THE SECURITY AGENT OR A
RECEIVER

Order of prionty

Any money received or realised under the powers conferred by this Debenture shall be paid or
apphed 1n the following order of prionty, subject to the discharge of any prior-ranking claims

(a) tn or towards satisfaction of the Secured Obligations 1n the manner applicable under
clause 15 1 {Order of Apphication) of the Intercreditor Agreement, and

(b) as to the surplus (1f any), to the person or persons entitled to it

Suspense account

Until all the Secured Obligations have been unconditionally and mnrevocably paid and
discharged in full, the Security Agent may place and keep to the credit of a suspense account
any money received from or realised in respect of any Chargor’s lhability under this
Debenture The Security Agent shall have no intermediate obligation to apply such money n
or towards the discharge of any of the Secured Obligations provided that if such monies at any
time are sufficient to irrevocably discharge the Secured Obligations i full they shall be
applied 1n repayment of the Secured Obligations Amounts standing to the credit of any such
suspense account shall bear interest at a rate considered by the Security Agent in good faith to
be a fair market rate

Discretion to apply

Until all Secured Obligations have been unconditionally and irrevocably paid and discharged
in full, the Securnity Agent may refrain from applying or enforcing any other mongeys, security
or nghts held by 1t 1n respect of the Secured Obligations or may apply and enforce such
moneys, security or rights in such manner and in such order as 1t shall decide n 1ts unfettered
discretion

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act shall not apply to a Receiver appointed
under this Debenture

PROTECTION OF THIRD PARTIES
No duty to enquire

No purchaser from, or other person dealing with, the Security Agent or any Receiver or
admimistrator appointed under this Debenture shall be concerned to enquire whether any of the
powers which the Security Agent has exercised or purported to exercise has ansen or become
exercisable, or whether this Debenture has become enforceable, or whether a Recelver or
adminisirator has been validly appointed, or whether any event or cause has happened to
authorise the Security Agent or a Receiver or administrator to act or as to the propnety or
vahidity of the exercise or purported exercise of any such power, and the title of such a
purchaser and the position of such a person shall not be impeachable by reference to any of
those matiers

Receipt
The receipt of the Security Agent shall be an absolute and a conclusive discharge to a

purchaser and shall relieve him of any obligation to see to the application of any money paid
to or by the direction of the Security Agent
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22.

221

222

223

224

23.

231

232

233

PROTECTION OF THE SECURITY AGENT AND RECEIVER
Limitation

Neither the Security Agent nor any Receiver shall be hable 1n respect of any Liability which
arises out of the exercise or the purported exercise of, or ihe failure to exercise, any of their
respective powers under or by virtue of this Debenture, except 1f and 1n so far as such Liability
results from its own gross neghigence or wilful default

Entry into possession

Without prejudice to the generality of Clause 22 1 (Limization), neither the Secunty Agent nor
any Receiver shall be hable to account as mortgagee in possession or otherwise for any sum
not actually received by it or him respectively If and whenever the Security Agent enters 1nto
possession of any Assets, 1t shall be entitled at any time at its discretion to go out of
possession

Primary Liability of Chargor

Each Chargor shall be deemed to be a principal debtor and the sole, ornginal and independent
obligor for the Secured Obligations and the Charged Property shall be deemed to be a
principal security for the Secured Obligations The liability of each Chargor under this
Debenture and the charges contained in this Debenture shall not be impaired by any
forbearance, neglect, induigence, abandonment, extension of time, release, surrender or loss of
securities, dealing, vanation or arrangement by the Security Agent or any other Secured Party
(save 1n the case of manifest error), or by any other act, event or matter whatsoever whereby
the hability of the relevant Chargor (as a surety only) or the charges contained in this
Debenture (as secondary or collateral charges only) would, but for this provision, have been
discharged

Cumulative Powers

The powers which this Debenture confers on the Securnity Agent, the other Secured Parties and
any Receiver appointed under this Debenture are cumulative, without prejudice to ther
respective powers under the general law, and may be exercised as often as the relevant person
thinks appropriate  The Security Agent, the other Secured Parties or the Receiver may, 1n
connection with the exercise of their powers, join or concur with any person n any
transaction, scheme or arrangement whatsoever The respective powers of the Security Agent,
the other Secured Parties and the Receiver will 1n no circumstances be suspended, waived or
otherwise prejudiced by anythung other than an express consent or amendment

SECURITY AGENT
Secunity Agent as trustee

The Security Agent declares itself to be a trustee of this Debenture (and any other Secunty
created 1n s favour pursuant to thus Debenture) for the Secured Parties  The retirement of the
person for the ime being acting as Security Agent and the appointment of a successor shall be
effected in the manner provided for in the Intercreditor Agreement

Trustee Act 2000

The Parties agree that the Secunity Agent shall not be subject to the duty of care unposed on
trustees by the Trustee Act 2000

Perpetuity period

The perpetuity period apphcable to the trust hereby constituted shall be 125 years
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24,

241

242

243

No partnership

Nothing 1n this Debenture shall constitute or be deemed to constitute a partnership between
any of the Secured Parties and the Secunty Agent

COSTS, EXPENSES AND LIABILITIES
Costs and expenses

Each Chargor will, promptly on the Secunty Agent’s wrtten demand from time to time,
reimburse the Security Agent for all costs and expenses (including agreed legal fees) on a full
indemnity basis, together with VAT thereon, reasonably and properly incurred by it 1n
connection with

(a) the negotiation, preparation and execution of this Debenture and any Deed of
Accession and Charge, and

(b) the completion of the transactions and perfection of the Secunty contemplated 1n this
Debenture in Clause 10 (Further Assurance) and in any Deed of Accession and
Charge

Enforcement costs

Each Chargor will, within three Business Days of the Security Agent’s written demand, pay to
the Secunty Agent, for each Secured Party on a full indemnity basis, the amount of all costs
and expenses (including legal, valuation, accountancy and consuftancy fees and disbursements
and out-of-pocket expenses), and any VAT thereon, incurred by the Security Agent and/or any
other Secured Party 1n connection with the exercise, enforcement and/or preservation of any of
its nights under this Debenture and any Deed of Accession and Charge (or any of the
documents contemplated by such documents) or any proceedings instituted by or against the
Security Agent, 1n any jurnisdiction

Indemmity for Liabilities

Each Chargor shall also, within three Business Days of the Security Agent’s written demand,
reimburse or pay to the Security Agent, its employees or agents, on demand (on the basis of a
full indemnity) the amount of all Liabilities incurred by the Security Agent, 1ts employees or
agents, in connection with

(a) any default or delay by such Chargor in the performance of any of its obligations
under this Debenture,

(b) the exercise, or the attempted or purported exercise, by or on behalf of the Security
Agent of any of its powers or any other action taken by or on behalf of the Security
Agent with a view to or in connection with the recovery of the Secured Obligations,
the enforcement of the Security created by this Debenture or for any other purpose
contemplated 1n this Debenture,

(c) the carrying out or consideration of any other act or matter which the Security Agent
may consider to be conducive to the preservation, improvement or benefit of any
Asset, and

(d) any stamp duty, stamp duty reserve tax or similar tax which may be payable as a result
of the execution or performance of this Debenture,

provided that such Liabilines (1n the case of paragraph (c) above) are reasonably and properly
incurred
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26.

27

28,

281

282

INTEREST ON OVERDUE AMOUNTS

{a) Any amount not paid 1n accordance with this Debenture when due shall (subject to
paragraph (b) below) carry interest at the rate and 1n accordance with the terms
contamned n the relevant Debt Document in relation to overdue sums or at such other
rate as may be agreed between the relevant Chargor and Secured Party from time to
time In each case, interest shall accrue on a day to day basis until the date of
trrevocable and unconditional repayment 1n full and, 1f unpaid, shall be compounded
on the terms so agreed or (in the absence of such agreed terms) with quarterly rests on
the Secunty Agent’s usual quarterly interest days Interest shall continue to be
charged and compounded on this basis after as well as before any demand or
Judgment

(b) Paragraph (a) above shall not apply to the extent that default interest on such amount
for such penod 1s charged pursuant to the relevant Debt Document and itself
constitutes part of the Secured Obligations

SET-OFF

After the occurrence of an Event of Default, a Secured Party may (but 1s not obhged to} retain
any money standing to the credit of any Chargor with such Secured Party in any currency
upon any account or otherwise {whether or not in such Chargor’s name) as cover for any
Secured Obligations and/or at any time or times without notice to such Chargor combine or
consolidate all or any of such money with all or such part of the Secured Obligations due or
owing by it as such Secured Party may select and such Secured Party may purchase with any
such money any other curtency required to effect such combination or consclidation

TRANSFER BY A SECURED PARTY

(a) Any Secured Party may at any time assign and transfer all or any of 1ts nights in
relation to this Debenture to any person to whom 1t 1s permitted to transfer any of its
nights under the relevant Debt Document or otherwise grant an interest in them to any
person

(b) The Security Agent may assign and transfer all of 1its nghts and obligations under this
Debenture to any replacement Security Agent appointed 1n accordance with the
Intercreditor Agreement Upon such assignment and transfer becoming effective, the
replacement Security Agent shall be, and be deemed to be, acting as agent and trustee
for each of the Secured Parties (including 1tself) for the purposes of this Debenture n
replacement of the previous Security Agent

ACCESSION OF A NEW CHARGOR

Method

Any member of the Group may at any time, with the prior written approval of the Security
Apgent, become a party to this Debenture by delivering to the Security Agent in form and
substance satisfactory to it

(a) a Deed of Accession and Charge, and

(b) certified extracts from the minutes of a meeting of 1ts Board of Directors evidencing
the due authorsation and execution of the Deed of Accession and Charge and any
other conditions precedent required by any Debt Document

New Chargor bound

The New Chargor shall become a chargor under this Debenture with effect from the time when
the Deed of Accession and Charge takes effect, at which point
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29.

291

292

293

(a) the New Chargor shall become boaund by all the terms of this Debenture and shall
assume the same obhgations as “Chargor” as if 1t were an original party to this
Debenture, and

()] the other Chargors shall assume the same obligations in respect of the New Chargor as
if 1t were an original party to this Debenture

Consent of Chargors

(a) Each Chargor consents to new Subsidiaries becomung Chargors as contemplated by
Clauses 28 1 (Method) and 28 2 (New Chargor Bound) above

(b) Each Chargor confirms that the execution of any Deed of Accesston and Charge by a
new Substdiary will in no way prejudice or affect the security granted by each of them
under (and the covenants given by each of them in), the Debenture and that the
Debenture shall remain n full force and effect as supplemented by any such Deed of
Accession and Charge

(c) Each Chargor further confirms that the execution of any other supplemental security
document by a Chargor will in no way prejudice or affect the security granted by each
of them under (and the covenants given by each of them 1n), the Debenture and that
the Debenture shall remain in full force and effect as supplemented by any such
supplemental security document

RELEASE OF SECURITY
Redemption

Subject to Clause 292 (Avoidance of Payments), 1f all Secured Obligations have been
unconditionally and irrevocably paid in full and none of the Secured Parties are under any
further actual or contingent lability to make, advance or provide other financial
accommodation to any person under any Debt Document, the Security Agent will (at the
request and cost of the Chargors), execute and do all such reasonable acts as may be necessary
to release the Assets from the Secunty constituted by this Debenture Such release shall not
prejudice the rights of the Secunity Agent under Clause 24 (Costs, Expenses and Liabilittes)
For the avoidance of doubt, 1f a Chargor 15 not protubited from disposing of any Charged
Property pursuant 1o the terms of the Debt Documents, the Secunity Agent shall, to the extent
permitted under the terms of the Debt Documents, promptly upon request by the relevant
Chargor (and at the cost of the relevant Chargor) and with effect from such disposal, release
such Charged Property from the security created by this Debenture

Avoidance of Payments

If the Secunty Agent considers in good faith that any amount received in payment or
purported payment of the Secured Obligations 1s capable of being avoided or reduced by
virtue of any insolvency, bankruptcy, liquidation or cther similar laws, the habtlity of each
Chargor under this Debenture and the Secunty consututed by this Debenture shall continue
and such amount shall not be considered to have been irrevocably paid

Permitted Transactions

The terms of this Debenture shall not operate or be construed so as to prohibit or restnct any
transaction, matter or other step not prohibited by the Debt Documents or to prevent the
release of a secunity interest over any Charged Property that i1s otherwise automatically
reteased pursuant to the terms of the Debt Documents In each case, and in accordance with
the terms of the Debt Documents, the Security Agent shall promptly enter into such
documentation and/or take such other action as 1s required by a Chargor (acting reasonably) in
order to facilitate any such transaction, matter, release or other step and with effect from such
transaction, matter, release or other step, including by way of executing any confirmation,
27
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30.

301

302

303

31.

32.

321

322

323

consent to dealing, release or other similar or equivalent document 1n connection with the
Debenture, provided that any costs and expenses incurred by the Security Agent entering into
such documentation and/or taking such other action at the request of such Chargor pursuant to
thus Clause 29 3 shall be for the account of such Chargor

THIRD PARTY RIGHTS
Directly enforceable rights
Pursuant to the Contracts (Rughts of Third Parties) Act 1999

(a) the provisions of Clause 26 (Set-off), and Clause 27 (Transfer by a Secured Party)
shall be directly enforceable by a Secured Party,

(b) the provisions of Clause 16 {dppointment of a Recewver or an Admumstrator) to
Clause 22 (Protection of the Security Agent and Recerver) mclusive shall be directly
enforceable by any Receiver, and

(c) the provisions of Clause 21 (Protection of third parties) shall be directly enforceable
by any purchaser

Exclusion of Contracts (Rights of Third Parties) Act 1999

Save as otherwise expressly provided 1n Clause 30 1 (Directly enforceable rights), no person
other than a Party shall have any right by virtue of either the Contracts (Rights of Third
Parties) Act 1999 or any other provision of English law under which nights might accrue to
persons other than a party, to enforce any term (express or implied) of this Debenture

Rights of the Parties to vary

The Parties (or the Parent, on behalf of the Chargors, and the Security Agent {on behalf of the
Secured Parties)) may by agreement vary any term of this Debenture (including this
Clause 30) without the necessity of obtaiming any consent from any other person

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the Chargors
contaimned 1n this Debenture are given by them jointly and separately and shall be construed
accordingly

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc.

All nghts, powers and privileges under this Debenture shall continue 1n full force and effect,
regardless of any Secured Party exercising, delaying n exercising or omitting to exercise any
of them

Severability

No provision of this Debenture shall be avoided or invalidated by reason only of one or more
other provisions being invalid or unenforceable

Illegality, invalidity, unenforceability
Any provision of this Debenture which 1s or becomes 1liegal, invalid or unenforceable shall be

mneffective only to the extent of such illegality, invahidity and unenforceability, without
invalidating the remaming provisions of this Debenture
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324

325

326

3.

34.

341

342

343

Varations

No vanation of this Debenture shall be valid and constitute part of this Debenture, unless such
variation shall have been made in writing and signed by the Secunity Agent (on behalf of the
Secured Parties) and the Parent (on behalf of the Chargors) or by all Parties

Consents

Save as otherwise expressly specified in this Debenture, any consent of the Security Agent
may be given absolutely or on any terms and subject to any conditions as the Security Agent
may determine in its entire discretion

Failure to Execute

Failure by one or more parties (“Non-Signatories”) to execute this Debenture on the date
hereof will not invahidate the provistons of this Debenture as between the other Parties who do
execute this Debenture Such Non-Signatories may execute this Debenture on a subsequent
date and will thereupon become bound by 1ts provisions

COUNTERPARTS

This Debenture may be executed 1n any number of counterparts, and this has the same effect
as 1f the signatures were on a single copy of this Debenture

NOTICES
Communications in writing

Any communication to be made under or 1n connection with this Debenture shall be made 1n
wniting and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, 1f any, for whose attention the
communication 1s to be made) of each Party for any communication or document to be made
or delivered under or 10 connection with this Debenture 1s

(a) in the case of the Chargors, set out in Schedule 1 (The Chargors) and 1n the case of
any New Chargor, set out 1n the relevant Deed of Accession and Charge, and

(b) in the case of the Secunty Agent, that identified with 1ts name at the end of this
Debenture,

or any substitute address, fax number or department or officer as the Chargor may notify to the
Security Agent (or the Security Agent may notify to the Parent if a change 13 made by the
Security Agent) by not less than five Business Days’ notice

Delivery

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

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

() if by way of letter, when 1t has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an envelope
addressed to 1t at that address,

and, if a particular department or officer 1s specified as part of 1ts address details
provided under Clause 34 2 (Addresses), 1f addressed to that department or officer
29
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344

345

35.

36.

37.

371

(b) Any communication or document to be made or deltvered to the Secunity Agent will
be effective only when actually received by the Security Agent and then only 1f it 15
expressly marked for the attention of and actually received by the department or
officer 1dentified with the Secunty Apgent’s signature below (or any substitute
department or officer as the Security Agent shall specify for this purpose)

{c) Any communication or document made or delivered to the Parent 1n accordance with
this Clause will be deemed to have been made or delivered to each of the Chargors

Electrome Mail

Notices under this Debenture may not be served by electronic mail or other electronic means
of communication, other than facsimile

Notification of Change

Promptly upon receipt of notification of an address or fax number or change of address or fax
number pursuant to Clause 34 2 (dddresses) or changing 1ts own address or fax number, the
Secunity Agent shall notify the other parties

SECURITY AGENT

The provisions of clause 14 (Proceeds of disposals) and clause 17 (The Security Agent) of the
Intercreditor Agreement shall apply to the Secunity Agent’s nights, obligations and duties
under this Debenture as if set out in this Debenture 1n full

GOVERNING LAW

This Debenture and all non-contractual obligations arsing in any way whatsoever out of or in
connection with this Debenture are governed by, and shall be construed and take effect in
accordance with English law

ENFORCEMENT
Jurisdiction

(a) The courts of England shall have exclusive junisdiction to settle any claim, dispute or
matter of difference which may arise 1n any way whatsoever out of or in connection
with this Debenture (including a dispute regarding the existence, validity or
termination of the Debenture or any claim for set-off) or the legal relationships
estabhished by the Debenture {(a “Dispute™), only where such Dispute 1s the subject of
proceedings commenced by a Chargor

(b) For the benefit of the Secured Parties, the Secured Parties are enutled to bring
proceedings 1n relation to a Dispute in any court or courts of competent junisdiction
(including but not hmited to the courts of England If any Chargor raises a counter-
claim 1n the context of proceedings commenced by one or more of the Secured Parties,
that Chargor shall bring such counter-claim before the court seized of the Secured
Party’s claim and no other court

(c) The commencement of legal proceedings in one or more jurisdictions shall not, to the
extent allowed by law, preclude any Secured Party from commencing legal actions or
proceedings in any other jurisdiction, whether concurrently or not

(d) To the extent allowed by law, each Chargor irrevocably waives any objection 1t may
now or hereafier have on any grounds whatsoever to the laying of venue of any iegal
proceeding, and any claim 1t may now or hereafter have that any such legal proceeding
has been brought 1n an (nappropnate or inconvenient forum
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372  Service of process

Without prejudice to any other mode of service allowed under any relevant law, each Chargor
(other than a Chargor incorporated 1in England and Wales)

(a) irrevocably appoints Matalan Group Limuited at its registered office at the date of this
Debenture (or such other address in England and Wales as Matalan Group Limited
may notify to the Security Agent in writing) as its agent for service of process in
relation to any proceedings before the Enghish courts in connection with this
Debenture (and Matalan Group Limited by its execution of this Apgreement, accepts
that appointment), and

(b) agrees that failure by an agent for service of process to notify the relevant Chargor of
the process will not invahidate the proceedings concerned

373 Matalan Group Limuted expressly agrees and consents to the provisions of Clause 36
(Goverming law) and of Clause 37 (Enforcement)

This Debenture has been executed by each Chargor as a deed and signed by the Secunity Agent and 1t
shall take effect on the date stated at the beginning of this document
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Schedule 1

THE CHARGORS

Name of Chargor

Registered Number and
Jurisdiction of Incorporation

Address for Service

Missour1 Topco Limited

Guernsey

45618

Gillibrands Road
Skelmersdale
West Lancashire
WNS8 9TB

Matalan Group Limited

England & Wales

5974909

Gillibrands Road
Skelmersdale
West Lancashire
WNS8 9TB

Matalan Finance plc

England & Wales

5962438

Gillibrands Road
Skelmersdale
West Lancashire
WN8 9TB

Matalan Limited

England & Wales

1579910

Gillibrands Road
Skelmersdale
West Lancashire
WNS 9TB

Matalan Retail Ltd

England & Wales

2103564

Gillibrands Road
Skelmersdale
West Lancashire
WNS8 9TB

Matalan Holding Company
Limited

England & Wales

4250515

Gilhibrands Road
Skelmersdale
West Lancashire
WNS8 9TB

LOA3505798 10
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Schedule 2
MATERIAL PROPERTIES

REGISTERED PROPERTY

None at the date of this Debenture

UNREGISTERED PROPERTY

None at the date of this Debenture

The address for service of the Security Agent in the case of registered land 15 Lloyds Bank plc, 3rd
Floor, 10 Gresham Street, London EC2V 7AE Fax 02071583198 Attn Wholesale Loans Agency
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Schedule 3

FORM OF DEED OF ACCESSION AND CHARGE FOR A NEW CHARGOR

THIS DEED OF ACCESSION AND CHARGE 1s madeon [ @ ]

BETWEEN

M

[***INSERT THE NAME OF THE NEW CHARGOR™***] (registered 1n [England and
Wales] under number [ *** }) (the “New Chargor™),

(2) MISSOURI TOPCO LIMITED (registered in Guernsey under number 45618) (the
“Parent™), and

3) LLOYDS BANK PLC (the “Security Agent™)

WHEREAS

{A) This Deed ts supplemental to a Debenture (the “Principal Deed™) dated [***insert date***]
between (1) the [***Idenufy original Chargors***] and (2) the Security Agent as agent and
trustee for the Secured Parties named 1n the Principal Deed (the “Secured Parties™)
[***Note: Set out details of any previous Deed of Accession and Charge.***]

B) The New Chargor has agreed to charge in favour of the Security Agent, on the terms contained

in the Principal Deed, all of its property, undertaking and assets to secure the Secured
Obligations, and to accede to the Principal Deed

THIS DEED WITNESSES as follows

1.

21

22

23

DEFINITIONS AND INTERPRETATION

Words and phrases defined in the Principal Deed and principles of interpretation provided for
in the Principal Deed shall, unless the context otherwise requires or unless otherwise re-
defined below, have the same meaning and shall apply (as the case may be) 1n this Deed

ACCESSION BY THE NEW CHARGOR TO THE PRINCIPAL DEED1
Accession

The New Chargor agrees to be bound by the terms of the Principal Deed and to perform all its
obligations (whether as Chargor or otherwise) under the Principal Deed with effect from the
date of this Deed as 1f 1t had been an original party to the Principal Deed

Covenant to pay

The New Chargor (as primary obligor and not merely as surety) covenants with the Security
Agent that 1t will pay or discharge the Secured Obligations at the times and in the manner
provided n the relevant Debt Document

Proviso

The covenants contained 1n this Clause and the security created by this Deed shall not extend

to or include any hability or sum which would otherwise cause any such covenant or security
to be unlawful or prolibited by any applicable law

The New Chargor will also need to accede to the Senior Facility Agreement to, inter alia, give cross-
guarantees of the indebtedness of the other Chargors
34
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24

51

52

7.

71

Parent’s agreement to the accession

The Parent (on behalf of itself and the other members of the Group which are parties to the
Principal Deed) hereby agrees to the New Chargor’s accession

ASSIGNMENTS

[ *** Incorporate 1n the execution copy of the deed of accession the relevant final text from
Clause 3 1 (Assignments) of the Principal Deed  This will include the assignment of Insurance
Policies as a minimum *** |

FIXED SECURITY

[ *** Incorporate 1n the execution copy of the deed of accession the final text from Clause 3 2
of the Principal Deed with consequential changes Note where the New Chargor has real
property, intercompany debts or IP 1t will be scheduled and a defimtion included of Specified
Intellectual Property ***}?

CREATION OF FLOATING CHARGE

[ *** Incorporate 1n the execution copy of the deed of accession the final text (when settied)
from Clause 3 3 of the Principal Deed with consequential amendments *** |

The parties agree (without limitation to the general nature of the New Chargor’s accession to
the Principal Deed contained 1n Clause 2) that the crystallisation provisions contained In
Clause 4 of the Principal Deed shall equally apply to the floating charge contained in this
Deed as 1f set out n full :n this Deed

APPLICATION TO THE LAND REGISTRY

The New Chargor

(a) in relation to each register of title of any present and future Maternial Property of the
New Chargor which 1s charged to the Secunity Agent under this Deed, consents to the
Security Agent (or its solicitors) at any time

(1) submitting a Form RX1 (application to register a restriction) in the following
terms

“No disposition of the registered estate by the proprictor of the registered
estate 15 to be registered without a writien consent signed by the propnetor for
the time being of the charge dated [date] in favour of [Chargee] referred to on
the charges register or their conveyancer ”, and

(1) submiting a Form CH2 (application to enter an obligation to make further
advances), and

(b) covenanis to submit an application to the appropriate Land Registry for the first
registration of any unregistered Material Property in England and Wales mortgaged by
Clause 4 {Fixed security) at s own expense, immediately following 1ts execution of
this Deed

POWER OF ATTORNEY

Appomtment of attorney

If the New Chargor has any claims under an acquisition agreement add an assignment clause here
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LO\3505798 10




72

73

10.

11.

The New Chargor, by way of security and to more fully secure the performance of its
obligations under this Deed, hereby trrevocably appoints the Security Agent (whether or not a
Receiver or admimistrator has been appointed) and any Receiver, 1n each case, whilst an Event
of Default 1s continumng (or the Secunty constituted by this Debenture has become
enforceable) separately, to be its attorney (with full power to appoint substitutes and to
delegate) with power 1n 1ts name and en its behalf, and as 1ts act and deed or otherwise to

(a) do anything which the New Chargor 1s obltged to do (but has not done) in accordance
with this Deed, including to execute and deliver and otherwise perfect any agreement,
assurance, deed, instrument or document, and

b) enable the Security Agent or any such Receiver to exercise (or to delegate) all or any
of the nghts conferred on 1t by this Deed or by statute n relation to this Deed or the
Assets charged, or purported to be charged, by 1t

Ratification

The New Chargor raufies and confirms whatever any atiorney does or purports to do pursuant
to 1ts appointment under this clause

Sums recoverable

All sums expended by the Security Agent or any Receiver under this clause shall be
recoverable from the New Chargor under Clause 24 (Costs, expenses and labilinies) of the
Principal Deed

NOTICES

All notices or demands to be given or made pursuant to this Deed shall be given or made in the
manner set out 1 Clause 34 {Nonces) of the Printipal Deed  The New Chargor’s address for
service Is set out tn Schedule 6 (Notice Details)

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, each of which when executed and
delivered shall be an original, but all of which when taken together shall constitute a single
document

GOVERNING LAW

This Deed and all non-contractual obligations arising 1n any way out of or in connection with
this Deed shall be governed by, construed and take effect in accordance with English law

ENFORCEMENT
Jurisdiction

(a) The courts of England shall have exclusive junsdiction to settle any claim, dispute or
matter of difference which may arise 1n anyway whatsoever out of or 1n connection
with this Deed (including a dispute regarding the existence, vahdity or termination of
this Deed or any claim for set-off) or the legal relationships established by this Deed
(a 'Dispute™), only where such Dispute 1s the subject of proceedings commenced by
the New Chargor

(b) Where a Dispute 1s the subject of proceedings commenced by one or more Secured
Parties, the Secured Parties are entitled to bring such proceedings n any court or
courts of competent jurisdiction (including but not Itmited to the courts of England)
If any Chargor raises a counter-claim in the context of proceedings commenced by
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(d)

one or more of the Secured Parties, that Chargor shall bring such counter-claim before
the court seized of the Secured Parties’ claim and no other court

The commencement of legal proceedings 1n one or more junsdictions shall not, to the
extent allowed by law, preclude the Secured Parties from commencing legal actions or
proceedings 1n any other jurisdictton, whether concurrently or not.

To the extent allowed by law, the New Chargor irrevocably waives any objection 1t
may now or hereafter have on any grounds whatsoever to the laying of venue of any
legal proceeding, and any claim 1t may now or hereafter have that any such legal
proceeding has been brought in an inappropnate or inconvenient forum

12. [***SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, the New
Chargor

(2)

(b)

irrevocably appoints [***Matalan Group Limited***] as 1ts agent for service of
process 1n relation to any proceedings before the English courts in connection with
this Deed, and

agrees that failure by a process agent to notify 1t of the process will not invalidate the
proceedings concerned **+]°

13. FINANCE DOCUMENT

This Deed is a Finance Document (as such term 1s defined 1n the Senior Facility Agreement)

Thus Deed of Accession and Charge has been executed by the New Chargor and the Parent as a deed
and signed by the Security Agent and 1t shall take effect on the date stated at the beginning of this

document

Wales

LO\3505798 10

Only include Clause 12 1f the New Chargor 1s incorporated in a junsdiction other than England and
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Schedules to Deed of Accession and Charge

SCHEDULE 1
PROPERTIES
[o]

SCHEDULE 2
SHARES AND INVESTMENTS
[o]

SCHEDULE 3
INTELLECTUAL PROPERTY
[o]

SCHEDULE 4
BANK ACCOUNTS
[o}

SCHEDULE 5

INSURANCE POLICIES

(o]
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Schedule 6 to Deed of Accession and Charge
Notice Details
[***Set out here the notice details for the New Chargor***]
EXECUTION
THE NEW CHARGOR

Executed and Delivered as a Director

Deed by [***nsert name of New Chargor***]
{pursuant to a resolution of 1ts Board
of Directors) acting by

e

Director/Secretary
THE PARENT

Executed and Delivered as a Deed by
Missour:1 Topco Lirmted

(pursuant to a resolution of its Board
of Directors) acting by

Dhrector

R

Director/Secretary
THE SECURITY AGENT

Signed by )
for and on behalf of
Lloyds Bank plc

St e

Authorised Signatory
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Schedule 4

FORM OF COLLECTION ACCOUNT NOTICE

To [insert name and address of Account Bank] (the “Account Bank”)

Dated [e}

Dear Sirs

Re: The Matalan Group of Companies - Security over Bank Accounts

We notify you that [insert name of Chargor] (the “Chargor™) and certain other companies 1dentified
in the schedule to this notice (together the “Customers”) charged to [insert name of Security Ageni]
{(the “Security Agent”) for the benefit of itself and certain other banks and financial institutions all
their right, title and interest 1n and to the monies from time to time standing to the credit of the
accounts 1dentified 1n the schedule to this notice and to any other accounts from time to time
maintained with you by the Customers (the “Charged Accounts™) and to all interest (1f any) accruing
on the Charged Accounts by way of a debenture dated [®]

1 We rrevocably authonise and instruct you

(a)

(b)

to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Secunty Agent and to pay all or any part of those monies to the
Security Agent (or as it may direct) promptly following receipt of written instructions
from the Secunty Agent to that effect, and

to disclose to the Secunity Agent any (nformation retating to the Customers and the
Charged Accounts which the Security Agent may from time to fime request you to
provide

2 We also advise you that

(a)

(b)

(©

the Customers may not withdraw any monies from the Charged Accounts designated
as “Blocked” 1n the schedule below without first having obtained the prior wntten
consent of the Secunity Agent,

by counter-signing this notice the Security Agent confirms that the Customers may
make withdrawals from the Charged Accounts designated as “Not blocked ’ in the
schedule below until such time as the Security Agent shall notify you (with a copy to
the Chargor) i wnting that their permission 1s withdrawn That permission may be
withdrawn or modified by the Security Agent 1n its absolute discretion at any time,
and

the provisions of this notice may only be revoked or vaned with the pnor wntten
consent of the Secunty Agent

3 Please sign and return the enclosed copy of this notice to the Secunty Agent (with a copy to
the Chargor) by way of your confirmation that

(a)
(b)

LOVS05798 10

you agree to act in accordance with the provisions of this notice,
you have not received notice that any Customer has assigned 1ts rights to the monies

standing to the credit of the Charged Accounts or otherwise granted any securnity or
other interest over those menies 1n favour of any third party,

40




() vou will not exercise any right to combine accounts or any rights of set-off or lien or
any similar rights in relation to the monies standing to the credit of the Charged
Accounts, except for the neting of credit and debit balances pursuant to current
account netting arrangements previously approved in writing by the Security Agent,
and

(d) you have not claimed or exercised, nor do you have outstanding any right to claim or
exercise against the Chargor, any right of set-off, counter-claim or other right relating
to the Charged Accounts

The provisions of this notice are governed by English law

Schedule
Customer Account Number Sort Code Status

[®] [e] [e] [Blocked][Not
blocked]

41
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Yours faithfully,

for and on behalf of

[Insert name of Chargor]

as agent for and on behalf of
all of the Customers

Counter-signed by

for and on behalf of
[insert name of Security Agent)

[On acknowledgement copy]
To [Insert name and address of Security Agent)
Copy to [Insert name of Chargor] (on behalf of all the Customers)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (d)
above

for and on behalf of
[Insert name of Account Bank)

Dated [e]

42
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Schedule 6
FORM OF NOTICE OF ASSIGNMENT
Part 1
Form of Notice of Assignment of Hedging Agreements
To [*Hedge Counterparty*]
[*date*)

Dear Sirs,

Notice of Assignment

We refer to a Debenture (the "Debenture”) dated [ *** ] made between, inter alia, Lloyds Bank plc
(the “Security Agent”) and ourselves Terms defined 1n the Debenture are to have the same meanings
in this letter

We hereby give you notice that we have assigned all our rights, utle and interest 1n and to the Hedging
Agreements [* define *] to the Security Agent by Clause 3 (b) (Assignments) of the Debenture

We 1mrevocably and unconditionally instruct and authorise you (notwithstanding any previous
directions which we may have given you to the contrary)

1 unless otherwise directed by the Security Agent, to furnish or disclose to the Secunty Agent in
addition to ourselves all notices, matters or things required under the Hedging Agreements to
be furnished and disclosed to ourselves,

2 to hold to the order of the Securnity Agent following receipt by you of written instructions from
the Security Agent to hold such monies to their order all sums from time to time due and
payable by you to us under the Hedging Agreements,

3 to pay or release all or any part of the sums from time to time due and payable by you to us
under the Hedging Agreements in accordance with the written instructions given to you by the
Secunty Agent from time to time and, 1n the absence of any wriften instructions from the
Secunty Agent to the contrary, pay or release all such sums to us, and

4 to comply with the terms of any written notice or instructions 1n any way relating to, or
purporting to relate to the Debenture, the sums payable to the Company from time to time
under the Hedging Agreements or the debts represented thereby, which you receive from the
Security Agent from time to time without reference to or further authority from the Company
and without any enquiry by you as to the justification for or validity of such notice or
tastruction

The instructions and authorsattons contained in this letter shall remain in full force and effect until we
and the Secunity Agent together give you notice in writing revoking them

This letter and all non-contractual obligations arising 1n any way whatsoever out of or in connection
with this letter shall be governed by, construed and take effect in accordance with English law

Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at the
foot of the enclosed duplicate hereof and by returning the same to [ @ ] at [ @ ] and to [ ***Security
Agent’s name and address*** ] marked for the attention of [ *** ]

Signed

46
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for and on behalf of
[***The Company**¥*]

[on copy]

Acknowledgement
To (@]
To [ *** Security Agent *** ] ]
For the attention of [***]

We, [ *** Hedge Counterparty*** ] hereby acknowledge receipt of a notice of assignment from the
Company of which the attached 15 a copy (the “Notice of Assignment™)

We confirm that we have not received notice of any other assignment of the Hedging Agreements
described in the Notice of Assignment or any interest therein

For and on behalf of

[ *** Hedge Counterparty *** | ]

Dated

47
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Part2
Form of Insurance Notice

To [insert name and address of msurance company)

Dated [e]

Dear Sirs
Re: [here identify the relevant insurance pelicyf{ies)] (the “Policies™)

We notify you that, [1nsert name of Chargor] (the “Chargor™) has assigned to [insert name of Security
Agent] (the “Security Agent™) for the benefit of itself and certain other banks and financial
institutions (the “Secured Parties™) all its rght, title and interest 1n the Policies as secunity for certain
obligations owed by the Chargor to the Secured Parties by way of a debenture dated [e}

We further notify you that

] you may continue to deal with the Chargor 1n relation to the Policies until you receive written
notice to the contrary from the Security Agent Thereafter the Chargor will cease to have any
night to deal with you 1n relation to the Policies and therefore from that time you should deal
only with the Secunity Agent,

2 you are authorised to disclose information 1n relation to the Policies to the Securnity Agent on
request, and

3 the provisions of this notice may only be revoked with the written consent of the Security
Agent

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Chargor) by way of confirmation that

(a) you agree to act in accordance with the provisions of this notice,

)] after receipt of written notice in accordance with paragraph 1 above, you will pay all
monies to which the Chargor 1s entitled under the Policies direct to the Secunty Agent
(and not to the Chargor) unless the Security Agent otherwise agrees 1n wniting,

(c) you have not received notice that the Chargor has assigned 1ts nghts under the Policies
to a third party or created any other interest (whether by way of secunity or otherwise)
in the Policies 1n favour of a third party, and

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

The provisions of this notice are governed by Enghish law

Yours faithfully

for and on behalf of
[insert name of Chargor]

48
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[On acknowledgement copy)
To [tnsert name and address of Security Agent]
Copy to [tmsert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (f)
above

for and on behalf of
[insert name of insurance company)

Dated [®]

49
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To

From

Schedule 7

FORM OF NOMINEE’S UNDERTAKING RELATING TO SPECIFIED INVESTMENTS

{(***Security Agent***]

[***Address***]

[***Nominee*** Limited]

[*** Address***]

Dated [***]

Dear Sirs

DEBENTURE DATED [***INSERT DATE***] (THE “DEBENTURE”) BETWEEN
MISSOURI TOPCO LIMITED AND THE OTHER COMPANIES LISTED THEREIN (1) AND
LLOYDS BANK PLC (2) (THE “SECURITY AGENT”) AS TRUSTEE FOR THE SECURED
PARTIES (AS DEFINED IN THE DEBENTURE)

|

We confirm that we hold the Investments histed n the Schedule (the “Nominee Investments™)
as nominee for or to the order of [insert name] (the *Chargor™) and agree that we will,
following receipt of written notice from you so to do, hold them to your order, as Specified
Investments, on and subject to the terms of the Debenture

We will notify you immediately of the contents of any communication or document received
by us as holder of the Nomtnee investments

Following receipt of written notice from you so to do, we will

(a) immediately pay to you or as you may direct any money received by us under the
Derivative Rights relating to the Nominee Investments and declare ourselves as trustee
of such money to hold, pending such payment, upon trust to pay to you,

(b} exercise, or refrain from exercising, all of our voting rights in respect of the Nominee
Investments or any other nights forming part of the Nominee Investments strictly n
accordance with the terms of the Debenture, and

We will promptly give such instructions or directions as you require relating to any Nominee
Investments or their Derivative Rights to protect or preserve your secunty

We irrevocably appoint you by way of security our attorney (with full power to appoint
substitutes and to delegate), in our name and on our behalf and as our act and deed, at any time
following receipt of a written notice from you that a Declared Default has occurred, to
execute, deliver and perfect any transfer, renunciation, proxy, mandate, legal or other charge,
mortgage, assignment, deed or other document, perform any act, or give any mstructions
under the rules and practices of a Relevant System or otherwise which may be required of the
Chargor under the Debenture (or of us under this Undertaking) or deemed by you necessary or
desirable for any purpose of the Debenture or this Undertaking or to enhance or perfect the
secunty intended to be constituted by the Debenture or to transfer legal ownership of any of
the Nominee Investments or thewr Denivative Rights and we shall ratfy and confirm all acts
and things done by you or any substitute or delegate in the exercise or purported exercise of
this power of attorney

30
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6 This Undertaking and all non-contractual obligations arising 1n any way whatsoever out of or
in connection with this Undertaking shall be governed by, construed and take effect in
accordance with English law and we irrevocably submit for your benefit to the non-exclusive
Jurisdiction of the English courts

7 Terms defined in the Debenture and principles of interpretation provided for in it shall have
the same meanings and shall apply in this Undertaking, unless otherwise defined in this
Undertaking or the context otherwise requires

This Undertaking has been executed as a Deed the day and year first above written

Executed and delivered as a )
Deed by [***insert name of Nominee***] )
(pursuant to a resolution )
by 1ts Board of Directors) acting by )

Director

Director/Secretary
[***Address***]
Facsimile No [ ***]
Telephone No [ ***]
Attention [ *¥**]

51
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SCHEDULE - THE NOMINEE INVESTMENTS

Number of Shares Denomination and Class of Name of Issuer
Shares

52
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Schedule 8

DETAILS OF DEBTS OWING TO A CHARGOR BY ANOTHER MEMBER OF THE
GROUP WHICH ARE SUBJECT TO A FIXED CHARGE

None at the date of this Debenture

53
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Name of Chargor

Matalan Retail Limited

Matalan Retail Limited
Matalan Finance Plc
Matalan Group Limited

Mussour1 Topco
Limited

Matalan Holding
Company Limited

Matalan Limited
Matalan Retail Limited
Matalan Retall Limited
Matalan Retail Limited
Matalan Retail Limited
Matalan Retail Limited

Matalan Retail Limuted

LOW505798 10

Schedule 9

COLLECTION ACCOUNTS

Name and address of
institution at which
account s held

Lloyds Bank plc, King
Street, Manchester M2
3DL

As above
As above
As above

As above

As above

As above
As above
As above
As above
As above
As above

As above

54

Account Number

00983607 (GBP)

00483701 (GBP)
00004153 (GBP)
02488204 (GBP)

02488301 (GBP)

00454418 (GBP)

00449805 (GBP)
00449708 (GBP)
86316925 (EUR)
49006157 (HKD)
11504649 (USD)
02153008 (GBP)

00448302 (GBP)

Sort Code

30-95-42

30-95-42
30-95-42
30-95-42

30-95-42

30-95-42

30-95-42
30-95-42
30-96-34
30-96-34
30-96-34
30-95-42

30-95-42




Schedule 10

SHARES AND INVESTMENTS

Shares

Name of Chargor which holds Name of company issuing
the shares shares

Missour: Topco Limited Matalan Group Limited

Matalan Group Limited Matalan Finance Plc

Matalan Finance Plc Matalan Limited

Matalan Limited Matalan Retail Ltd

Matalan Limited Matalan Holding Company Limited

Investments

Name of Chargor which holds Name of 1ssuer

the investments

None at the date of this Debenture

33
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Number and class of shares

218,688,223 ordinary shares
218,668,222 ordinary shares
408,581,386 ordinary shares
1,000 ordinary shares

3,950,000 ordinary shares

Number and description of
mvestments




Execution Page
THE CHARGORS

Executed and Delivered as a Deed by
Misseuri Topco Limited

(pursuant to a resolution of 1ts Board
of Directors) acting by a director

tn the presence of

Winess signature —

R A e

Namie Wiciiganna Lobm

Address

Address Gillibrands Road, Skelmersdale, West Lancashire, WN8 9YB
Attn Stephen Hill

Executed and Delivered as a Deed by
Matalan Group Limited

(pursuant to a resolution of its Board
of Directors) acting by a director

in the presence of

Nt N Vet Nt Nt

Name LAt s, Lo Dpere

Address:

Occupation ! oluciTon -
Address Gillibrands Road, Skelmersdale, West Lancashire, WN8 9YB

Atin Stephen Hull

SIGNATURE PAGE TO THE DEBENTURE




Executed and Delivered as a Deed by
Matalan Finance plc

{pursuant to a resolution of its Board
of Directors) acting by a director

in the presence of

Name Wlthmm  CoDdet

Address

Occupation .9_’)‘-!0 Teq.

Address Gillibrands Road, Skelmersdale, West Lancashire, WN8 9YB
Attn Stephen Hili

Executed and Delivered as a Deed by
Matalan Limited

{pursuant to a resolution of 1ts Board
of Directors) acting by a director

in the presence of*

Name Wietid  LODDE R

Occupation

St Nt St vt N

Soece vron —
Address Gillibrands Road, Skelmersdale, West Lancasture, WN8 9YB
Attn Stephen Hull

SIGNATURE PAGE TO THE DEBENTURE




Executed and Delivered as a Deed by
Matalan Retail Ltd.

{pursuant to a resolution of its Board
of Directors) acting by a director

n the presence of

Name ot g mn
Address

S Nt N Nt N

Occupation 8 ol o

Address Gilhibrands Road, Skelmersdale, West Lancashire, WN8 9YB

Attn Stephen Hill

Executed and Delivered as a Deed by
Matalan Holding Company Limited
{pursuant to a resolution of 1ts Board
of Directors) acting by a dwrector

m the presence of

it N Nt N St

Witness signature

Name W It LobDere
Address

Occupatio

ol TR

Address Gillibrands Road, Skelmersdale, West Lancashire, WN8 9YB

Attn Stephen Hill

SIGNATURE PAGE TO THE DEBENTURE




THE SECURITY AGENT

Executed and Delivered as a Deed by
Lioyds Bank plc

acting by ANDREW  Mepal

in the presence of
Witness signature

N N’ S N

Name

C LS vayLses

Address -

QOccupation BANK  widw &G oyl

Address details 3rd Floor, 10 Gresham Street, London EC2V 7AE
Fax 02071583198

Attention Wholesale Loan Agency

SIGNATURE PAGE TO THE DEBENTURE




