Companies House

MRO1 e

Registration of a Charge
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Details of Charge

Date of creation:  27/10/2017
Charge code: 0727 6092 0004
Persons entitled: THE ROYAL BANK OF SCOTLAND PLC
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: OSBORNE CLARKE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7276092

Charge code: 0727 6092 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th October 2017 and created by ISG SOUTH LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
1st November 2017 .

Given at Companies House, Cardiff on 3rd November 2017

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

sROF gy
& . /l,/‘

4

Ty g

ee, I
Py .

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



We certify that, save for material redacted pursuant to s. B59G of the Companies Act 2006, this copy
instrument is a correct copy of the original instrument.

Dated this | P Oro@emabaSi 0T

E RN CQ%%F {

Oshorne Clarke LLP

Signed

2 Temple Back East
Temple Quay, Bristol

BS1 6EG
DEBENTURE

dated 4\ ore&ed. 2017
15G Central Services Limited and certain of its subsidiaries
as Chargors

and

THE ROYAL BANK OF SCOTLAND PLC

as Lender

OSBORNE CLARKE
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This Debenture is made as a-deed on ;lyﬁ s ey, 2017
Between:

{1} ISG Central Services Limited {Company Number: 02997684) whose registered office is at
Aldgate House, 33 Aldgate High Street, London EC3N 1AG (the "Company");

(2 THE. SUBSIDIARIES OF THE COMPANY whose names, company numbers and registered
g;f?es are set out in Schedule 1 (the "Original Chargors™, and each.an "Original Chargor”);
(3 THE ROYAL BANK OF SCOTLARND PLC (the "Lender”).
It is agreed as follows:
1. Definitions and interpretation
1.1 Definitions
The following expressions shall have the following meanings when used in this Debenture;
"2002 Act” mears the Land Registratian Act 2002,
*2003 Rules"” mean the Land Registration Rules to the Land Registration Agt 2002.

"Accession Deed” means.a document substantially in the form set out in Schedule 4 (Form of
Acression Deed).

"Aecounting Principles” means generally accepted -accourting principles in the United
Kingdom, including IFRS.

"Asgets” mean the whole of the property or undertaking {including uncalled share capital)
which is ar may fram time to time be comptised in the property and underlaking of each of the
Chargors.

"Assigned Asset” means an asset for the time being comprised within ar assignment created
by Clause 4 [Securily), or {with effect from the date of its creation) ary assignment created
piirsuant to an Accession Deed or a Supplemental Debentiire or pursuant to Clause 7 (Further
Assirance).

"Assigned Contract” means each contract specified in Part 4 of Schedule 2, and {with effect
from the date of the relevant Accession Deed or Supplemental Debénture) each contract
speeified-as an Assignad Contract in an Accession Deed or & Supplemental Debientura. .

"Authorities™ mean all national and local govemmenis,:_gover_nmént' depattmients,
supranational bodies, local of public authorities, statutory undertakings, states oragencies.

“Book Debts" mean:

{a) all book and other debts in existence from timeé to time (including, without limitation,
any sums whatsoever owed by banks or similar institutions), both présent and future,
due, owing 1o or which may become due, owing to or purchased or otherwise acquired
by any Chargor; and:

{by the benefit of all rights whatsoever refating to the debts referred to above including;
without fimitation, any related agreements, documents, rights and remedies {including,
without limitation, negotiable or non- negotiable instruments, guarantees, indemnities,
lagal and equitable charges, reservation of proprietary rights, rights of fracing, unpaid
vendor's lisns and all similar cornected or related tights and assets).
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"Book Debts Account™ means such separate and denominated account or accounts with the
Lender as may be specified in writing by the Lender for the purpose of recsiving payment of
the proceeds of realisation and collection of Book Debts.

“Cash Collateral Accounts™ means the accounls specified as such in Part 3 of Schedule 2 fo
this Debenture, and {(with effect from the date of the relevant Accession Deed or Supplemental
Debenture} any accounts specified as Cash Collateral Accounts in-an Accession Deed or a
Supplemarntal Debenture.

"Charged Property” means all the assets of the Chargors whigh froim- time to fime are, or are
expressed to be, the subject of the Transaction Security including for the avoidance of dolbt
any Asset subject to. an Exclusion,

"Chargors™ means the Company, the Criginal Chargors and any other-entity that has
executed an Acgession Deed in favour of the Lender unless it has ceased to be a Chargor.

“Contracts” mean all of each Chargor's rights, titie, interest and benefit in and fo any licence,
consent, agreement or contract in respect of the whale or any part of the Charged Properly to
“whieh stich Chargor is a party from time to time.

"Debentura Security™ means the Security constituted by this Debenture, any Accession Deed
and any Supplemental Debenture.

"Default Interest” means the default rate of interest being. 1.00% higher than {he interest rate
set out ina Facility Agreement.

"Derivative Assets" mean all stocks, shares, warrants or other securities, rights, dividerids,
interast or other property accruing, offered, issued or deriving at any time by way of dividend;
bonus, redemption, exchiange, purchase, substitution, converston, consolidation, subdivision,
preference, option or otherwise attributable to any Securities or any Derivative Assets
previously described.

"Environmient™ means Humans, animals, plants and all other living organisms including the
ecological systéms of which they form part and the following media: '

{a} air {including, without limitation, air within natural or man-made structures; whether
ahbove or below ground);

(b} water (including, without linitation, territorial, coastal and inland waters, water under or
within land and water in drains and sewers); and

{c} tand (including, without limitation, land under_water)-.

“"Environmental Law" means any applicable law or regulation which relates to:

(a) the pollution or pratection of the Environment:

{b) the conditions of the workplace; or

() the generation, handling, storage, use, release or spillage of any substance which,
“alone or in combination with any other, is capable of gausing Harm to the Environment,
inctuding, without limitation, any waste.

"Event of Default" has the meaning given to it in any Finance Document,

"Exclusion™ means a legal, valid and binding restriction in respect.of any asset held by any

Chargar which either precludes absolutely the creation of Securify over that asset or requires

the prior consent of any third party (other than any other Chargor) to the creation of Security

over that asset, breach of which restriction would materially impair or destroy property or ather -
rights of that Chargot in relafion to or in connection with that asset.
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“Facility Agreement” mesans each agreement pursuant to which the Lender makes available
facilities to the Chargors from time to time but excluding any bond facility agreements made
available from time to timie by the Lender to the Company or dny of its subsidiaries including,
for the avoidance of doubt; the bond facility agreement dated 15th November 2013 between
the Company gnd the Lender.

"Finance Document” means each Facility Agreement, the Intercreditor Agreement, this
Debenture and such other docurment as may be designated as a "Findnce Document" by the
Company and the Lender.

“Fihance Lease" means any lease or hire purchiase contract which would, in accordance with
the Aceounting Principles, be treated as a finance or capital lease.

“Financial Collateral” shall have the meaning given to that expression in the Financial
Collateral Regulations.

"Financial Coliateral Regulations” mean the Financial Collateral Arrarigements {(No. 2)
Regulations 2003 {8.1. 2003 No. 3226).

"Financial Indebtediess” means any indebtedness for or in respect of:
(&) moneys borrowed,;

{b) any amount taised by acceptance under any acceptance credit facility or
dematerialised Equlvalent

{c) ary amount raised pursuant to-any note purchase facility or the issue of bonds, notes,
debentures, loan stock or any similar instrument;

{d) any Finance Leasg;

(&) receivables sold or diseounted {other than any receivables fo the extent they are sold
on & hon=récourse basis); '

{f) any amount raised under any other transaction {including any farward sale or purchase
agreement} having the commercial effect of a borfowing;

(g} any derivative transaction entered into in connection with protection against or benefit
from fluctuation in any rate or price (and, when calculdting the value of ary derivative
transdction, only the marked to market value shall be takern into account);

(k) any counter-indemnity obligation i respect of a guarantee, indemnity, bond, standby
or documentary letter of gredit of any other instrument issued by a bank or financial
institution of an underlying liability of an entity which is not a Subsidiary of the
Coinpany and where such liability would fal.within one-of the other paragraphs of this
definition; and

{1 the amount of any liability in respect of any guarantee or indemnity for any-of the items
referred to in sub-clausés (a) to {h} above.

“Fixed Charge Asset” means an asset for the time being corriprised within a mortgage, fixed
charge or assignment by way of security created by Clause 4 (Securily), or (with effect from
the date of its creation) pursuant o’ an Accession Deed or a Supplemenlal Debenture or
pursiant to Clavse 7 (Furttier Assurance).

“Fixtures” mean all assets of whatsoever nature, apart from land and buildings, forming part
of any freshold or leasehold property owned by any Chargor and deermed by law- o be
imimovable property other than tenant's fixtures.
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"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement entered into or to be entsred into by a Chargor for the purpose of hedging liabilities
and/for risks.

"Ingolvency Act" means the Insolvency Act 1988 unless otherwise stated,

"Intellectual Property Rights" means all legal andfor equitable interests {including, without
limitation, the benefit of all licences in any part of the world) of each Ghargor now or in the
future in, or relating to:

{a) any patenis, trade marks, service marks, designs, business names, copyrights,
database: rights, design rights, domain names, moral rights, inventions, confidential
information, know-how -and other intellectual property rights and interests {which may
now or in the future subsist), whether registered or unregistered; and

{b) the benefit of all applications and rights to use such assets of sach Chargor {which
may now or in the future subsist).

"Intercreditor Agreement” means the deed of priorlty dated 30 March 2017 as amended on
or about the date of this Debenture and entered info between certain Chargors, the Lender and
BNP Paribas Commercial Finance Limited.

"Legal Reservations™ means:

{a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the limitation of enforcement by laws relating to insolvency, reorganisation
and other faws generally affecting the rights of creditors;

(b) the tiime barring of claifs under the Limitation Acts, the possibility that an undertaking
to assume liability for or indemnify a persen against non-paymenit of UK stamp duty
may be void and deferces of set-off or countérclaim; and

{c) similar principles, rights and defences. under the laws of any Relevant Jurisdiction.

"Limitation Acts™ means the Limitation Act 1980 and the Foreign Limitation Periods Act 1084,

"LPA" means the Law of Property Act 1925,

"Material Adverse Effect™ micans a material adverse effect oh:

{a) the ability of the Chargors (taken -as a whole) to perform their payment. obligations
under the Finarice Documerts andfor meet théir financial covenants under any
Finance Dosument; or

{b) the validity or enforcesbility of, or the effectiveness or ranking of any Secdrity gratited .
or purporting to be granted pufsuant to any of, the Finance Documents or the rights or

remedies of the Lender under any of the Finance Documents.

"Nominees" mean any of the Lender, its agents, nominees and any other person holding the
Securities and the Detivative Assets on behalf of the Lender from time fo time,

"Perfection Requirements™ means the making or procuring of the appropriate registrations,
filings, endorsements, nolarisation, stamping and/or netifications of this Debenture and / or the
Security created under it or in order to achieve the relevant priority for such Security.

"Permitted Security” means;

(a) any Security arising under this Debenture and any other Security in favour of the
Lender from time to fime;
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(¢)

@

(f

{g)
{h)-

(3]

the Security granted on or about 30 March 2017 in favour of BNP Paribas Commercial
Finance Limited together with all additional or substituted Seciirlty as contemplated by
the terms of the Intercreditor Agreement;

any lien arising by operation of law and in the ordinary course of trading and not as a
resilt of any default o omission by any Chargot’

any netling or set-off arrangement entered into by any Chargor in the ordinary course
of its banking arrangements for the purpose of netting debit and credit balances of the
Chargors;

any payment or close out netting or set-off arfangement pursuant to any Treasury
Transaction or foreign exchange transaction entered into by a Chargor with the prior
written approval of the Lender, excluding any Security or Quasi- -Sgeurity under a credit
support arrang_ern_ent

any Security or Quasi-Security over or affecting any asset acquired by a Chargar after
the date of this Debenture if;

3] the Security or Quasi-Security was not created in confemplation of the
acquisition of that asset by a Chargor;

{ii) the principal amount secured has not been increased in contemplation of or
since the acquisition of that asset by a Chargor: and

{iii} the Security or Quasi-Security is removed or discharged within three months
of the date of dcquisition of such asset;

gry Security or QuasiQSec.ur'i:ty_granted by any Chargor under any rent deposit deed;

becomes a Chargor where the Secunty ar QuaSt Secur[fy is created pnor to the date
on which that company becomes a Chargor if:

i) the Security or Quasi-Security was not created in contemplation of the
acquisition of that company;

(i} the principal amount secured has not increased in contemplation of or since
fhie acquisition of thal company; and

(i the Seeurity or Quasi-Security is removed or discharged within three months
of that company becorming & Chargor,

any-Security or Quasi-Security arising under any retention of title, hire purchase. or
conditional sale arrangoment of arfangements having similar effect in respect of
goods supplied to a Chargor in the ordinary course of trading and on the supplier's:
standard or usual terrms and not arising as a result of any default-or amission by any
Chargor;

any Sectirity or QuasiSecurity. over bark accounts in favour of the account holding
bark and granted as part of that financial institution's: standard terms and conditioris;
ar

any Security securing indebledness the outstanding principal amount of which {when
aggregated with the outstanding principal amount of any other indebtedness which has
the henefit of Security given by any Chargor other than azny permitted under
paragraphs {a) to (k) above) does not exceed £3,000,000 (or its equivalent in any
other gurrenty or currencies}.

“Permitted Transaction” means:
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{a) any dispesal required, Financial Indebtedness incurred, guarantes, indemnity or
Security or Quasi-Security given, or other fransaction arising, under the Finance
Documerits; or

{b) transactions (other than (i} any sale, lease, license, transfer or other disposal and (i)
the granting or creation of Security or the incurring or permitting to subsist of Financial
Indebtedness) conducted in the ordirary course of trading on .arm's length terms.

"Plant and Machinery” means all plant -and machinery, equipment, fittings, installations and
apparatus, tools, motor vehicles and all other similar assets (other than Fixtures), wheraver
they dre situated, which are now, or at any time after the date of this Debenture bescome, the
property of any Chargaor.

"Property” meéans all estates and other interests in any freehald, icasehold or other
immovable property {including, without fimitation, all buildings and Fixtures on such property,
and the benefit of all covenants given in respect of such property) which are fiow, or at. any
time: after the date of this Debenture become, the property of a Ghargor, but excluding any
interest in land in Scotland, and "Properties” shall be construed accordingly,

"Quasi-Security” has the meaning given to that term in clause 13.1 {Negative pledge).

"Recelver" means & receiver or receiver-and fiahager or admiinistrative receiver of the whole
or any part of the Charged Property.

"Relevant Jurisdiction™ means, in relation ta a Chargor;
{a) its jutisdiction of incorporation;

{b) any jurisdiction where any asset subject fo or infended to be subject to the Transaction
Security to be created by it is situated:

fc) any jurisdiction where it conducts its business: and
{d} the jurisdiction whose laws govern the perfaction of this Debenture.

"Rights" mean all-of any Chargor's rights, title and interest from time to time in any lease,
licence or ocoupational right whatsoever together with the entire benefit of each Chargor's
rights, titte and inferest from time to time in any renéwal of, replacément of ot variation to any.
such lease, licence or occupational right.

"Satisfied" means, in relation to an Exclusion, the legal, valid and binding satisfaction or
removal of that Exclusion as a result of the granting of consent by, or the agreement of, all
relevant third parties.

"Secured Liabilities™ mean all money, debts, obligations and liabilities from fime to time due,
owing orincurred by the Obligors or any of them ta the Lender or its assignee or suctessor on
any current or other account whatever or otherwise in any manner whatever, in each case
under each Financeé Document (whether present or futlre, whether atone or jointly with any-
other person, whether actual or confingent, whether as principal or as. surety, whether express
or implied, in whatever name, form or style, in whatever currency it is denominated, whether
originalty owing to the Lender or its assignee or successor, or otherwise), but excluding any
obligation which, if it were included, would result in this Debenture confravening Section 678 of
the Comipanies Act 2006.

"Securities” means all stocks, shares, loan notes, bonds, certificates of deposit, depositary
receipts, loan capital indebfedness, debentures or other securities from time to fime legally or
beneficially owned by or on behalf of sach Chargor, together with all propefty and rlghts of
each Chargor in respect of any account held by or for it as parficipant; or as beneficiary of a
nominee or trustee participant, with. any clearance or settlement system or depository ar
custodian or sub-custodian or broker in the United Kingdom or elsewhere.
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1.2

"Security® means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or dahy othar agreement or arrangement having a similar effect.

“Security Financial Collateral Arrangement” shall have the wmeaning given to that
exprassion in the Finanelal Collatetal Regulations.

"Spot Rate of Exchange” means the Lender's spot rate of exchange for the purchase of the

relevart currericy with Sterling it the London foréign exchangs market at orabout 11.00 am.on
a patticular day.

*Supplemental Debenture” means a supplemental debenture to this Debenture (in form and
substance satisfactory to the Lender) creating further assignments, mortgages or charges over

the Assets of any Chargor.

"Transaction Security” meang the 'Security created of expressed to be created in favour of
the Lender pursuant to this Debenture,

"Treasury Transactions™ means any derivative transaction enlered into in connection. with
protection against or benefit from fluctuation in- any raie or price.

Construction

{a} Unless a contrary intention appears, Clause 1.2 (Construction) of the Facility
Agreement applies to this Debeniture, and shall be deemed to be Incorporated into {his
Debentute, mutatis mutandis, as though set out in full in this Debenture, with any
reference to "this Agreement” being deemed fo be a reference to "this Debenture”,
subject to any other necessary changes.

{b}) Urless a contrary indication appears, any refererice in this Debenlure To:

{iy "administrators” are references to administrators appointed under the
Insolvency Act, and include administrators appointed under the out-of-court
procedure under the Insolvency Act; '

(i) the “Chargor” or "Chargors”; "Receiver” or "Lender® shall be construed so
as fo include its successors in title, permitted. assigns, permitted transferses
and any delegate of any such petson;

{iii) "agsets™ includes preseant and future properties, revenues and rights of every
description:

{iv} "indebtedhess” includes any obligation {whether incurred as principal of as
surety) for the payment or repaymerit of money, whether present or future,
actual or contingent;

() a “person"” includes any individual, firm, company, corporation, govemment
state or agency of a state or any association, trust, joint venture, congortium or
partnership. (whether or not Having separate legal personality);

{wiy- a "regulation” ihcludes any regulation, rile, official directive,. request or.
guideline {whethier or not having the force of law) of afy governmental,
intergovernmental or supranational body, agency, department or of any
-regulatory, self-régulatory or other authorlty or organisation;

(vii) a provision of law s a refererice to that provision as amended or re-enacted;

{viiy  “GBP"and "stetling” denote the lawful currency of the United Kingdorm;

() atime of day is a reference to London time;
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1.3

1.4

2.1

2.2

4.1

{x} "costs” means all costs, fees, charges or expenses of whatsoever nature
{including, without limitation, legal fees (subject fo any agreed caps))
including, without limitation, disbursements and any VAT to be charged on
such costs, charges, expenses and disbursements:

(xi) the term "Finance Document’ includes all restatements, amendments,
modifications, variations and supplements including those providing for further
advances. Tha terims of the other Finance Documents and of any side letters
betweer any of the parties to a Finance Document are incorporated into this
Debenture fo the extent required to ensure that any purported disposition of
any freehicld or leasshiold property contained in this Debenture is a valid
disposition in accordance with Section 2(i) of the Law of ‘Property
{Miscellansous Provisions) Act 1989;

{xii) an Event-of Default is *eontinuing" if it has nat been waived by the Lender; and

{xii) "receivers” are references to receivers of whatsdever nature including,
without limitation, receivers and managers and administrative receivers,

Trust

The perpetuity period for any trusts in this Debenture is 125 years.

Third Party Rights

{a) Unlass expressly provided in this Debenture, ng express term of this Deberture nor
any term implied under if is enforceable pursuant to the: Contracts {Rights of Third
Parties) Act 1999 by any person who is not a party to it. Notwithstanding any term of
any Finance Documernit, the conserit is not required to rescind or vary this Debenture

at any time of any person who is not a party to it

(e} For the avoidance of doubt, the terms of this Debenture are intended to be
enforceable by the Lender and any Receiver,

Covenant to pay

Each Chargor irrevocably and unconditionally covenants with the Lerder to pay to the Lender
or discharge on demand all the Secured Liabilities when the Secured Liabilities become dus,

Each Chargor gives the covenants in this Clause juintly and severally with the other Chargors
frory fime to fime,

Interest

Each Chargor shall pay to the Lender interest on the Secured Liabilities to the extent unpaid

“whien due (after as well as before any demand made or judgment obtained ar the liquidation or

atministration of such Chargor} at the Default Rate upon such days as the Lender from timeto
time may determine, and such interest shall be compounded in the event of it not being paid

“punctually with quarterly rests in accordance with the usual practice of the Lender but withaut

prejudice o the right to require payment of such interest when due.
Security

General provisions

All Secutity created undérthis Debenture:

{a) is made with full titte guaraniee in accordarice with the Law of Property Act
{Miscellaneous Provisions) Act 1994;
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4.2

4.3

4.4

4.5

46

4.7

48

4.9

() is continuing security for the payment and discharge of the Secured Liabilities;
{c} is created in favour of the Lander; and

{d} is subject to the terms of the Inforeraditor Agreement.

Mortgaged Property

Each Chargar charges by way of first legal mottgage, the Property spesified in respect of that
Chargor-in Parl 1 of Schedule 2 to this Debenturg, arnid all Rights refating to such Property.

Other Property

Each Chargor charges, by way of first fixed charge (other than any subject to an Exclusion
unless and until the same is Satisfied):

@) all Property not validly charged. in Clause 4.2 (Mortgaged Properlyy and all Rights
relating to such Property: .

b} alt eassements, rights and agreements in respect of ali Property; and

fej all proceeds of sale derived frary all Property.
Confracts.

Each Chargor charges; by way of first fixed charge, the Contracts (other than any subject to an
Exelusion unless and untit the same is Satisfied).

Book Debts

Each Chargor charges, by way of first fixed ¢harge, the Book Debts.

Intelfectual Property

Each Chargor charges, by way of first fixed chargs, all its Intéllectual Property Rights
Plant and Machinery

Each Chargot charges, by way of first fixed charge, the Plant and Machinery.
Securities and Derfvative Assels

{(a) Each Ghargor charges by way of first fixed charge, the Securities specified next to its
hame in Part 2 of Schedule 2 to this Debenture. '

{b) Each Chargot charges by way of first fixed charge, all its Securities not charged by
Clause 4.8(a).

{6} Each Chargor charges by way of first fixed charge, all Derivative Assets of a capital
nature.

{dy Each ‘Chargor charges by way of first fixed charge, all Derivative Assets of an income
nafiire;

Bank Accounts

(a) Each Chargor charges by way of first fixed charge sach Cash Coliateral Account, and
alf monies standing to the credit of each such account.
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4,10

411

4.12

4.13

(b)

(c)

Each Chargor charges by way of first fixed charge each Book Debt Account, and all
monies standing to the credit of each such-account,

Each Chargor charges by way of first fixed charge all present and future bank
accolints, cash at bank and credit balances of that Chargor riot charged by Clause
4.9{(a) or Clause 4.9{b) (éxcluding those arising on fluctuating accounts) with any bank
ar other person and all rights relating to or attaching to them (including the right. o

interest).

Goodwill

Each Chargor charges by way of first fixed charge, all the goodwill and uncalled capital for the
time being of that Chargor.

Security -Assi_gnm‘ents :

(a) Each Chargor assigns absolutely to the Lender all present and future insurances.
{othet than any subject to an Exclusion unless and until the same is Satisfied) and the
ptoceeds of such insurances.

(b} Each Chargor assigns absolutely to the Lender the benefit of the Assigned Contracts
{otherthan any subject to ah Exclusion unless and until the same is Satisfied).

{c) Each Chargor assigns absolutely to the Lender the benefit of the Hedging Agreements
and any letters of eredit issied to it.

{d) The assignments set out in this Clause 4.11 {Security Assignments) and Clause 4.12
{Accruals etc) are absolute assignments for the purposes of section 136 LPA and are
not made by way of charge only.

{e) Any Assigned Assets which are not effectively assigried pursuant to this Clause 4.11

(Security Assignmonts) and Clause 4.12 {(Accruals ete) will instead be charged by way

“of first fixed charge.

Accruals ete

@)

{b)

Each Chargor assigns absolufely all rights, money or property accruing or payable to
that Chargor now or in the future under or by virtue of & Fixed Charge Asset, except to
the extent such rights, money or. property are for the time besirg effectively charged
under the  provisions of Clauses 4.2 (Morlgaged Propertyl to 411 (Security
Assighments}) (inclusive).

Each Chargor charges by way of first fixed charge, that Chargor's rights now or
hereafter to recover any VAT on any supplies made to it relating to the Assets any tax
refund, rebate or répayment, and any sums so recovered.

Floating Charge

(a)

{b)

Each Chargor charges by way of first floating charge, all the undertaking and assets of
that Chargor whatsoever, wherever situate, whether movable, immovable, present or
future, including, without limitation, its uncalled capital for the time being and all the
undertaking and assets of that Chargor referred to above which are, for any reason,
not validly charged or assigned pursuant to Clauses 4.2 (Morfgaged Property) to 4.12
{Accruals efc) {inclusive) of this Debenture.

The floating charge created by this Debenture is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Insslvency Act.
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5.1

5.2

5.3

&.1

6.2

Conversion of floating charge
Conversioh by notice
The Lender may by notice to the relevant Chargor convert the floating charge contained in this

Debenture into & fixed charge as regards such Charged Property as the Lender may specify
(whether generally or specifically) in that notice if: (i) the Lender considers. that it would be

desirabie to do go in order to protect; preserve o supplement the charges over the Charged

Pioparty or the priority of those charges, or (i} the Lender reasonably considers the Charged
Property to be in jeopardy in any respect, ot (iii) an Event of Default has occurred and is
cantiniing, or both.

Automatic coniversion

if, without the prior writien consent of the Lender: (i) any Chargor creates any Security {other

than Permitted Security) over any of the Charged Property not expressed to be subject to a

fixed charge under this Debenture, or attemipts to do so, or (i} any person levies or attempts to
levy ahy distress, attachment, execution or other legal process against any of such Charged
Property, or {iif} any steps are taken for the appointment of, or notice is given of intention to
appeint; or a petition i filed or application is made, or a competent court makes an order for
the. appointment of an administrator, in relation to any Chargor, then the floaling charge
created by this Debenture over the Charged Property which is the subject of such Security,
process, sieps of order will automatically, without notice, be cohverted into a fixed charge as
s001 a5 such event oceurs..

No conversion as a result of Moratorium

Notwithstanding any other provision of this Debenture, the floating charge. contained in this
Dehenture or any Accession Deed may not be converted into & fixed charge solely by reason
of the pbiaining of a moratorfum, or anything done with a view to obtaining & mioratorium, as a

preliminary to a creditors voluntary arrangement, by an eligible company (as determined by’
Schedule A1 of the Insolvency Act) under the Insolventcy Act.

Notices of Assignment and Charge

Nofices of Assignment

Each Chargar shall pramptly give notice (in the case of {a) and (b) below; i the form set ot in
Schedule 3 to this Debeniure, and in the cage of (¢} and (d) below i such form as the: Lender

may require) of:

{a) the assignment of the Assigned Contracts under this Debenture to- each counterparty
fo an Assigned Contract;

{b) if the Lender so requires, the assignment of ils insurance policies under this
Debenture to it§ insurers; .

{c) if the Lender so requires, the charge over its bank accounts with any bank other than
thie Lender under this Debenture to its account bank; and

{d} if the Lender so requires, the assignment of any ather Assighed Asset to a relevant
third party as required by the Lender,

and in each case shall use its reasonable endeavours to procure that each such person

executes and delivers to the Lender an acknowledgement of such notice in form and -

substance satisfactory to the Lender. N

Notice of Charge
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6.3

7T

7.2

7.3

9.1

Each Chargor shall, at the request of the Lender following the occurrence of an Event of
Default which is continuing and at such Chargor's expense, promptly affix to, or register,
endorse or cause to be registered or endorsed on such register and/or documents of title of,
such of the Charged Property as the Lender reasonably requires, identifying thereby the
charge constituted by or pursuant to this Debenture.

Notices to Third Parties

Each Chargor shall, following the occurrence of an Event of Default which is continuing, at the
request of the Lender and at such Chargor's expense, promptly deliver any notices to any third
party having rights or liabilities in or to &ll or any of the Charged Property as the Lender
reasonably requires, notifying thereby the charge constituted by or pursuant to this Debenture,
dnd -shall use all reasonable endeavours o procure that each such person executes and
delivers to the Lender an acknowledgement of such nofice in form and substance satisfactory
to the Lender,

Exclusion of Assets from Security

Each Chargor shall use its reasonable endeavours {o procure that any Exciusions applying to
any Charged Propeity are Satisfied as socn as practicable after the date of this Deed and shall
notify the Lender, on ‘a quarterly basis thereafter, of the steps being taken in relation to any
such Exclusion and, prompfly, when any such Exclusion is Satisfied.

Immediately upon .any Exclugion being Satisfied, the Charged Property concerned shall
become the subject of an effective: charge pursuant to, and in accordance with, Clause 4
{Security) and the refevant Chargor shall promptly deliver.a copy of any rélevant consent to the
Lender. o

Each Chargor shall hold on trust for the Lender all its interest in and to all Charged Property
subjedct to any Exclusion until that Exclusion is Satisfied,

Further assurance
Each Chargor shall at any time if required by the Lerider and at such Chargor's own expense:

{a} execute and. deliver to the bLender, or cary out, such further Supplemental
Debentures, legal or other mortgages, charges, assignments, securities, authorities,
documents, acts and things a8 the Lender in its discretion may require of or in respect
of the whole or siich part of the Assets as the Lender may specify, in such form as the
Lender in its discretion may require, to securs the payment or discharge of the
Secured Liabilities or to vest the whole or such part of the Assets in the Lender, its
nomines, & Recelver, or in any purchiaser from the Lender or a Regeiver or to perfact
of protect the security created by this. Debenture; and

{b} “pending the execution and delivery of any such further Security, hold such Assets

upon trust for the Lender or in any other manner required by the Lender subject to
the pravisions of this Debenture.

Deposit of documents and title deeds

Subject to the Infercreditor Agreement, while the Debenture Security subsists, each Chargor
shall deposit with the Lender:

(&) all deeds and documents of title relating to the Property;

(b} all stock and share certificates or other documents of title to or representing the
-Becurities (including without limitation the Securities listed in Part 2 of Schedule 2 fo.
this Debenture) and the Derivative Assets (together with duly executed blank
transfers); and
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10.

101

10.2

10.3

11,

{c) to the extent reguesled by the Lender from time to time:
{iy ceilified copies of all the Assigned Contracts;
{ii} certifisd copies of all Hedging Agreements and all letters of credit issued to it;
{iii) all deeds and documenits of title (if any} relating to the Book Debts; and
(ivy - detsils of gl bank atcounts;
The Lender shall be entitied to provide for the safe custody by third parties of all stock and
share certfificates and documents of title deposited with - the Lender or its nominee at the
expense of the Chargors {such expenses to be agreed with the Company in advance) and
shall not be responsible for any loss of or damage to any such certificates or documents,
Bank Accounts and Book Debts
Cash Collateral Accounts
While the Debenture Security subsists, ne Chargor shall, except with the. prior written consemnt
of the Lender, withdraw or attempt or be entitled to withdraw from the Cash Collateral
Accounts all or any monies standing to the eredit of such Cash Collateral Accounts.
Book Debts arid the Book Debts Accolnt

Subject to the Intercreditor Agreement, while the: Deberiturs Secirity subsists, each Chargor
shalk:

fa) collect and realise all Book Debts in the ordinary course of its business {for the.
avoidance of doubt, it is. hereby declared that for the purposes of this Debenture, the
ordinary tourse of business of that Chargor does not include or extend o the selling,
assigning or in any other way factoring or discounting any Book Debts);

{b) hold the proceeds of such collection and realisation of the Book Debts upon trust for
the Lender;

(&) not, except with the prior written consent of the Lender, withdraw or attempt or be
entitffed to withdraw from the Book Debts Account all or any mories standing to the
credit of the Book Debts Account: ard

{d) at any fime after the Debenture Security is enforceable, execute & 1égal assignment of
the Book Debts to the Lender in such terms as the Lender in its discretion may
require, give such notice of that legal assignment to the debtors from whom the Book
Debts are due, owing or incurréd and take any such others step as the Lender in its
discretion may require to parfect such legal assignment.

Cther Bank Actounts

At any time when an Event of Default has otcurred and is continuing if the: Lendér has served

written’ notice on the Company requiring the same, no Chargor shall, except with the prior

writteti consent of the Lerider, withdraw or attempt or be entitled to withdraw from any of its
bank accounts all of any monies standing to the credit of such bank accounts.

Dividends, voting rights and Nominees

Dividends and voting rights

For so long as no Event of Default has occurred and is continuing, each Chargdt maiy:
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(=) subject to Clause 9 (Deposit of document and fitle deeds), receive and retain all
dividends, intergst and other income- deriving from and recelved by it in respect of the
Securifies and the Derivative Assets; and

{b} exercise all voting and other rights and powers attached o the Securities and the
Derivative Assets provided that such exercise does not adversely affect the Securities
and the Derivative Assets and is not othérwise inconsistent with this Debenture.

Lender's powers of enforcement over the Securities dand the Derivative Assets

{a) Following the occurrence of an Event of Default which is continuing:

'U'_)

(it}

(i)

{iv)

‘the Lender may in its discretion (in the name of any Chargor or othierwise and

without any cohsént or authority on the part of any Chargor) exercise all the

~powers given {o.trustees by Section 10(3) and (4} of the Trustee Act 1925 {as

amended by Section 9 of the Trustee Investments Act 1961) in respect of
those. Securities and Derivalive Assets subfect to a trust;

all dividends, interest and other income farming part of the Securities and
Derivative Assets shall, unless otherwise agreed between the Lender and the

- Company, be paid without any set-off of deduetion whatsoever {o an. interest

beating suspense account in the name of the Lender and shall be retained by
the Lender until applied as provided in this Debenturg as part of the Securifies
and the Derivative-Assets, and any such monies which may be received by a
Chargor shall, pendirig such payment, be held in trust for the Lender;

all voting rights in respect of all Securities and Derivative Assets charged by
Clause 4.8 (Seécurities and Derivative Assels) may be exercised (without
obligation to do so) by the Lender (or its nominee) in such-a manner as it shall
(in its absolute discretion) see fit;

(if directed to do so in writihg by the Leridet) each Chargor shall procure the.
regisiration in its books of the transfer of the Securities and the Derivative
Assets . to the Lender {or lts Norminees), the entry of the Lender (or its
Nominees] in" the register of members of the company or companies which
has/have issued the Securities as the holder or holders of the Securities and
the Derivative Assets and the issue of new share certificates in respect of the
Securities and the Detivative Assets to the Lender {or its Nominees); and

upon the acerual, offer, issue or receipt of any Derivative Assets, each
Chargor shall deliver or pay to the Lender or procure the delivery or payment
to the Lenderof all such Derivative Assels of the stock or share certifcates or
vther documents of title to or representing them together with duly executed

- blank tremsfers.,

{B) The Lender shall not have any duty as to any Securities or Derivative Assets and shall
-net incur liability for:

()

(ii)

(iii)

asceraining or taking action in respect of any calls, instalments, conversions,
exchanges, maturities, tenders or other matters in ralation to any Securities or
Detivative Assets or the nature or sufficiency of any payment whether or not
the: Lender has or is deemed to have knowledge of such matters; or

taking any hecessary steps to preserve rights against prior parties or any other
rights pertaining to any Securities or Derivative Assets; or

any failure to present any interest, coupon or any bond or stock drawn for

repayment or for any failure fo pay ahy call o instalment or to accept any offer
or to notify any Chargor of any such muatter or for any failure to ensure that the.
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121

122

12.3

13«

1341

corrett amounts (if any) are paid or received in respect of the Securities or the
Detivative Assets.
Representations and warranties
Each Chargor makes the representations arid warranties set out in this Clause 12
(Representations and warranties) to.the Lender on the date of this Debenture and as
contemplated in Clause 12.3 [Repeiition) below.
Status

It has the power to own |ts assets and grant security as contemplated in this Debenture over its
assets.

Ownership of the Charged Property

ta) Subject to the Legal Reservations and the Perfection Requirements, it is the sole legal
and beneficial owner of the Charged Property as from the date it or any part of it
becomes charged under this Debenture and its rights in respect of the Charged
Property are frae from any Security of any kind other thari under this Debenture, any
Permitted Security or as otherwise permited from time to fime by the Lender,

{h). Schedule 2 {The Secured Assefs) identifies!

{i} all the freehold and leasehold (to the extent such leasehold interest is required
to be registered in its Relevant Jurisdiction) Property situated in England and
Wales; and '

{if) all the Securities In respect of companies incorporated inn England and Wales,

beneficially owned by each Chargor af the date of the Debenture.
{&y The Securities listed in Part 2.0f Schedule 2 are all fully.paid.
Future Security
Except as contemplated by this Debenture, the execution of this Deberitire by it and lts
exeroise of the rights and performarice of its obligations under this Debenture will not reslt n
the existence of or ablige any Chargor to vreate any Security over all or any of its presant or
future revenues or assets.
Repetition

The representations and warranties set out in this Clause 12 (Representations. and
Warrdnfies) are giveh -and made by reférence {o the facts and sircumstances then existing on

and as of the date of this. Debenture, shall survive the execution of this Debenture and are

continuing representations” and warranties which are deemed to be repeated {other than
12.2(b}) during the cantinuance of the Debenture Security.

General undertakings

Each Chargor gives each of the undertakings cobtained in this Clause 13 (Gerneral
undertakings) to the Lender and each of the undertakings shall remain m force while the
Debenture Security subsists.

Negative pledge

(&) In this Clause 131, “Quasi-Security™ means an arrangement of transaction
described in Clattse 13.1(b){ii} below.
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13.2

13.3

(b} Except as permitted under Clause 13.1(c) below:

(i} no Chargor shall create or permit fo subsist any Security over any of its
assets:
{in no Chargor shall
{A) sell, -transfer or olherwise dispose of any of its assets on ferins
whereby they afe or may be leased to or re-acquired by any ather
Chargor,
(B} sell, transfer or otherwise dispose of any of its receivables on

recolrse terms;

(C) enter into-any arrangement under which moneay or the benefit of a
bank or other account may be applied, set-off or made subject to a
-combination: of accounts; or

(D) enter into any other preferential arrangement having a similar effect,
in circumstances where the arrangement or transaction is entered into.
primarily as a method of raising Financial Indebtedness or of financing the

acquisition of an asset,

{c} Clauses 13.1{(b)(b)(i} and Clause 13.1{b){b)(i)above do not apply to any Security or
(as the case may be) Quasi-Security, which is:

(3] Permitted Security; or
{i) a Permitted Transaction.
Insurance

Each Chargor shall:

{a) “supply on request copies of each of its policies of insurance together with the current
premiurm receipts relating to sach such policy;

{b) ensute that the interest of the Lender is noted on all its insurance palicies in respect of
its Gharged Property from time to time;

{c) duly and punctually pay all premiufms and any other moneys necessary for maintaining
its insurance policies. in full force and effect. [f the Chargor at any time fails fo pay any
such premiums or other moneys, the Lender may pay such premiiams and other
moneys and the Company shall refmburse the Lender for the amount of such
pramiufs and other moneys within 3 Business Days of demand; and

{d) not, without the prior wiitten consent of the Lender, do any act or comimit any default
which might prejudice the inslrance policies, includirg, without limitation, any act of
default whereby the insurance policies might become void or voidable.

nsurance moniss

{a} Any monies received by virtue of any insurance relating to the whole or any part of the
Gharged Property {whether effected pursuant to this Debenture or otfierwise) shall be
deemed to be part of the Charged Property. Each Chargor shall apply all such monies
in accordance with the terms of the Finance Documents or, if the Lender in its
digcretion so requires at any time after the Debenture Security becomes enforceable,
towards discharge of the Secured Liabilities.
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13.4

13.5

13.6

187

13.8

(b} Each Chargor shall ensure that all such monies referred to in Clause 13.3{a)
{Ingurance monies) which are not paid directly by the insurers to the Lender shall be
held by the recipient upon trust for the Lender and be applied by that Chargor in
accordance with Clause 13.3(a) {Insurance mosies).

{c) This Clause applies whether or not the Débenture Security has become enforceable.
To repair
Each Chargor shall:

{a) at all times keep in good and substantial repair and condition all the Charged Property
including, without limitation, all buidings, erections and structures on and in the
Property (fair wear and tear excepted);

{hY keep all- Plant and Machinery in good repalr, working order and condition and fit for its
purpose; and

fe) where it Is uneconomic to repair any part of the Charged-Property and that Charged
Property is not redundant or otherwise surplus to the requirements of the relevant
Chargor, replace siich propeity by another similar asset of equal or greater guality and
value,

VAT

No Chargor shall, without the express prior written consent of the Lerder, exercise any option
o waive exemption from VAT in refation to the Charged Property or-any part thereof and will
provide to the Lender, on demand, such details of the Chargoi's registration for VAT purposes
as the Lender requires. o

Noftices refating to a Chargor

Each Chargor shall, as soon as. reasonably practicable after becoming aware of the same,
notify the Lender in the event of any crediter executing diligenice against it or it any distress or
execution is levied or enforced against it ar any third party debt order-or freezing order is fnade
ard served on it or any steps are taken (including, without limitation, the making of any
application or the giving of any notice) by any persen {including, without limitation, that Chargor
ot its directors or members, or any of them) in relation to polential ar actual administration,
receivership, winding-up or dissolution.

To provide information

Each Chargor shall supply to the Lender on demand such iriformation, docurments of papers
relating o the Charged Property from time to. time as the Lender in its discretion may require
{aciing reasorably).

Each Chargor shall, unless it hag the: prior written consert of the Lender, take prudent steps to

preserve the. Intellectual Property Rights owned by it and necessary for the conduct of its

busiress, use reasonhable endeavours to prevent any infringement in any material respect of -
the Intellectual Property Rights owned by it and riot use nor permit the Intellectiual Property

Rights owned by it to be used in a way or take any step or omiit to take any step in respect of

the Intellectual Property Rights owned by it and which miay materially and adversely affect the-
existenics or value of the Intellectual Property Righits.

Wiscellanecus undertakings

Each Chargor shall, unless it has the prior written consent of the Lender:
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15.

15.1

152

15.3

(a) punctually pay or cause to be paid all rents, rates, taxes, duties, assessments and
other cutyoings payable in respect of the Charged Property or any part theraof save to
the extent it does niot have a Material Adverse Effect; and

{b) rot do, cause or permit to be done anything which would cause the value or
marketability of any Charged Property to depreciate or be jeopardised or prejudiced
{or rmake any omission which has such an -effect) where it has a Material Adversa
Effect.

Costs

Each Chargor shall, within three Business Days. of demand, pay to the Lender or the Receiver,
or discharge {as the case may be), all costs and expenses {including legal fees (subject to any
agreed caps)) reasonably inclirred by any of them in- connaction with:

(a) the negotiation, preparation, printing and execution of; and

{b) any amendment, variation or release (in whole or in part), including the negotiation,
preparation, printing and execution of any amendment, variation or release, of; and

{cy the enforcement of, or preservation of rights under, this

this Debenture, on a full and unlimited indemnity basis, together with interest at the Default
Rate from the date the relevant cost was expended, incurred or suffered {whichever is the
earlier) by the Lender or the Receiver (as the case may be) until full payment or discharge of
such costand such cost shall form part of the Secured Liabilities.

Befault
Enforcement
The Debenture Security shall become enforceable without further nafice immediately:

(a) after a notice of acceleration has been delivered by the Lender pursuant to the
relevant provision of any Facility Agreement; or

(k) if any Chargor requests the Lender to appoint an admiristrator or & receiver over the
whole or-any part of its undertaking or assets.

Erifarcement

(ay On and at any fime after the Debenture Security becomes enforceable, the Lender will
be entitled to enforce all ar any part of the Debenture Security in any manner it sees fit,
including without limitation by exercising all or any of the powers conferred on a.
martgagee by the LPA {as vatied or extended by this Debenture), all or any of the
_powers cohferred ‘an the holder of a qualifying ﬂoaling charge (as defned ln the

{b) Without limifing the generality of sub-clause (a) above, on and at any time after the
occurrence of an Event of Default, the Lender in its absolute discretion may by written
notice to a Chargor appropriate {for the purposes of the Financial Collateral
Regulations and subject to Clause 15.3 (Financial Collateral) belaw) any part or the
whole of the Financial Collateral secured by this Deberiture.

Financial Collateral
(&) To the extent that any of the Charged Property constitutes Finargial Collaterat and is
subject to a Security Financial Collateral Arrangemient created by or pursuant to this

Debentlrs, the. Lender shall have the right, at any time, to appropriate all or any part of
those-Assets in or towards the paymient or discharge of the Secured Liabilities.
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16.2

16.3

17.

18.

18.1

{by. The valtie of any Assats appropriated i accordance with this Clause 15.3 (Financial
Collateral) shall be determined by such method as the Lerider may reasonably select
(including independent valuation), at the time the right of appropriation is exercised.
Each Chargor agrees that the methods of valuation provided for in this Clause 15.3
(Financial Collateral) are commercially reasonable for the purposes of Regufation 18
of the Financial Collateral Regulations.

{c) To the extent that the Assets canstitute Financial Collateral, each Chargor agrees that
suth Assets shall e held or designated so as to bie under the control of the Lender for
all purposes of the Financial Collateral Regulations.

Statutory power of sale .

For the purpeses. of all powers under this Debenture and implied by statute, and in partlcular

the ‘power of sale under Section 101 of the LPA (Powers incident to estate or inferest in a
mortgage), the Secured Liabilities will be deemed to have become due immediately on the-

date of this Debenture and Section 103 of the LPA {Regulation of exercise of power of sale)
and Section 93 of the LPA {Restriction on consolidation of mortgages) will not apply.

The statutory powers of leasing conferred on the Lender are extended so as to authorise the
Lender to lease, make afrangemenits for leases, accept surrender of leases and grant options
ory suich termis and conditions as fhe Lender may in its discretion thirik fit. The Lender is not:
obliged to ‘comply with any of the provisions of Section 99 (Leasing powers of mortgagor and

morigagee in possession) and Section 100 {Powers of morigagor and mortgagee in

possession to accept surrehdars of leases) of the LPA,

Each of the Lender and the Receiver may exercise the statutory power of sale and the
statutory powers of leasing, as amended and varied in the faregoing clauses, and all other
statutory powers, in respect of the whele or afy part of the Property.

Adninistrator

Al the time that, or at any time after, the Debenture Security becomes enforceable, whether or
not the Lender has entered into or taken possession of the whole or any part of the Charged
Propertty pursuant to this Debenture, the Lender may, insofar as permitted by law; at its option
and in addition to-any right t& appaint & Reeeiver, by wiiting under the hand of any authorised
officer of the Londer, appoint, petition the relevant court 1o appoint or apply to the court for the
appointment of any persan to be an administrator of any Chargor under the Insalvency Act
and such person shall, from the effective date of such appointmient, bie an administrator.

Receiver
Appoininient of Receiver

(&) At any time that, or at any time after, the Debenture Security becomes -enforceable,
whethar or not the Lender has entered info or taken possession of the whole or any
part of the Charged Property pursuant to this Debenture;

) the Lender may, insofar as permitted by law, at its option, by writing under the
hand of any auttiotised officer of the Lender, appoint ahy person - to be a
receiver of the Charged Property and such person shall, with effect from the
effective date of such appointirient, be a Receiver provided that this provision
shall not apply solely by reason of the obtaining of a moratorium, or anything
dane with. a view to obtaining a moratoriurm, a8 a prellmmary to a creditors
voluntary arrarigement, by an eligible company (as defined in Schedule A1 of
thie Insolvency Act) under the Insolvency Act;

{ii) the Lender may, from time to fime, in similar manner, remove the Receiver
and-appoint aricther in his place;
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(b)

(i) the Lender may, either at the time of appointment or at any time thereaiter, fix
the remuneration of the Recsiver {excluding for the purposes of this Clause
the limitation set out in Section 109(6) LPA (Appointment, powers,
rermiuneration and duties of receivers));

{iv) the Lender and any Nominee wherever sitiiate may, without further notice and
without the restrictions contained in. Section 103 of the LPA {Regulation of
exercise of power of sale), exercise in respect of all or any part of the
Securities and the Derivative Assets all the powers and rights exercisable by
the registered holder of the Securities and the Derivative Assets and all other
powers conhferred on martgagees by the LPA as varied or extended by this
Debenture; and

{v) the Lender and any Nominee wherever situate may apply any dividends,

' interest or other payments received or receivable by the Lender or by.such

Normiinee in reSpéct of the Securities and the Derivative Assets as if they were
proceeds of sale.

None of the restrictions: imposed by the LPA in relation fo the appointment of
receivers, the giving of nofice orotherwise shall apply.

The Recelver may from time to time delegate, by power of atforney or otherwise, to
any person any of his powers and discretions, whetbier arising by statute, ihe
provisions of this- Debenture or otherwise, upon such terms and for such periods of
time as he may in his discretion think fit and may from time to time terminate any such
delegation. Neither the Lender nor any Receiver shall be liable to any Chargor for any
loss of damage arising from any such delegate's act, default, neglect or misconduct of
any nature whatsoever.

Powers of Receiver

The Receiver has all the powets ta do or abstain from doing anything which the Lender or-any
Chargor could do-or abstain from doing inn relation to the Charged Property including, without
limitation the powers conferred by Section 109 of the LPA (Appointtent, powers, remuneration
and duties of receivers) and, in the case of a Receiver who is an administrative receiver, the
powers conferred by Section 29 of the Insolvency Act (Definitions) and Schedule 1 to the
Insolvericy Act {Powers of administrator or administrative receiver}, and in particular the
Receiver may:

(a)

(c)

Possession

take immediate possession of, get in and collect the Charged Propsity or any part
thereof;

Carry on business

carry oh, manage or cancur i carrying on or managing the whole or any part-of the
busingss of any Chargor as he in hig discration may think fit;

Protection of assets

(N manage, insure, repair, decorate, maintain, alter, improve, develop, construct,
modify, refurhish, renew or add to the Charged Property orcongur in so doing:;

{iiy commenice, continue or complete any new works, unfinished work, building
operations, construction, reconstruction, maintenance, furnishing, finishing or
fiting-out on the Property;

(i) apply for and maintain any planning permissions; building regulations,
approvals and any other permissions, consents or licences,
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(e)

4]

(g}

th)

(i)

@

(k)

in each case as he in his discretion may think fit;
Realisation of assets

sell, exchiande, convett inte monhey and realise the Charged Property or concur in so
doing by public auction or private contract and generally in such manner and on such
termis as he in his discretion may think fit. Without prejudice to the generality of the
faregoing, he may do any of these things for any valuable consideration, whether full
miarket value or -otherwise, including, without limitation, cash, shares, stock,
debentures or other obligations. Any suchr consideration miay be payable in & lump
stim of by instalments spread over such period.as he in his discration may think fif;

Let, hire or lease

1) -let, hire o lease {with or without premium} and aceept surrenders of leases or
tenancies orgoncur in so doing;

) grant rights, options or easements over and otherwise deal with or dispose of,
‘and exercise all vights, powers and discretions incidental to; the awnership of
the Charged Property:

{iii)- excharge or coneur in exchanging the Charged Property,

in sach such case in such manner and generally on such terms as he may. in his
discretion think fit, with all the powers of an absolute beneficial owner. The Receiver
may exercise any such power by effecting such transaction in the name or on behalf of
the relevant Chargor or otherwise;

Registration

use a Chargor's namie to effect any registration or election for tax or other purposes;
Ingurances

effect, review or vary insurances;

Borrowing

for the purpose of exercising any of the powers, authorities or discretions conferred on
hir by or pursuant to this Debenture or of defraying any costs (including, without
limitation, his remuneration) which are incurred by hint in the exercise of such powers,
authorities or discretions or for any other purpose, to raise and borrow monegy or incur
any other fiability either unsecured or secured on the Charged Property, either in
priority to the Debenture Security or otherwise, and generally on such terms as he in
his discretion may think fit. No person lending such money is to be concerned to
erguire as to the propristy or putpese of the exercise of such power or-a$ to the
application of money $o raised or borrowed;

Lefiding

lend money to. any person,

Advance credit

advance credit, in the ordinary course of the Chargor's business, 1o any person,

Miake calls

make, or reguire the directors of any Chargoi to make, such calls upon the
shareholders of that Chargsr in respect of any uncalled capital of that Chargor as the
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(m)

(o)

(1

Receiver in his discretion may require and enforce payment of any call so made by
action {in the name of that Chargor or the Receiver as the Recsiver in his direction
may think fit) or otherwise;

Comprommisa

{i) settle or compromise any claim by, -adjust any account with, refer to arbitration

any dispute with, and deal with any question of demand fraim, any person who
is, or claims to be, a creditor of any Chargor, as he may in his diseration think
fit -and

(i) settle or compromise any claim, adjust any account, refer to arbitration any
dispute and deal with any quesllan or demand relating in any way to the
Charged Property, as he in his discretion may think fit;

Proceedings

in_the name of any Chargor; bring, prosecute, enforce, defend or abandon all such
acfions, suits and proceedings- i relation to. the Charged Property as he m hig
dlscret}on may think fit;

Subsidiaries

(i} promote the formation of any subsidiary of any Chargor with a view fo such
subsidiary purchasing, leasing, licensing or otharwige acquiring an interest fn
the Charged Property;

(i) arrange for fhe purchase, lease, licence or acquisition of an interest in the
Charged Property by any such subsidiary for any valuable consideration,
including, without limitation, cash, shares, debentures, loan stock, canvertible
loan stock of other securities, profits or a sum calculated by reference to
profits, tirnover, royalties, licence fees or otherwise, whether or not secured
ori the undertaking or assets of such -subsidiary and whether or hot such
considération is payable or receivable in a lumip sum or at any tirme or any
number of times by instalments spread over such period, as the Receiver in
his discretion may think fit; and

{iit) arrange for such subsidiary to trade or cease to trade as the Receiver in his
discretion may think fit:

Employees

appoint and discharge any mansager, officer, agent, professional adviser, employee
and any other person, upon such terms:as he in hig discretion may think fit;

Receipts

give valid receipts for all monies and execute all assurances and things which he in his
discretion may think propér or desirable for realising the Charged Property;

Environment

conduct and complete all investigations, studies, sampling and testing and all
remedial, removal and other actions, whether required under Environmental Law-or by
the Lender or othérwise and comply with all lawful orders and directives of all-
Authorities regarding Environmental Law;

Delagation

delegate any or all of his powers in accordance with this Debenture; and
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18.3

18.4

18.5

18.8

18.7

{s) General powers
do all such other acts and things as the Receiver in his discretion may corsider to be
incidental or conducive to any of the matters or powers set outin this Debenlure or
otherwise incidental or conducive fo the preservation, imipravement or realisation of
the Charged Property.

Receiver as agent of § Chargor

The Receiver is at all times and for all purposes the agent of the Chargor over which, ot over

Chargor is solely responsible forall the Recéiver's and the Receiver's delegates’ acts, defaults,

neglect-and misconduct of any nature whatsoever and for his remuneration and costs, to the

exclusion of liability on the part of the Lender.

No obligation

The Receiver is not obliged to exercise any nor afl of the powers set out in this Clause 18,

Several power

Where more than one Receiver is appointed, each Receiver has the power to act severally
unless the Lender specifies otherwise in the appointment of suich Receiver.

Powers exercisable by the Lender

{a) The Lender may-exercise ail powers granted to the Receiver by this Debenture,
whether as attorney of any Chargor or otherwise, '

(by The powers of the Receiver set out ahove are in addition to, and without prejudice to;
all statutory and other powers of the Lender as provided in Clause 16 (Statufory power
of sale) or otherwise and so {hat, inter alia, such powers are and remain exercisable
by the Lender in respect. of that part of the Charged Property in respect of which ho
appointment of a Receivér by the Lender is from time to time subisisting.

Application of proceeds

The provisions of Sections 99 to 109 inclusive of the LPA are varied and exiended to the

extent that all monies received by the Receiver shall be applied (subject o the provisions of

the Ingolvency Act, in so far as applicabde to this Debenture) i the following order:

{a} i full payment of his remuneration arnd the costs of realisafion including, without
limitation, al! costs of, or incidental to, any exercise of any power referred to in this
Debenture, including, without limitation, all outgoings paid by the Receiver;

{b) providing for the matters specified in paragraphs (i} to (iii} inclusive of Section 109 (8)
of the LPA (Appointment, powers, remuneration and duties of receiver);

{c) in or towards satisfaction of any debts or other imposts which are by statute made
payable in preferénce to the Secured Liabilities to the extent to which such debts or
imposts are made so payable;

(d) if- so required by the Lender in ity discretion, in or fowards salisfaction -of the Secured .
Liabilities; and

(e} to the person or persors entitled to any surplus.
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19.

191

19.2

20.

201

20.2

21.

21.1

212

21.3

Protection of third parties

Any person (including, without limitation, any purchaser, mortgagor ar mortgagee) (in this
Clause 19 {Profection of Third Parties) a “purchaser") dealing with the Lender or the Receiver
may assurme without inquiry that;

(a) some part of the Secured Liabilities has become due;
(B a demand for such Secured Liabilities has been duly made, if required; and
() such Secured Liabilities have become dus within the meaning of Section 101 of the

LPA (Powers incident fo estate or interest in a mortgage).

No purchaser dealing with the Receiver or the Lender is to be concerned to enguire whether
any power exercised or purported to be exercised by the Receiver or the Leénder has become
exercisable, or as to the propriety or regularity of any sale by, or other dealing with, the
Receiver or the Lender, Any such sale or dealinig is deemed to be within the powers conferred
by this Debenture and o be valid and effective accordingly. All the protection to purchasers
contained in Section 104 (Gonveyance on sale) and. Section 107 (Mortgagee's receipt,
discharges etc.}-of the LPA and Section 42{3) of the Insolvency Act (Prohibition upon enquiry
into administrative receiver's powers) apply to. any purchaser. '

Na liability as mortgagee in pessession

Mortgagee's fiability

Neither the Lender nor the Receiver is!

_(-a) liable to account as marigagee in possession in respect of the Charged Property; nor

{b) liable for any loss Lipon. realisation or exercise of any power, authority or right of the
Lender ar the Réceiver arising under this Debentire, nor for any act, default, neglect
or misconduct of any nature whatsoever.

Possession

I the Lender or the Receiver enters into possession of the Charged Property, such person
may at any time go out of possession at thelr own discretion.

Delegation
Power of Attorney

The Lender or any Receiver may delegate by power of atterniey or in any other marnner to any
person any right, power or discretion exercisable by it under this Debenture.

Terms

Any delegation under Clause 22 {Power of Aftorney) may be made upon any terms (including

power to sub-delegate) which the Lender or any Receiver may think fit.

Liability

Neither the Lendar nor any Receiver shall be in any way liable or responsible to any Chargor

for any loss or Hability arising from any act, default, omission or misconduct on the part of any
delegate or sub-delegate.
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22.

221

22.2

23

23.1

23.2

23.3

254

23.5

24,

24.1

Power of attorney

Each Chargor irrevocably and by way of security appoints the Lender, each person deriving
title from the Lender and the Receiver, juintly and severally to be its attorney (with full power to
appoint substitutes and to delegate) for it, ints name, on ity behalf and as its ast and deed or
otherwise to sign or execute any deed or document or do any act or thing which that Chargor
is, or may become; obliged to sign, exetute or do pursuant to this Debenture or which the
Lender, the Receiver or any person deriving title from the Lender or the Receiver in the
absolute discretion of such person may think fit in connection with the exercise of any of the
powers of such person or the realisation of any of the Debenture Security.

to the l_ender and separately to the Recewer and to each person derwmg title fram the Lender
or the Receiver, that it ghall ratify and confirm anything done or purported to be done by any

attorney-appointed pursuant to this Clause 22.

Cumulative and continuing security

The Debenture Security constitutes a continuifig security to the Lender regardiess of the
intermediate payment or discharge of the whole or any part of the Secured Liabilities and will
nat be- prejudiced or affected by any act, omission or gircumstance which, but for this Clause

23, might affect or diminish their affectiveness.

The Debenture. Security is in addition to, are not in substitution fer, are without prejudice to,
and do not merge with, any rights whatsoever which the Lender may have, whether in respect

of the Secured Liabilities or otherwise, including, without limitation, any nghts arising under any

other Security, any bill, note, guarantee, contract or applicable rule of law.,

The obligations of the Chargors under this Charge will not be affected by any amendment,
variation, restatement or supplemerit-of or to, or any novation, transfer or termination {in whole.

or in part} of, any documeint relating to the Secured Liabilities or any exercise by the Lender {in
its absolute discretion) of its rights to refuse, grant, continue, vary, review, determine or
increase any credit or facilities o the Chargors or any other person.

Any receipt, release or-discharge of the Debenture Security, or of any Hability arising under,
this Debenture shalt not release or discharge any Chargor from ariy fiability which may exist
indepandently of this Debeanfure to the Lender.

Where the Debenture Security initially take sffect as collateral or further security to any other
Sectifify held by the Lender then, notwithstanding any receipt, release or discharge given-in
respect of such other Security, this Debenture shall take effect as an independenit security for
any monies, liebilities or other sums secured by stch other Security.

Avoidance of payments

No assurance, security or payment which may be avoided under the law or subject ta an order
of the court made under any law relating to bankruptey, insolvency, administration or winding-
up, including, without limitatior, the insolveticy Act; and no-release, settlerent or discharge
givein or made by the Lender on the faith of any such assurance, security or paymeant,
prejudices or affects the right of.

{a) the Lender to recover any monies from any Chargor (including, without limitatior, any
monies which it is compelled to refund under the Insolvency Act and any costs payabile
by itincurred in conriection with stich process); of

{b) the Lenrider to enforce the Debenturg Security to the full extent of the Secured
Liabilities, and

whete any payment has been so received It will not be considered to have been paid for the
purposes of this Debenture or for reduction or discharge of the Secured Liabilities.
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24.2

243

25.

25.1

252

26.

26.1

26.2

27

28.

28.1

28.2

28.3

The Lender, at its discretion, may retain the Debenture Security as security for the Secured
Liabilities for a period of ohe month plus any statutory period within which any such assurance,
security or payment can be avoided or invalidated, notwithstanding any réléase, setflement,
discharge or arrangement given or made: by the Lender.

It at any time within the petied teferred to in Clause 24 {Avoidance of Paymenis) any pétson
takes any stap whatsoever relating to (i} the winding-up or administration of any Chargor of {ii)
any arrangement with the ¢rediters of any Chargor, then the Lender may retain the whole or
any part of the Debenture Security for such further period as the Lerider may in its discretion
think fit; Such Security will be desmed o have besn held and to have femained hield by the
Lerdér as security for the payment of the Secured Liabilities.

Prior charges

I there subsists any prior Security against the Charged Property and sither any siep is taken
to exercise any power or remedy conferred by such Security or the Lender or the Receiver.
exercises any power of sale pursuant to this Debenture, then the Lender may redeem such
prior Security or procure the transfer of such Security to itself and may settle and pass. the
accounts of the person entitied to such Security. Any accourts so settled and passed are
conclusive and binding on each Chargor.

Each Chargor shall reimburse the Lender for any costs incurred by the Lender in exercise of
its rights under this Clause 25 (Prior charges).

Opering a riew account

If the Lender receives notice of any subsequent Security affecting the Charged Property, then
the Lender may open a new account for any Chargor in its books.

If the Lender does not.open such new account, then, unless the Lender gives express written
notice to the contrary to the relevant Chargor, all payments by or on behalf of the Chargor to
the Lender will be treated as from time of receipt of notice: of such subsequent Security by the
Lender as having been credited to a new account of that Chargor and not as having besh
applied In reduction. of the amount of the Secured Liabiiities as at the time when the nofice was
received.

Suspense account

The Lender may, in its discretion, credit to any suspense or impersonal accournt and hold in
such account, on such terms as the Lender in its discretion may think fit, all monies received,
recovered or réalised by the Lénder pursuant.to this Debenture {including, without limitation,
the proceeds of any conversion of currency) pending the application from time to time (as the
Lender may effect in its discretion) of such monies and accrued interest, if any, in or towards
satigfaction of the Secured Liabilities.

Changes to the Parties

No Chargor shall be entitled to assign, transfer, novate or dispose of all or any part of, or any
interest in, its rights, benefit or obligativns under this Debenture,

The Lender may assigh, transfer, novate or dispose of all or any part of, or any interest in, its
rights and obligations under this’ Debenture, in accordance with the terms of the Intercreditor
Deed. ' '

Each Chargor consents to Subsidiaries of the Company becoming party to this Debenture as
Chargors from time to time by entering ifito. an Accession Deed with the Lender.
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29,

281

29.2

29.3

30.

3.

I1.1

3.2

31.3

Currency

All monies received or held by the Lender or any Receiver in respect of the Secured Liabilities
may be cotiverted from time fo time after demand has been made, into such other currency as
the Lender in its absoiute discretion considers necessary or desirable to cever the obligations
and liabilities actual or contingent of any Chargor in that other currency at the Lender's Spot
Rate of Exchange for purchasing that othier currency with the existing curtency,

Neither the Lender nor any Receiver shall be liable to any Chargor far ary loss resulting from
any fluctuation in exchange rates before or after the exercisé of any of its or their. powers or
rights under this Debenture. '

No payment to the Lender {whether under any judgrmient or court order or otherwise) shall

-discharge the: obligation or liability of any Chargor in respect of which it was made unless and

unti] the Lender shall have received payment in full in the clirency in which such ebligation or
liability was incurred and, to the extent that the amount of any such payment, an actual
conversion into such currency, shall fall shert of such obligation or liabifity actual or contingent
expressed in that currency, the Lender shall have a further separate cause of action against

thiat ©hargor and shall be entitied to enforce the security conatituted by this Debenture to

recover the amount of the shortfall and such amount will bear interest at the Default Rate from
tive: date of payment by the Lerider until the date of reimbursement.

Set-off

The Lender may set off any matured obligation. due from a Chargor under the Finance
Decuments against any matured obligation owed by the Lender to that Chargor, regardless of
the place of payment, booking branch or currency of gither obligation. If the ubligations are in
different currencies; the Lender may convert either obligation at a market rate of exchange in
its- usual course of business for the purpose of the set-off.

Notices

Commuriications in writing

Any communication fo be made under or in connection with the Finance Documents shall be
madé in writing and, unless otherwise stated, may be made by fax or letter.

Addresses.

The address and fax number (and the départmenit or officer, if any, for whose attention the
communication is to be made) of each Party for any commiunication or docurment to be made
or delivered under or in cennection with the Finatice Documents is:

&l in the case of the Company and any other Chargor, thal identified with its namie below;

{b) in the case of any other Chargor thal becomes a Chargor after the date of this
Debenture, that notitied in weiting - to the Lender on or prior fo the date on which it
becomes a Party; and

{e} in the case of the Lender, that identified with its name bBslow,

or any substitute address, fax number or department or officer as the Party may notify to the
Lendar {or the Lender may notify to the other Parties, if & change is made by the Lender) by

ot less than 5 Busiriess Days" notice.

Delivéry

(&} Any communication or document made or delivered by one person to ancther under or
in connection with the Finance Documerits will only be effective:
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31.4

315

32,

321

32.2

323

Q] if by way of fax, when received in legible form; or

{i) it by way of |letter, when it has been leit at the relevant address or 5 Business
Days after being deposited in the post postage prepaid in an ehvelope
addressed to it at that address,

and, if a particular department or officer is specified as part of its address details
provided under clause 31.2 {Addresses), if addressed to that department or officer.

(b} Any corimunication or dociment to be made or delivered to the Lender will be
effective orily when actually received by the Lender and then only if it is expressly
marked for the attenfion of the department or officer identified with the Lender's
signature below (or any substitute department or officer as the Lender shall specify far
this purpose).

(c) All notices from. or to a Chargor shall be sent through the Lender

() Any communication or document made or delivered to the Company in accordance
with this. clause 31.3 will be deemed to have been made or délivered 1o each of the
Chargors.

(e} Any commurication or document which becomes effective, in accordance with clause

31.3(a) to {d), after 5.00 p.m. in the place of receipt shall be desmed only 1o become
effective on the following day.

Motification of address and fax num‘ber
Pramptly upon changing its address or fax number, the Lender shiafl nafify the other Parties.
English fanguage

(a) Any notice given under or in connection with any Finance Document must be in
Eriglish.

(b} All other documents provided urider orin connection with any Finance Document must
be:

(i) in EngHsh; or

(i) if nat-in English, and if so required by the Lender, accompanied by a cerfified
English translation and, in this case, the English translation will prevail unless
the document is a constitutional, statutory or other official document.

Mistcellaneous

Every provision contained i this Debenture shall be severable and distinct from every other
provision and if, at any time, any provision of this Debenture is or becomes illegal, invalid or
unenforceéable in any respect under any law of any jurisdiction, neither the legality, validity or
enforceability of the remaining provisions nor the legality, validity or enforgeability of such
provision under the. taw of any other jurisdiction will i any way be affected or impaired.

if, at any time, any provision of this Debenture is or becomes iflegal, invalid ot unenforceabie i
any respect uiider any law of any jurisdiction, neither the legality, validity or enforceability of the
remafring provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will in any way be affected or tmipaired.

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remiedy under the Finance Documernts shall operate as a waiver, of any such right or remedy
or constitute an elsction to affirm any of the Finance Documents. No election to affirm any of
the Finance Docurments on the part of the Lender shall be effective unfess it Is in writing, No~
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32.4

325

32.8

33.

33.1

332

34.

341

342

35.

single or partial exercise of any right or remedy prevent any further or other exercise or the
exercise of any other right of remedy. The rights and remedies provided in this Debenture are
cumulative and not exclusive of any rights or remedies provided by Taw:

This Debenture may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts werte on a single copy of the Finance Dacument.

Faifure by one or more parties {"Non-Signatories”) to execute this Debenture on the date of
this Debenture will Hot invalidate the provisions of this Débenlure as between the other parties
who do execute this Debenture. Any. Non-Signatories may execute this Debenture (or a
counterpart of this Debenture) on a subsaquent date and will thereupon become bound by its
provisions.

If any one or more of the Chargors is not bound by any or all of the provisions of this
Debenture (whther by reason of lack of capacity, improper execution, failure to execute or for
any cther reason whatsoever) the remaining Chargers shall nongtheless continue 1o be bound

‘as If such Chargor had never been a party.

HM Land Registry

Each Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry {or
will use all reaschable endeavours to assist the Lender in its application fo the Land Registry;
and in-any event will not object to such registration}, at the same time as applying to register

‘this Debenture; for registration against the title to the Property of the following restriction:

"No disposttion of ‘the registered estate by the proprietor of the registered estate is 1o be
reglstered withiout & written consent-signed by the proprietor for the tinie being of the charge
dated [e] in favour of The Royal Bank of Scotland plc referred to in the charges register”,

Each Chargor shall apply in the manner specified by the 2003 Rules to the Land Registry {or
wilt use all reasonable erideavours to assist the Lender in its applicatioh to the Land Registry,
and in. any event will not object to such registration), at the same time as applying & register
this Debenture, for registration against the title to the Property of a notice of the obligation of
the Lender to make further advaneces under the ferms of the Finance Documents (which
abligation is deemed to be incorporated into this Debenture).

Release

Subject to. Clause 23 (Avoidance of payments), upon.irrevocable discharge in full of the
Secured Liabilities the Lender shall, at the request and the-cost of the Chargors, rélease from
the Debenture Security and reassign to the Chargors all thie Chargors' rights, title, interast and
benefit in-and to the Charged Property.

Where any Chargor sells or otherwise disposes of an asset to a purchaser which is not a
Chargor; and such sale or disposal is permitted by the terms of a Facility Agreement, the
Lender shall, at the request ard cost of the relevant Chargor ralease from the Debenture
Beatirity all the. Chargors tights, title, interest and bénefit in-and to the asset the subject of the
sate ar disposal.

Govarning law

{a}) This Debenture and any dispute, controversy, proceedirigs, claim or obligation of
whatever natlre ariging ot of of in any way relating to it, its subject matter or
formation (whether confractual or non-contractual} is governed by and shall be
constried in accordance with Englishi law.

(b} Clause 41 {Enforcement) of the Facility Agreement is incorporated into this Debenture

' as-if fully set out in ihis Debenture, and as though each reference to "this Agreement”
was a reference to this Debenturs,
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In witness whereof this Debenture has been entered into on the date written and the beginning
of this Debenture has been exécuted arnd delivered as a deéd by each of the Chargors on the
date written at the beginning of this Debenture.
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The Chargors

Schedules

Schedule 1

Company Number |

 Company Address

ISG Central Services Limited

(formerly known-as ISG plc)

02997684

Aldgate House

| 33 Aldgate High Strest
| London

| EC3N 1AG

 Interior  Services Group (UK
- Holdings) Limited

04446413

Aldgate House
33 Aldgate High Street

Loridon

| EC3N 1AG

ISG Interior Services Group UK
Limited

{farmerty known as 15G interior
Services Group UK ple)

02986004

- Aldgate House
33 Aldgate High Street
London

EC3N.1AG

Interior Services Group Limited

(farmerly known as Propencity
Grolp Lirmited}

04545988

Aldgate House
33 Aldgate High Strest
Laondon

1 EC3N 1AG

185G UK Fit But Limited

- 07267349

Aldgate House

133 Aldgate High Street

. Lendon

| EC3N 1AG

158G Fit Out Limited

06954059

| Aldgate House

[ 33 Aldgate High Street
Lonidet
"EC3N 1AG

I8G Retall Limited

02721627

Aldgate House

33 Aldgate High Strest
Londen

EC3NIAG

ISG UK Retail Limited

04491779

Aldgate House
33 Aldgats High Street
Landon

| EC3N 1AG
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ISG Pearce Limited

00409459

Aldgate House

13 Aldgate High Street
London

EC3N 1AG

ISG  Construction  Holdings

Litnited

07272660

| Aldgate House

33 Aldgate High Street
Landon
EC3N 1AG

138G Construction Limited

00450103

Aldgate House

33 Aldgate High Street
London

EC3N 1AG

ISG South Limited

07276092

Aldgate House
33 Aldgate High Street
London

EC3N 1AG

ISG Overseas Investments

Limited

03791978

Aldgate Hause

33 Aldgate High Street
Loridon

EC3N1AG

Realys Limited

08254233

Aldgate House

33 Aldgate High Street

London
EC3N 1AG

Realys Ho-lidirrgs Limited

(9059862

Aldgate House

| 33 Aldgate High Street
| London

EC3N 1AG
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Schedule 2

The Secured Assets

Part 1

Property

None at the date of this Debenture

Part 2

Securities

|- Name of company inwhich - |
© Securiiesareheld |

. Securitiesheld ©

Inferior  Group  Services

Lirnied
{farmerly known as
Propencity Group Limited)

Comititech
{3006483)

(UK}  Limited

2'0rd?nary shares of £1 each

| Intetior Services

[ Lirpited

Group

| {formerly kriown as

Propencity Group Limited)

Exterior Interniational Lid

(3454602)

5,000,000 ordinary shares of 1p
ach '

Interior Group  Services

Limited
{formerly knowr as
Propencity Group Limited)

Interior Limited (4596704)

1 ordinary share of £1 each

Interior Services

Lirnited

Group

{formerly known as

Propencity Group Limited})

interior Exteriar Limited

(3008773}

2 ordinary shares of £1 each

Interior
Lirnitad

Group  Sefvices

{formerty ‘Known as

Propencity Group 'i_'imi-ted_)

Propengity Limited (2517333)

1 ordinary share of £1

Frterior
: Limited
[ (formierly krrown as
Propencity Group Limited)

Group  Services |

Interior Services {Group) Lid
(2341003)

1 ordinary share of £1

33
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 Name of conipany in which
Securities are held

Interior ~ Group  Services |
Limited
{formerly: known as

Propencity Group Limited)

ISG Regions Limited (7686934)

1 ordinary share of £1

Interior Group  Services
Limited
{formerly Known as

Propencity Group Limited)

ISG Retail and Leisure Holdings
Limited (3011317)

1 ordinary share of £1

[SG Central Services Limited

' {formerly krnown as 1SGple)

Interior Services Group
Holdings} Limited (4446413)

(UK

15,050,000 ordinary shares of £1
‘gach

Interior Services Group (UK
Holdings) Limited

Interior Services Group AESOP
Trustee Limited {3776889)

1 ordinary share of £1

Interior Services Group (UK.-
Holdings) Limited

tnterior Services Group Trustee
Limited (4165632)

1 erdinary share of £1

Interior Services Group (UK
Holdings) Limited

ISG Asia Ltd (7395385}

1-ordinary share of £‘]_

Interior Services Group (UK
Holdings) Limited

ISG Construction South Ltd

{8082511)

1 ordinary share of £1

Interior Services Group (UK
| Holdings) Limited

1SG Developments (Southern) |
| Ltd (1801647)

1 ordinary share of £1

| Interior Services Group {.UK-
- Holdings) Limited

| 1SG Europe Limited (7662920)

1 ordinary share of £1

 Interior Services Group {UK
| Holdings) Limited

ISG Interior Services Group UK
ple (2989004}

500,000,000 ordinary shares of 10p
sach

Interior Services Group (UK
Holdings) Limited

IS Middle East Ltd (7395542)

1 ordinary share of £1

Interior Services Group (UK
Haoldings) Limited

|G  Overseas
Lirmited {3791978)

Investments

1 ordinary share of £1

Interior Services Group (UK
Holdings) Limited

ISG UK Lid (8093121}

T ordinary share of £

Interior Services Group (UK
Holdings) Limied

Interior Group Services Limited

(forrmerly . known as Propencity
Group Limited) {4545988)

1 srdinary share of £1

Interior Services Group (UK
- Holdings) Limited

Realys Holdings Ltd (9059862)

1 ordinary share of £1

ISG Construction Limited

ISG Jackson Lid (767259)

1,600,000 ordinary shares of £1 |
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of company in which |

each

1SG Construction Limited

_ 186G Northern Limited (315305)

1 ordinary share of £1

IS Construction Limited

ISG Seotland Limited

{5C388876)

1 ordinary share of £1

ISG Corstruction Limited

(SG South Limited (7276092)

1 ordinary share of £1

18G Construction Limited

ISG Western Ltd (8069850)

1 ordinary share of £1

186G, Construction Limited

Tullach I1SG Ltd (SC403208)

510 B ordinary shares of £1 each

153 Construction Holdings

Limited

ISG Construction Ltd (450103)

15,000,000 ordinary shares of £1
aach

ISG fnterior S.e_jrvice.s Graup
UK Limited

{formerly known = &8s [8G

Interior Services Group UK

ple)

ISG Construction Holdings Ltd
{(7272660)

17,000,001 ordinary shares of £1
each

[5G Interior Services Group
UK Limitad

(formerly khown as 1SG
Interior Services Group UK

ISG UK Fit Out Limited |
(7267349}

1 ordinary share:of £1

 1SG Interior Services Group
- UK Limited

?'(’fbr‘merl.y knowrn ag 189G
[ Iriterior  Services Group UK
| ple)

ISG UK Retail Limited (4491778)

190,871,930 ordinary shares of 10p |
sach.

1SG UK Fit Out Limited

ISG Fit Out Limited {6954059)

1 ordinary share of £1

I5G UK Retail Limited

1S Pearce Liited (409459)

1 grdinary share of 25p

ISG UK Retail Limited

158G Retail Limited (2721627

15,000 ordinary share of £1 each

18G Owverseas Investments
Limited.

185G Irternatiohal Lirmited

(8142060)

1 ordinary share of £1

. 18G Retail Limited

Realys Limited (8254233)

1 ordinary share of £1

158G Developments Limited

Totty  Construction Limited

(5086130)

1 ordinary share of £1

I1SG Pearce Limited

Pearce Limited (2152862)

2 ordinary shiares of £1 each

Realys Holdings Limited

Realys Europe Limited

(9227207,

1 ordinary share of £1
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Part 4
Assigned Contracts

None at the date of this Debenture
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Schedule 3

Notice of Assignment

To sfInsurar/Counterparty}
s[Address]

Attention. =

@ 20ee[Dale]

Dear Sirs

Notice of assignment

1 We refar to the Tollowing [insurance poliey){coniract] {the "[Policy]/[Contract]"):
elihsert delails)

2 We . hereby give you notice that by a debenture dated e 20ee granted by us, [e] (the
"Chargor”} to The Royal Bank of Scotland plc as Lender (the “Lender"} we hidve assigned
absolitely to the Lender all of our rights, title, inferest and benefits in and to the
[Policy)/fContraci]. '

3 Piegase note that we are not entitled to agree or cancel or modify the [Pelicy]/[Cantract]® in any
way, except with the Lender's prior written consent; however you may continug to.deal directly
with us in relation to. the [Palicy)/[Contract]* until such timé as the Lender gives you written
notice that the Debenture has become enforceable in accordance with its terms (an
"Enforcement Notice").

4 Yau are hereby authorised and directed:

{a) to comply with all requests (for information or otherwise) and instructions received by
you fram the Lender withoul reference fo or furthier authority frem us;

(b} fto nole on'the Policy the interest of the Lender pursuant to the assighment referred fo
above;** and

{c} following receipt of notice an Enforcement Notice, to pay all sums. payable to us
putsuant o the [Policy}[Contract]* to such bank actount as the Lender may instruct
you from time to time and to hold the benefit of the [Policyl{Contract]* 1o the order of

the Lender.
5 This notice may only be revoked or amended with the prior wiitten consent of the Lender.
& Please confirmi by completihg the acknowledgemant on the enclosed copy of this notice and

returning it to the Lender (with a copy to us} that you agres to the above and that:

£33 that up to the date of your acknowledgemant of this notice, you have not received any
notice of any prior agsignments, charges; or othér gecurity or third party interests i or
to the [Policyl{Contract], you are not aware of -any breach of the terms of the
[Policy]/[Contract]*, and you will rotify the Lender promptly if you should do so in'the
future;

(b} following & receipt of an Enforcement Notice:




(i) the Lender shall be entitled immediately or at any time thereafier to exercise
all our rights, powers and discretions: in respect of the [Pulicy])/[Contract]*; and

(i) you will not permit any sums to be paid to us or to any person pursuant to the
[Policy)/[Contract]* without the prior written consent of the Lender; [and

(c) if you make any attempt to amend, terminate or cancel the [Policy)l/[Contract]*, you will
liaise with and notify the Lehder and not us.

7 This notice shall be govarnad by and construed inaccordance with English law.

Yours faithiully

For and on behalf of
s[Chargor]

[On copy]

To e[l erdler]
e[Addressi

Attention: «

Dear Sirs,

We acknowledge receipt of the above notice (the "Notice") and confirm that we agree with, and
undertake to comply with, its termis, including without limitation the matters set out in Clause 6 of the'

notice.

For and o behalf of

”
Dated:

ROTES:

* Delete as appropriate

o Include in notices far insurance policies ornly

18 S



Schedule 4

Form of Accession Deed

This Accession Deed made on 20ee
Between:
1) [¢] (company number: ) whose registered office is at [s] (the "New Chargor™}; and

(2)

[#] Bank plc as Lender {ihe "Lender™),

and-is supplemental to a Debenture granted by e Limited and others in favour ofthe Lender on
» 20es {the "Debenture”).’

Now this Deed withesses as follows:

1

4.1

Definitions and Inferpretation

Words and expressions defined in the Debenture shall have the same meaning. in this
Apcession Deed.

Confirmation

The New Chargor confirms it has been supplied with a copy of the Debenture.

Accession

The New Chargor:

(a) covenants with the Lender for the benefit of the Lender {including their respective
assigns, transferses and successors in title) to be bound by all the terms of the
Debenture; arid

(b} creates and grants with effect from the date of this Deed, the mortgages, charges,
assigriments and other Security which are stated to be crealed or granted pursuant to
the Debenture, ' '

&% if the New Chargor hiad been an eriginal party t6 the Debenture as & Chzgrgor.

Security

Without prejudice to the getierality of Clause 3 of this Deed, the New Chargor ¢harges and
assigns with full title guarartés in-favour of the Lender,

{a) by way of legal mortgage, the Property specified in Part 1 of the Schedule to this
Deed, and all Rights rélating to such Property;

{b) by way of first fixed charge:

) alt Property not validly charged in Clause 4.1(a) and all Rights relating to such
Proparty;
{iiy all easements, rights and agreements in respect of all Property; and

{iii} all proceeds of sale derived fromi all Property;

39 613563




4.2

4.3

(a}

{r}

by way of first fixed charge, its Contracts;

by way of first fixed charge, its Book: Debts;

by way of first fixed charge, all its Intellectual Property Rights;

by way of first fixed charge, its Plant and Machinery;

by way of first fixed charge, the Securities specified in Part 2 of the Schedule to this
Deed;

by way of first fixed charge, all its Securities not charged by Clause 4.1(g};

by way of first fixed charge, all its Derivative Assets of a capital nature;

by way of first fixed charge, all its Derivative Assets of an income nature;

by way of first fixed charge all its present and future bank accounts, cash at bank and
credit balanices (excluding those arising on fluctuating accounts) with any bank or
other person and all rights relating to or attaching to them (including the right. to
interest);

by way of first fixed charge, all its goodwill and uncalled capital for the time being;

by way of absplute assignment, -all present and future insurahces in respect of any
Fixed Charge Assets and the procesds of such insurances;

by way of absolute assignment, all other present and future insurances and the
proceeds of such insurances net charged by Clause 4.1(n);

by way of absolute assignment, the benefit of contracts specified as Assigned
Contracts in Part 3 of the Schiedule to this Deed:

by way of absolute assignment, the benefit of the Hedging Agreements and any jetters
of credit issued to it;

by way of absolute assignment, all rights, money or property accruing or paysable to it
now or in the future under or by virtue of a Fixed Charge Asset, excépt to the extent
such rights, money or property are for the time being effectively charged under the
provisions of Clauses 4.1{(a) to 4.1(p) above;

by way of first fixed charge, its righls now or hereafter to racover any VAT on any.
supplies made to it relating to the Assets any tax refund, rebate or repayment, and any
sums so recovered; and

by way of first floating charge, all its undertaking and assets whatsoever, whersver

sltuate, whether movable, immidvable; present or futurs, including, without limitation,

its uncalled capital for the time being and all its undertaking and asseis referred to
above which are, for any reason, not validly charged or assigned pursuant to Clauses
Clauses 4.1{a) to 4.1(r) {inclusive) of this Deed.

The assignmments set out in Claiise 4.1 are absolute assigiments for the purposes of section
136 LPA ahd are not made by way of charge orily.

The floating charge created by Clause 4.1(s} of this Deed is a qualifying floating charge for the
purpose of paragraph 14 of Schedule B1 to the Ingolvency Act.

Constraction
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Save as specifically varied in respect of the New Chargor only, the Debenture shall continue
and remain in full force and effect this Accession Deed shall be read and construed as one
with the Debenture so that all references to "this Debenture” in the Debenture shall include
refererice to this Actession Deed.

6 Governing Law
This Accession Deed shall be govertied by and construed aceording to English Jaw.,

In witness whereof the New Chéargor and the Lender have caused this Accession Deed to be daly
executed on the date appearing at the head of page 1,

{Add signature blocks after Schedule]

Schedule to Accession Deed

Part 1

Property

Scription of Property | Title Number (it

[#] Limited

Part 2.

Securities

‘Chargor ~ .. - |'Name of company in which | Securities fiefld
S Securities are hebd o b L

[#] Limited [#] Limited [#] [ordinary] shares

Part 3

Agsigned Contracts

_‘Chargor | ' Dateof | ‘Partiesto | . = Details of contract
S :"'-'-_'¢0'ht.fa¢t"3-'::' . ;_3'_":._Cq:rﬂ!_”_a¢'_l--'-”; S e e

| [#] Limited [¢] =_.[*"] [»]
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The Company

Executed and Delivered as a Deed
for and on behalf of

ISG Central Services Limited

by
in the presence. of a withess:

Withess signafure:
Name:

Address:

Oegupation:

Other Chargors.

Executed and Delivered as a Deed

for and on behalf of

Interior Services Group (UK Holdings)
Limited

by
in the presence of a witness:

Witness signature.
Narme:

Address:

Occapation:

Signatures

e S S e e

Director

R SN

e

Aldgate House...

Uitesond

33 Aldgate ngh Street

eandon...
ECSN1AG

-l@&...l”iﬁh_ TR AL DESa s AT

PR S R e

Director

..%’\u@u L&Jit«mu

E'S(T%"pi‘c' -
LAldgate Hou;se

33 Aldgate ngh Strth

~london..
ECaN 1AG

(\(}i’-&S(WA (" A&big‘fﬁm?’
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Executed and Delivered as a Deed
for and on behalf of

15G Interior Services Group UK
Limited

by

it the presenca of a withess:

Witness signature:
Naine:

Address:

Occupation:

Executed and Delivered as a Deed
forand on behalf of

Interior Group Services Limited
by

in the presence of a witness;

Withess signature:
Name:

Address:

Ocgupation:

Director
,,,F\ LSO me
S G e
. Aldgate. House
33 Aldgate H:gh Street
Llondon..
I::C_SN 1AG
| FPEQSOmAL ASSICTATT
e
)
).

Director

I 5 OIS OTVANNR 0 /RN Y N

,.-.-i(-‘ sy p—ic T et e

LAldgate House.
33 A!dgate ngh Street”

N 5 R a0 R
ECSN1AG

PeasonaL ASS s7AUT

A3 61355 3




Executed and Delivered as a Dged
for and on behalf of

186G UK Fit Gut Limited

by

in the presence of a wilness:

Withess sigriature;
Name:

Address:

Ocoupation:

Executed and Delivered as a Deed
for and on behalf of

ISG Fit Out Limited

by

in the presence of a withess:

Witness signature:
Name:

Address:

Occupétion:

Director

venpzamIABALALL

ABG: pic :
Aldgate House
33 -Aldgate High-Street..

London e

PERSONVAL  AGSISTALT

ATl S L e

Director

Atisan... CUMO«J

Aldgate House
rE3ealggate High Street
fnkRNAON. e

EC3N1AG

PERSon ac. ASS 13740 7
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Executed and Delivered as a Deed
for and on behalf of

ISG Retail Limited

by

ifn the presence of & withess:

Witness signature;
Name:

Address:

Oceupation:

Executed and Delivered as a Deed
for and on behalf of

ISG UK Retail Limited

by

i the presence of a withess:

Witness signatire:
Name:

Address:

Occupation:

Director

_ ﬂkmm ,,,,,,, Lson..

158G ple
" Aidgate House
L33 Aldgate. High- Street -
London
< ETENTAG

e A6ontAc t%éin& :M‘”f

S R )

Diraector

e NSO LA S
=S G ple
Aldgate House
TET Aldgate High Sireet”
Geandon.,..
ZCaN 1AG.

Feasanac  ASSK 74U
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Executed and Delivered as a Deed
for and on behalf of

ISG Pearce Limited

by

inthe presence of a witness:

Director
Name: QL%DMC’U{L\?}QH
P _if:a(jiplc
Address; 'h-”w'“:‘Aldgate House sorerieeiy
33 .4ldgate High. Street
London
Ocoupation: ERPSIE m Arve 1 N [ 11 g DRI

2R SONAL AN vl

Executed and Delivered as a Deed }
for and on behalf of b
[5G Construction Holdings Limited j
by )
in the presence of a witness: )
Director
Witness signalure;
Name:
Address: fSGplc
LAldgate Hause...
| 33 A‘dgate Hrgh Street
Oceupdtion: IR W Ve Vs Pt 3 T2

ECEN 1AG

Personac. 435157 7
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Executed and Deliverad as a Deed
for and on behalf of

I5G Constriiction Limited ...

by

in the presence of & witress:

Witness signature:
Narmea:

Address:

Ogcupation:

Executed and Delivered as a Deed:.

for and on behalf of

ISG South Limited

by

i the presence of a withess:

Withess signattire:
Narma:

Address:

Ocoupation:

Director

CRuson e son

LiSGple
'A!dgate House ™ '
i 3B-Aldgate-High-Street..
London
!.“H!EC:BN —1 AG’ S S R e S

BERSONAL.  AIGS AT

:Directorr

ﬁ‘&u SO Z/K//‘&d(}f/

SEple :
~”AldoateHouse
33 Aldgate ngh Street

i L ORICONY.
ECSN1AG

Pensonar  ASSEST a7
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Executed and Delivered as a Deed
for and on behalf of

1S5 Overseas Investments Limited
by

in the presence of a witness:

Witness signators:
Name;

Addfess:

Occupation:

Executed and Delivered as a Deed
for and on béhalf of

Realys Limited

by

in the presence of a witness:

Witness signature:
Name:

Address:

Occtpation:

)
3}
)
)
)
Director “
- Aldgate House
"""""" 33 Aldgate’ High Street
Llkondon.
CC3N 1AG
FERsomat  AS6as14077
}
]
)
)
)
Director

,,,,,,,,,,,,,

_,.QUsau [

Aldgate House _
33Aldgate High Strest™
Lkondon. :
EC3N1AG

FeQsomrar ASSis 70057
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Executed and Delivered as a Deed
for and an behalf of

Realys Holdings Limited

by

iri the presence of a witness:

Director
Name: &QQM@/}&QQ«!
Address:
ISG plc
N _Agjg\dgate H\Qh Street
coupation: L,oﬂdon

ECaN TAG
e RSonalL ASSISTAST

48 B1355_3




The Lender

Signed for and on behalf-of

The Royal Bank of Scotland ple
by its duly authorised attorney

in the presence of:

Signature of witness:
Name:

Address;

Qecupation;

S S St Yt

Attorney

50
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The Lender

Signed for and on behalf of

The Royal Bank of Scotland ple
Ly its-duly authorised aftorney

T the presence of;

Attorney

Sigriature. of Winas

Name? J&Eﬂt&i} e AMP E)éf-ﬁ-

Detupation: ‘Y)A,;QK_ U\S‘c\ )

50

51355,




