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In accordance with ol ’
Sections 859A and M R 0 1 %
8591 of the Companies ! !

Act2008 Particulars of a charge Companies House

COMPANIES HOUSE S
A fee 1s payable with this form You can use the

Please see ‘How to pay' on the Please go to www

last page
J What this form 1s for X What this form s \ase
You may use this form to register You may not use thi
a charge created or evidenced by *L4C8BTAD" uk
LD7 #15

register a charge wl

an instrument instrument Use forr 23/07/2015

This form must be dehvered to the Registrar for registration within

21 days beginming with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 15 accompanied by a
coyrtdrder extending the nme for delivery

‘ou must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original

u Company details I‘Uj p—— |—|7 For ofical e
Company number W’TI?ITE_F—’%—’B‘ 3 Filling in this form

— Please complete in typescript or in
Company name in full IG Adventures Limited bold black capitals

I All fields are mandatory unless
specified or indicated by *

Charge creation date
/

Charge creation date ["1_]?5_ I—B—ﬁ_ ib_lTo_ I_"l_‘%_

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

")

Name National Bank of Canada

Name

Name

Name

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

[0 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Version 2 0




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which Is
not a floating charge) or fixed security included in the instrument

Brief description

leasehold over 60 Bastwick Street, London EC1

Please submit only a short
description If there are a number of
plots of land, awcraft andfor shups,
you should simply describe some
of them in the text field and add a
statement aleng the lines of, “for
more detalls please refer to the
mstrument”

Please himit the descniption to the
avallable space

Other charge or fixed security

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

Yes
O Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[0 WNo GotoSection?

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

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

_/ Yes

O No

Trustee statement @

You may tick the bex if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@This statement may be filed after
the registration of the charge (use
form MRO6G)

Signature

Please sign the form here

Signature

[,

This form IW be signed by a person wWest In the charge
[~

06/14 Version 2 0




MRO1

Particulars of a charge

HPresenter information

Mportant information

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

’ Contact name

Andrew Rotenberg

Comparry name

Jones Day

| Address

21 Tudor Street

Pti™ | ondon

County/Region

Greater London

= e fo e v [ o Bl

" United Kingdom

on

Telephone

020 7039 5958

n(:ertificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
nformation held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropniate boxes in
Sections 3,5,6, 7 &8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certified copy

ooo o O ©C O O

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

B How to pay

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

Make cheques or postal orders payable to
‘Companies House '

@Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, BT2 88G

DX 481 NR Belfast 1

murther information

For further informatien, please see the guidance notes
on the website at www companieshouse gov uk of
email enguines@companieshouse gov uk

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

This form has been provided free of charge by Compantes House

06/14 Version 2 0
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CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 7848780

Charge code: 0784 8780 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th July 2015 and created by G ADVENTURES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

23rd July 2015

Given at Companies House, Cardiff on 29th July 2015
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EAMECUTION VERSION

DATED 3y vt 2015

T

(1 G ADVENTURFS LIMITED
as C ompdany

(2} NATIONAL BANK OF CANADA
as Secunty Agent

DEBENTURE

]%Q‘ES One Firm Worldwide™

CERTIRED T0 BEA
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LONDON EC4Y 0DJ
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DRFFINITIONS AND INTERPRETATION
PAYMENT OF SECURED OBLIGATIONS
FIXED CHARGES ASSIGNMINTS AND TLOA HING CHARGE
CRYSTALLISATION OF FLOATING CHARGLE
PERFECIION OI' SECURITY

MURTHLCR ASSURANCE

NLGATIVE PLEDGE AND DISPOSALS
INVESTMENTS

ACCOUNTS

MONLTARY CLAIMS

INSURANCES

RI'AL PROPERTY

RFPRFSFNTA HONS

GENERAL UNDERTAKINGS

LNFORCEMENI OF SCCURITY

EXTENSION AND VARIATION OF THE | AW OF PROPERTY ACT 1925

APPOINIMENT OF RECEIVER OR ADMINISTRATOR
POWERS OF RECEIVER

APPLICATION OF MONIES

SUSPFNSE ALLOUNI

PROTILCIION OF PURCHASLRS

POWLR OF ATTORNEY

EITECTIVENESS OF SECURITY

RELEASE OF SECURITY

SE1-QFF

SURBSIQUENT SFCURILY INTERLSIES
CURRINCY INDEMNITY

ASSIGNMLNT

NOLICES

EXPENSES STAMP TAXES AND INDFMNITY
PAYMENTS FREL OI' DEDUCTION
DISCRETICN AND DELEGATION
PERPETUITY PERIOD

GOVLRNING LAW

JURISDICTION

SCHEDULE ! Detaifs of Real Property
SCHFDULE 2 torm of Notice of Assignment
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DATED 2015

PARTIES

(1)

G ADVENIURES LIMITED registered in England and Wales wath company numbet
07848780 (the "Company“}in favow of

NATIONAL BANK OF CANADA as adnumistrative agent and security trustee for the
Secured Parties on the terms and conditions set out n the Credt Agreement and this
IDebenture (the "Security Agent” which expression shall mclude any person tor the hme
bemg appomlcd as Secunity Agent o1 Ltustee or as an additional Securitv Agent or ttustee for
the purposc of, and in accordance with the Credit Agrecment)

OPERATIVE PROVISIONS

11

DEFINITIONS AND INTERPRETATION
Defimtions
In tus Debenture

"Account” mcans any account opencd ar mamtamed by the Company wuh the Scournty
Agent or any other pason (and any replacement account or subdivision or subsccount ot that
account) the debt or dehts tepresented thereby and all Related Righis

“"Charged Praperty” means all the asscts and undertaking of the Company which trom time
to tme aie the subject ot the secunty created or expressed to be created i favouwr of the
Security Agent by or pursuant to this Debenture

"Collateral Rights” means all 1ights powers and remedies of the Security Agent provided by
ot pursuant to this Debenture or by Taw

"Credit Agreement” means the credit agreement daled DE\ July 2015 made betweun
Nattonal Bank of Canada as admuustrative agent, the other financial mstiutions paty thereto
from time to time as lenders and G Adventutes Ine as borrower (as amended vanied novated
or supplumented from tunc to tine)

“Insurance Policy” means any pohey of msurance n which the Company may lrom tume o
ume have 4n interest

"Intellectual Property” means any patents trade marks service marks, designs  business
names, copyrights design nights moral nights imventions confidential wmformation, hnowhow
and other mtellectual property rights and interests, whether registered or unregistered, the
benefit of all applications and rights to vse such assets and all Related Rights

"Iny estments” means

(a) any stochs shares debentures securimies and certificates of deposit
th) all interests in collective ivestment s¢hemes and
(c} all wanants, options and other rights 10 subscnibe or acquire any of the mvestments

described in (a) and (b),




m each case whether held duectly by or 1o the order of the Campany or by any trustes
nommee fiduciary or clearance system on ity behalt and all Related Rights (mcluding all
rights agamst any such trustee nominee fiduciary or cluarance system)

“Legal Resersations” means (a) the principle that equitable remedies mav be granted or
refused at the disurction of a court and the hmitatier of eintoteement by laws rolatmg 10
msolvency teorganssation and other laws generally atfecting the nghts of auditors (b)Y the
tume barming of clavms under the Limiation Act 1980 and the Fereign Limitation Puniods Act
1984, the possibility that an undertahing to assume hability tor or indemnity a person agamsi
non-payment of UK stamp duty mav be void and defences of sct-olf or counterclaim (¢}
similar prmciples, rights and defences under the laws of any Relevant Junisdicuon, and (d)
any other matters which are specifically set out as quahifications or reservations as to matters
of law of general application in any legal opinion delivered n connection with this Debentuee

"Monetary Claims"” means anv book and other debts and monetarv clanny owing to the
Company and any proceeds of such debts and ¢laims (including any clanms or sums of mency
denving from or i relation to any Intcllectual Property any Investmem the proceeds of any
Insurance Policy, any court order or judgmicnt, any contract or agreement to which the
Company 15 a party and any other assets, property, nghts or undettahing of the Compam )

"Notice of Assignment” means a notice of assignment 1n substantally the torm sct out
Schedule 2 or i such form as may be speaified by the Secunty Agemnt

“Office Lease” mcans the lease of preniscs at 60 Bastwick Strect, London ECE dated 19
September 2014 entered imto by the Company

"Purty" means a party to this Debenture
"Real Property” means

(4) any freehold leaschold or immovable propeny (mdduding the trecheld and leasehold
property in England and Wales spicified in Schedute 1), and

(b} any buildings, fixtures fittings fived plant or machmery hom tme 1o tmie swated
on or forming part of such frechold or leasehold proporty

and includes all Related Rights

“"Receiver” means a recewver or recelver and manager or  where permuted by law  an
administrative recever of the whaole or any part of the Charged Property and that term will
include any appomtee made under a joint and/or several appamunent

"Related Rights” means in relation 1o any asset

(a) the procecds of sale of any part of that asset

()] all nghts under any licence agieement for sale or agieement for lease n respect of
that assel,

() all rghts, powers  benefits, clams  contracts, warranties  remedies  security,
puarantecs, iIndemnities or covenants for title in respect of that asset and

(d} any montes and proceeds pard or payable n respect of that asset

b
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L3}

"secured Obhgatnions™ means all of the present and tuture mdibtedness hubilities and
ablhigations of the Company ol any and every hind, nature or description whatsoever (whether
duect or indirect jomt o1 several or joint and sceveral absolute or contingent matured o
unmatured m any cutrency, and whether as principal debtor guarantor surcty or otherwise,
mcluding without hmitation any interest that accrues thereon after or would accrue theicon
but for the commencement of any case, proceeding or other action whether voluntary or
mvelumary relating 10 the bankruptey., insolvency or reorganisation ot the Company , whether
or not altowed or altowable as a clann in any such case, proceeding o other action) to each of
the Secured Parties (and thewr Atfiliates) under n connection weth, refatmg 1o or with respect
10 each of the | oan Documents including any and ali ledge Arrangements or Service
Agreemenis to which 1tis a party and any unpaid balance thereof

“Secured Parfies” means the Secunty Agent any Recciver or Delegate the Agemt and cach
| ender from tune to ime party to the Credit Agrecment

"Tangitle Moveable Property” means any plunt machimery office equipment computers
vihicies and other chatiels (excluding any for the tme bewng forming part of the Company's
stock wn trade or work 1n progiess) and all Related Rights

“Trust Property” means {a) the Encumbrances and all other powers and nights {both present
and tuture) granted to the Security Agent under or pursuant to this Debenture, (b) all assels of
the Company from time to ume the subject of the Encumbrances under this Debenture (L) all
monies recerved o recovered by the Secunty Agent Irom ume to tme as security (rustee for
the Secured Partics under pursuant to or n connection with this Debenture and (d) all
ivesiments, property, money and other assets at any tme 1cpresenting or denving from any
of the foegomg wcluding all miteiest, ncome and other sums at any tume received or
recevable by the Secunty Agent (or any agent of the Secutity Ayent) w tespect of the same
(or any part thaeot}

Construction
In this Debenture

{A) terms defined i the Credil Agreement shall, unless defined w this Debenture, have
the same meanmg m this Debenture

(B) the rufes of mterpretation contamed in Sections 1 2 (Headme) 101 1 (Schedulesy of
the Crodir Agreement shall apply 10 the construction o ths ebenture

(<) section | el the Trostee Act 2000 shall not apply 10 the duties of the Security Agent in
telation ta the trusts ereated by this Debentuire o any other § van Decoment

(i any reference 1o the "Security Agent” the "Companmy" the "Agent” ur the "Secured
Parnies” shall be construed so as to mclude ats o thew (and any <ubeequunt)
successors and any purmitted transterees in accordance with their respective interests
and

(r.) references m this Debenture to any Clause or Schedule shall be to a clause or
schedule contained in this Debenture

1hird Party Rights
A person who 18 nol & party 1o this Debemute has no night under the Contracts (Rights of

I'hird Parties) Act 1999 to entorce or to enjoy the benefit ot any torm of this Debenture  Any
Recerver may, subject to this Clause 13 (Fhod Parnv Righiy) and the Contracts (Rights ot

A%




Thid Parties) At 1999 rely on any clanse of this Debontuie which expressly confers nights
on i

Disposstion of Property

I he terms of the other | oan Documents and ot any side letters between the Parues in 1efanon
to the Loan Documents are mncoiporated inta each | oan Document to the extent required tos
any purporicd disposition ol the Real Property contamed i any Loan Document to be a vahid
dispositton i accordance with Section 2(1) ot the law of Propaity (Miscellaneous
Provisionsy Act 1989

Conflicts

In the event of any explicit confhct between the wwms of tus Debenture and the Credn
Agreement the terms of the Credit Agreement shall prevail

Secursty Trustee

{A) The Secunty Agent hereby accepts its appointment as secunity trustee by the Sceured
Creditors under the Credn Agreement and declares (and the Chargot  hereby
achnowledges) that the Trust Property s held by the Secunity Agent as a security
uustee for and un behalt of the Secured Parties on the basis of the dutes obhigations
and responstbilities set out 1n the Credit Agreement

(13) It the Secunity Agent determunes, acting reasonably, that (1) all of the Sccured
Obligations and all other obligations sccured by this Debenture have been fully and
finally discharged and (11) none ot the Secured Parties 1s under any commiment,
obligation or hability (actual or contingent) to provide any financial accommodation
pursuant 1o the Loan Documents the secunity trusts described i this Debenture shall
be wound up in connection with the release, withaut recourse or warranty, of aill ot
the Laens created under this Debenture in accordance with the terms of the Crednt
Agreement and the Company ~hall have no further obligations hercunder except as
otherwise cxphaitly provided

() Ihe nghts powers and discretions conferted upon the Security Agent bv tiis
Debenuwe and the Cicdit Agreement o respect of tus Debenture shall by
supplemental 1o the Trustee Act 1925 and the Trustece Adt 2000 and shall be
addition 16 any which may be vested in the Security Agent by general law or
otherwise

(D) Section 1 of the [rustee Act 2000 shail not apply to the dutes of the Secunty Agent
or in relation to the secunity trusts created by this Debenture o any other Loan
Document  Where thete are any mconsistencies between the Trustee Act 1925 and
the Trustee Act 2000 and the provisions of this Debenture and the Credit Agicement,
the provisions of this Debentire and the Credit Agreement shall, to the extent aliowed
by law prevail and, i the case ol any such inconsistency wuh the frustee Act 2000,
the provisions ol this Debenture and the Credit Agreement shall consutute o
restriction or exclusion for the purposes of that Aet In performing or canying out s
duties, obligations and responstnlitics the Secunty Agent shall be considered 10 be
acting only 1n a mechamcal and admimistrative capacy for the Secured Parties (save
as expressly provided in the Credit Agreement and this Debenture) and shall not have
or be deemed 1o have any duty, obligation or responsibility to (save for any hability
1t might mcur as a result of gross neghigence or wilful misconduct) or relationship or
trust or agency with, any Secured Party
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PAYMFNT QF SFCURED GBI IGATHONS
Covenant to Pay

e Company covenanis with the Secuniry Agent as secuniny vustee tor the Secured Parties
that 1t shall on demand of the Secunity Agem discharge the Secured Obligauons when thev
tall due for payment

Interest on Demands

11 the Company fails 1o pay any sum on the due date for payment of that sum the Company
shall pay interest on any such sum (before and alter any judgment and 1o the extent interest at
a default rate 15 not otherwase being paid on such sum) from the date of demand unut the datc
of pavment caleulated on g datly basis at the rate determned i accordance with the
provisions ol Section 307 (Jatvrest on Other Amonntd) of the Credat Agreement

FIXFD CHARGES, ASSIGNMENTS AND FLOATING CHARGE
Fined Charges

The Company charges with full utle guarantee in tavour of the Sceurity Agent as secunity
trustee lor the Secured Parties for the payment and discharge of the Secured Obhigations al]
the Company's right tile and terest from tnae to time (both present and future) in and w0

cach of the fallowing assets (subject to obtaining any nreeessary consent to such mortgage or
hived charge fiom any third party)

(A) by way of first legal mortgage the Real Property

(B3) bv way of first fived charge
(0 1F not effectively mortgaged under sub-Clause (A) above the Real Property
() the Tangible Moveabie Property,
3} the Accounts,

9 the Intellectual Propery

(5 any gaodwill and nghts inrelation to the unealted capital of the Company
() the lnvestments,
7) any contract v agreement 1o which the Company 15 a paity and all Related

Rights, and

(8) all Monctary Claims and all Related Rights other than any clauns which are
otherwise subject to a lised charge or assignment (at law or in equiy)
pursuant 1o this Debenture

Assignments

I he Company assigns and agrees to assign absolutely with full title guarantee (o the Security
Agent as seeunty trustee for the Secured Parties as sccunty for the payment and discharge n;i
the Secured Obligations all the Company's nght utle and interest from tme to time 0 and to
cach of the following assets (subject 1o obtatning any necessary consent 10 that assignment
trom any third party} the proceeds ot any Insurance Policy and all Related Righis

5
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Floating Chaige

(A)

(B)

<)

The Company with full utle guarantee charges in favour ol the Security Agent as
secunity trustee lor the Secured PParties tor the pavment and discharge of the Secured
Obhigations by wav of first floaung charge all present and tuture assets and
underiaking of the Company

The floatng charge created by paragraph (A) above shall be defened in pomnt of
priertty o all fined security vahdly and effectively created by the Company under the
t oan Documents 1 tavour ot the Securitv Agent as securiy trustee for the Secured
Parties as security for the Secured Obligations

Paragiaph 14 of Schedule Bl to the Insolvency Act 1986 apphes to the floatmg
charge created pursuant to this Clause 3 3 (Flowmg Char ye)

CRYSTALLISATION OF FLOATING CHARGE

Crvstallisation By Notice

The Security Agent may at any time by notice in writing, to the Company convert the floating
charge created by Clavse 3 3 (Fluarmy Charge) with munediate elfect into a fixed charge as
1egards any property or assuts specified i the notice if

(A)
(3

©)

an Event of Default has veeurred and 1s continuing, or

the Security Agent acting reasonably considers that any of the Charged Property imay
be in jeopardy or 1in danger of beng scized wi sold puisuant to any torn of legal
process, or

the Security Agent aciing reasonably considets that 15 necessary or desirable in
onder to protect the priority of the secunty

Crystallisation  Automatie

(A)

(B}

Notw ithstanding Clause 4 1 {Crstalinatton B Nonee) and without prejudice 1o any
law which may have a similar effect the floating charge will automatieally be
converted {(without notice) with immediate eftect into a lised charge as regards all the
assels subject 1o the floaing charge 1t

(n the Company creates or altempts to create any security (other than any
Permitted Encumbrances) over any of the Charged Property, or

() any person levies or attempts to levy anv distress execution ot other process
agamnst any ol the Charged Property, o

(3) a resolution 15 passed or an order 1s made for the winding-up, dissolution
adimmstnation or re-oigamsation of the Company or an admmesttatol 1~
appomnted to the Company, or

(C)) any person (who 15 entitled 1o do s0) gives wittten notice of s miention 1w
appomt an administrator to the Company or fles such a notice with the cout

Without limiting any rule of law which may have a sinnilar eitect the floating charge
constituted by Clause 3 3 (Flounng Chea ge) will automatically be converted (without
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nouce) with mmediate eHect mto o fined charge as regards alb the assets subject o
the Moating chatge upon

(n the presentation of a pention for the compubsory winding-up of the Compuany
™
2) the convenimg of a meetmg tor the passing of a resolutzon tor the voluniary

winding-up of the Company or

3 the presentation of a pention o apphaation tor the making ol an
admmistiation order in relation 1o the Company or

(4) any person who 1 enutled to do so giving written notice of ifs intention (o
appoint an admumstrator ot the Company or fihng such a notice with the
court, or

(5) the prescitation or mahing of an appheation tor o warrant of exceution wiit

of fierr facias garmishee order or charzing order an respect ot any o the
assets of the Company subject to the floating charge

PERIECTION OF SLCURITY
Notices of Assignment

I he Company shall deliver to the Secunity Agent, Notices of Assignment duly executed by o
on behalt of the Company 1 respect of any asset which 15 the subject ol an assignment
pursuant o Clause 5 2 ( Issgnmenis) promptly upon the request of the Sccunity Agent hiom
ume to ime, and shall use all commercially reasonable endeavours to procure that each notice
15 acknowledged by the obhgor or debtor specified by the Sccurny Agent (such
achnow ledgement to be n substantially the form set out i Schedule 2 or i such form as may
be specified by the Secunity Agent} within 20 Business Bays of such notice ’

Notices of Charge

{A) The Company shall upen the execution of this Debenture and upon the openimg ot
any Account after the vxecution of this Debenture deliver to the Secutity Agemt (or
prowure defivery of) notces of chage (i form and substance saustaciony 1o the
Secunty Agent actung reasonably) duly ¢xecuted bv, or on behalf of, the Company
and the Company shall use all commercially reasonable endeavours to procure that
such notices are achnowledged by each of the banks o1 linancial mstitulions with
which any of the Accounts are opened or mamamed

(3))] [he exccution ol this Debenture by the Company and the Sceurty Agent <hall
constitute notice to the Securty Agent (and achaow ledgment by the Sccunity Agent)
of the charge created over any Account upened o mamtamed with the Seceunty
Auvent

Real Property: Delivery of Documents of Title

lhe Company shall upon the execution of this Dehenture and upon the acquisition by the
Company of any interest in any frechold leaschold o1 other ummovable property, deliver (or
procure delivery) 1o the Security Agent of and the Sccunity Agent shatl be enutled (o hold
and retan all deeds certificates and other dacuments constituting of evideneing e relating
to such property
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Investments  Deln ery of Documonts of Tatle

The Company shall promptly on the request of the Secumty Agent delnver (or procure
dehvery) to the Security Agent and the Secunty Agent shall be enutled o retan, all ot the
Investments and any certificates and other documents of ntle representing the Investments to
which the Company {or 1ts nommee(s)) 1 or becomes enutled together with any other
document which the Secunity Agent may rcasenably request (in suth torm and executed as the
Securily Agent may reasonably requie) with a view 1o perfecting or mproving 1ts security
over the Investments or following an Event of Default that 1s conunwing 1o registering any
Investment n 1ts name or the name of any nommee(s)

Note of Mortgage

In the case ol any Real Praperty title 1o whech 1s or will be registered under the | and
Registtation Aut 2002, acquued by o1 on behalf of the Company dlter the exccution of il
Debenture the Company shall promptly notify the Secunty Agent of the bitle number(s) and
contemparangausly with the making ol an applicaton to the Land Ruegistry tor the registration
of the Company s the Registered Propuctor of such property, apply to the Land Registry 1o
enter an Agreed Notice on the Charges Regaster of such propurty

Further Advances

(A) Subject 1o the tetins of the Credit Agreement each Lender s under an obliaton o
make Turther Advances (o the Company and that obligation will be deemed 1o be
mcorpotated into this Debenture as if set out iy this Debenture

(3 [he Company consents to an apphcation heing made to the Land Registry to enter the
obhigation to n}al\c f:urlher Advances on the Charges Register ot any registeied land
tormung part of the Charged Property

Application to the Land Registry

The Company consents to an application bemng made to nter a restriction n the
Proprietorship Register of any 1egistered land al any time lonming part of the Real Property in
the following terms

“No disposition for specifv hpes of dispasition] ot the registered estate by the propuctor of
the registered estate or by the proprietor of any registered charge not being a charge
tegistered betore the entn of this restuiction s 10 be regestered without o w rmuen um\uhnl
signed by the proprietor for the ime bemg ot the charge dated @ in tavour ot e reterred ton
the charges register [or their conveyancer o1 [provide specific detaifs]] or wihout a certificate
signed by a conveyancer that the provisions of [speaps Clawe, paragraph or othes
par ticdar | of [ypecfy details] have been comphed with |or that they do not apply to the
disposition] ”

Registration of Intellectual Property
The Company shall, i 1equested by the Secunity Agent, execute all such documents and do all

acts that the Securty Agent may reasenably require to record the intercst of the Securiy
Agent in any regisiers relating to anv registered Intellectual Property
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FURTHER ASSURANCE

Further Assurance’ General

(A) Ihe covenant set out m Sectton 2(1)b) ot the Law of Pioperty (Mnccdlaneous
Provisions) Act 1994 shall oviend o include the obhigatrons st out i Clause 6 1(13)
below

(3 The Company shall promptly a1 1ts own cost do all such acls or execute all such

documents {mcluding  assignments  transfers  morigages charges  notices  and
imstructions) as the Sceury Ageat may reasonably specity (and i such form as the
Security Agent may reasonably require 1n favowr of the Secunity Agent ot s
nominee(s))

H to perfect the securny created or intended to be created in respect of the
Charged Property (which may mclude the execution by the Company of a
mortgage, charge o1 assignment aver atl or any ot the dssetls constituting or
intended to constitute Charged Propeny) or for the exercise of the Coltateral
Raghts

(2 to conter an the Sccurity Agunt sceunty over any propeity and assels ol the
Company locdted i any quiisdiction outside Fngland wid W iles equn alent o
simtlar 1o the securty mtended 10 be conlened by o1 pusuant 1o this
Debenture andfor

(3) e tacthitate the reafisation of the Chaiged Propeity

Necessary Action

I he Company shall 1ake all such action as 1s available to it including making all filings and
registrations) as may be necessary for the purpose of the creation purfection protection or
maintenance ol any security contened or ntended to he conferred on the Securnity Agent by or
pursuant to this Debenture

Consents

N The fixed security from time 1o ume constituted by this Debentute does not cxtend to
any Company's interest m the Otfice Lease (and any leaschold interest subscquently
acquured with equivalont restrictions on the creation of sceurity} unless and unul the
relevant consent has been obtaned or anv testiiction on the ¢reation of securiy over
any such assct 1s removed  Nothing n the picceding sentence shall in any way be
construed to limit, timpan or otherwise affect any ot the Secunity Agent's Licns ove
any rights or mterests of the Company v or 1o any montes due or to become due
under or in connection with any described contract, lease permint hicence or hicence

agreement or other disposition of any such contiact lease, peimut heence or heence

dgicement

(B) e Company shall use all commercially reasonable endeavours to obtain (i form
and content satisfactory to the Sccunty Agent) as soon as possible any Lonsents
necessary W cnable the assets of the Company to be the subjeat of an eflective fined
<harge or assignment pursuant to Clause 3 (Fred Charges  Loagnments and Hoatyg
Charge) and, immediately upon obtaming any such consent the asset concerned shall
become subject 10 such secunty and the Company shall promptly dehiver a copy ot
each consent 10 the Security Agent
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Imphed Covenants for Title

{A)} I'he obhigatons of the Company under this Debenture shall be in addiion o the
covenants for title deemed 10 be included m this Debenture by virtue of Part | of the
L.aw of Property (Miscellancous Provisions) Act 1994

(13} I'he covenants set out m Sections 3(1) 3(2) and 6(2) of the Law of Propery
{Miscellancous Provisions} Act 1994 will not extend 1o clause 3 (Fred Charges
Assegnntents and Floanng Clo ge)

(8] It shall be yimphed in respect of clause 3 (Fred Charges  bssigrimenes and loatons
Char ge) that the Company s disposing of the Charged Property free from all charges
and Encumbrances (whether monetary or not) save for any Pernitted Fnoumbrances

NEGAITIVE PLEDGE AND DISPOSALS
Nepatinve Pludye

The Company undertabes that it shall not at any time durmg the subsistence of tins
Debenture, ticate or permit 1o subsist any secunity over all or any part of the Charged
Property other than Peranited Encumbrances

No hsposal of Inturests

the Company undertakes that 1t shall not (and shall not agree 1) at any time duning the
subsistence of this Debentuwie, except as penmitted pursuant to the Credit Agreement o1 by this
Clause 7

n) dispose of (or exccute any conveyance transler lease or assignment ot o1 other right
tor use o occupy) all or any pait ot the Charged Property,

%) create any legal or equitable estate o other mtercst i or over or otherw s elating
o all or any part of the Charged Propeny

() (1} grant 01 vaiy or accept any sutrender or canceclation ot disposal ot any Icase,
tenancy. heence consent or other right 1o occupy m telation 10 any of the Charged
Property or (2) allow any person any nght 1o use or occupy or 1o hecome entitled 10
assert any proprietary interest n, or tight over, the Chaiged Proporty which may
each case. adverscly affect the value of any uf the Charged Propeity or the ability ol
the Sccurity Agent to exercise any of the Collateral Rights, or

() assign or othenwase dispose ol any micrest in any Account

<ave that the Company shall be entitled to dispose of (or enecute anv conveyance transter
lease or assignmuit of, or 1ights 1o use i respect of) any assets and underiahings of the
Company which are subjeet onh to the floating charge in Clause 3 3 (#loanng Clargd) i the
ordinary course of business until such time as the floating charge 15 converted 1o a fiaed
charge pursuant to Clause 4 (Crvseallisanron of Floating Charge)

INVESTMENTS

fnvesiments Payment of Calls

The Company shall pay when due all calls or other payments which may be or become due m

respect of any of the Investments, and wn any case of default by the Company in such

10
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pavment, the Secunity Agent may f w thainks fit, make such pavinent on behall ot the
Company in which case anv sums pard by the Scaniiv Agent shidl be reimbarsed by the
Company to the Secunty Agent on demand and shall carry nterest hom the date of payment
by the Sceurity Agent until renmbursed at the raie and i accordance with Clause 2 2 (/nter ou
o Demands)

Investments: Excerase of Rights

I he Company shall not exercise any of s rights and powers in relation to anv of the
Investments 1n any manner which, m the 1easonable opmion of the Secunty Agent would
prejudice the value of, or the ability of the Securnity Agent to realise, the secunty created by
this Debenture  [he Sccunty Agent agrees that unless an Event of Detault shall have
occutred and be continuing the Company shall have the exclusive voling power with respect
o any favestments, provided however that no vote shall be cast or consent waiver o
ratification given ot action taken by the Companv that would be prejudiceal 1o the mterests ot
the Secured Partics, impair any Investments or be mconsistent with or violate any provision of
the Credit Agreement or any other Loan Document (includmng this Debenture) or would have
the mtent of reducing 1in a matenal way the value of the Charged Property as secunity for the
Secured Obhigations or imposiug any testricuon on the transterability of any of the Charged
Property

ACCOUN1S
Accounts  Notufication and Variation
I he Company duning the subsistence of this Debenture

{A) shall promptly deliver to the Secunty Agent on the date of this Debenture (and 1f any
change occurs thereatter, on the date of such change), details ol each Avcount
maintained by it with any bank o1 financial insthitution (other than wuth e Secarity
Agent) and

(B) shall not cxcept as penmitted under the Ciedit Agreement so long as an Cvent of
Defauli has not occurred and 15 not conlinuing pormit or agice to any variation of the
rights attaching 1o any Account or close any Account

Acounts  Operation Before Fvont of Dofault

Provided no Event of Detault has occurted and 1s continuing the Company shall be entitled 10
recenve withdraw or otherwise ttansfer any credil balance from ume to time on any Account
subject (o the terms ot the Credit Agreement

Accounts Operation After Event of Default

After the occurrence and during the continuance ol an kzvent of Delault the Company shali
not be ennitled 1o receive withdraw or otherwise transfer any credit balance from ume to tine
on any Account except with the prior consent of the Secunity Agent

Accounts  Apphcation of Mantes

Subject 1o the tighis of any person with which the Account 1s held (af not a Secured Pariy) the
Security Agent shall foHow ing the occurrence of an Event of Detault which s continuing be
entitled without notice o apply transfer or set-oft any or all of the credit balances trom time
1o time on any Account m o1 lowaids the payment o1 other satistaction ol all or pan ot the
Sceured Obligations in accordance with Clause 19 (Application uf Monies)

1
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MONFP T ARY CLATMS
Dealing with Monetary Claims

The Company shall not at any time during the subsistence of the Debenture without the prior
written consent of the Sceurnity Agent

(A) deal with the Monetary Claims eacept by getung m and 1calismg them n a prudent
manner (on behalf of the Secunty Agent) and paving the proceeds of those Monetary
Claums into the Accounts or as the Secunity Agent may require {and such proceeds
shalf be held upon irust by the Company for the Securny Agent on behall of \he
Secured Partics prior to such payment in} o

(B) tactor or discount any ot the Monelary Claums or enter inlo any agreement for such
factoring or discounting

save that this provision shall not prevent the Company lrom negotiating and agiecmg any
disputes relating to Monetary Claims with a value less than §50,000, without the prior writien
cansent of the Secunty Agent

Relcase of Monetary Claims

As long as an Event of Default has not occuried and 15 not continuing  the proceeds of the
realisation of the Monetary Claims shall (subject to any resthetion on the application of such
proceeds contained in this Debenture or in the Credit Agreement) upon such proceeds being
credited to a Account be released from the fised charge created pursuant (o Clause 3 1 (l“:rc:!
Churges) and the Company shall be entitled to withdraw sucl proceeds from such Account
provided that such proceeds shail conninue to be subject to the floating eharge created
pursuant to Clause 3 3 (Floating Charge) and the terms ot this Debenture -

INSURANCES
Insurance Undertakings

Ihe Company shall at all tmes during the subsistence of this Debenture

(A) heep the Charged Property msured m accordance with the terms of the Credu
Agicement
(B) cause each nsurance pohey or pohiaies relatng to the Charged Property other than

any Insucance Pohey which has been the subject of a Notice ol Assignment pursuant
to Clause 5 (Per fection of securiny) to contam (in fonn and substance satisfaciory to
the Securnity Agent acting reasonably) an endorsement namung the Security Agent as
sole loss payece wn respect of all claims untif such time as the Security Agent r:m]ﬁca
the wnsurer(s) 10 the contrary,

Q) promptly pay all premiums and other monies payable under all 1ts Insurance Policics
and promptly upon request produce to the Sceunty Agent o copy of each pohicy and
evidence (1easonably acceptable to the Security Agent) of the payment of such sums
and 1

{3)] if required by the Secunty Agent (but subject 16 the provisions of any lease of the
Charged Property), deposit all [nsurance Policies relating to the Charged Property
with the Security Agent




Insurance Default

If the Companv defuults m complying wubh Clause 111 (Foveram e Undertahingy)  the
Secunity Agent may eftect or renew any such insurance on such terms n such name(st and n
such amouni(s) as 1t reasonably consuders appropridte and all monies espended by the
Securtty Agentan domyg so shall be reimbursed by the Company to the Securny Agent on
demand and shall carry mletest from the date of payment by the Securny Agent untl
reimbursed at the rate spearfied m Clause 2 2 ({ves et on Denicindy)

Appheation of Insurance Proceeds

All momes recerved under any Insurance Pohcies relating to the Charged Propany shall
(subject 1o the nghts and claims of any person having prior nghts 1o such monies) be apphed
in accordance with the terms of the Crednt Agreement and the Company waives any right at
may have o require that any such momes ate applied n remstatement of any part of the
Charged Property

RFAL PROPFRFY
Property Notfication

[he Company shall immediately notily the Sccinty Agent of any cuntrdel, convesvance
transfer or other disposition for the acquisition by the Company {or 118 nominee(s)) of any
Real Propeity

L.case Covenants

{he Company shall n rclation to any lease, agreement for lcase or other nght o oceupy o
which all or any part ot the Charged Property 15 at any tme subyect

(A) pav the 1ents (f the lessee) and observe and perform i all matenal respects the
covenants conditions and obligations imposed (1f the lessee) on the lessee o (1 the
lessor) on the kssor and

(3} not do any act or thing whereby any lease or other document which gives any right 1o
occupy any part of the Charged Property becomes or may become subject 1o
determinaton or any night of 1e-cntry or forfeiture prior to the expiration o1 its term

General Property Under fukengs
The Company shall

(A) repair and hecp in good and substantial repair and condivion 1o the satusfaction of the
Security Agent (acting reasonably) all the Real Property at any ume forming, part of
the Charged Properny

(B) not at any time without the piior wiitten consent of the Sceunty Agent sever or
remove any of the fixtures foriming part of the Real Property or any of the plant or
machmery (other than stock n trade or work n progress) on or in the Charged
Property {cxtept Jor the purpose ol any necessary repans or replacement of it), and

) comply with and observe and perform (1} all apphicable requirements of all planning
and environmental legislauon, regulations and bye-laws relaung to the Real Property
which are the responsibility of the Company, (2} any conditions attaching to any
plannng permissions relating to or affecung the Real Property which are the
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responsibehty of the Company  and (3) anv notces or other orders made by am
planning, envinonmentat or other public bodv m respoct of all a1 any part ol the Real
Property to the extent they impose obhigations on or which are the 1esponsibitiny of
the Company

Entitlement to Remedy

It the Company fails to comply with anv ol the undertabings contamed 1n tis Clause 12 the
Security Agent shall be entitted (with such agents contractors and others as it sees fit) 1o do
such things as may in the opinton of the Secunity Agent be requued to temedy such faslne
and atl mones spent by the Sccunity Agent in doing so shall be 1eimbursed ty the ¢ ompany
on demand with interest Irom the date of paymant by the Securiy Agent unul rambursed
accordance with Clause 2 2 (rterest on Demaids)

L.eases

The Company shall not grant any lease, tenancy contractudl hicence or tight 10 occupy
respect of the whole or any pari of the Real Property or otherwise part with possession of the
whale or any part of the Real Property (except as permutted by the Credit Agreemoent)

REPRESENTATIONS

(A) The Company mahes the lollowing representations and warranties to the Secuin
Agent for 1ts own benefit and as secunitv trustee for the benelit of the Secured Parties
and achnowledges that the Secunity Agent and Secured Parties have rehied upon those
represontaiions and covenanis

(N the Company 15 a private company limted by shares duly incorporated
orgamscd and subsisting under the laws of Cngland with the caipotate power
to enter into this Debentuwie

(2) this Debenture has been duly authonised by all necessary carporate action on
the part of the Company and subject 1o the Legal Reservations constitites 4
legal and vahd agrecment hindmg on the Cempany, entorceable against the
Compdny in accordance with ms terms,

(3) the makmg and performance of this Debenture will not result in the vieation
of any len, charge, secunty nterest encumbrance or any other nghts of
others upon any propeity of the Company puisuant to any agreement
mdenture or otirer mstrument to which the Company 1s a party or by which
the Company or any of 1ts property may be bound or affected,

(4) 1t 1s the absolute legal and beneficial ownes of all the Charged Property trec
from any secunity (other than any sccurity created pursuant o this Dibenture
or permitted pursuant 1o clause 7 (Neguive Pledge and Diposals))

) 11 has not sold or granted (or agreed to sell or grant} any right ol pre-emption
over, m any lease or tenancy of or otherwise disposed ol the benelit of its
nght, title and interest n and to any ot the Charged Property,

(6) 1 has obtamed all consenis necessarv to ensure that no other party to any
agreement or arrangement entered wmio by the Company becomes entitled 1o
ternunate such agreement ar anangement as a consequence of the Company
entering mto this Debenture
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(7N i oas not aware of any adverse cncamstance relating to the vahdi,
subsistence o use ol any of sts Intellectual Property that could reasonably be
expected o have a Material Adverse Ellect

(8) it has good nutle to o vahd Jeases of or other appiopnate hcence
authonsation or consent 1o use 1S assels Necessarn 1 carry on us business as
presently conducted and

2] all actions conditions and things required W be taken  tulfilled and done in
order (1) 0 wnable 1t to create the secunty constiuted (o intended 0 be
constituted), by or pursuant (o the Debenture and to ensure that {subject 10 all
necessary registranons of the Debenture bemg made) such security s legal,
vahd binding und enforceable and has (and will have) the anking m pniority
which 1t 1s expressed 1o have and (2) Lo mahke this Debenture admissibie 1n
evidence m the couns of England and (1 difterent) ats junisdiction of
mcorporatton dnd cach other punisdichion o which any pant of the Charged
Piopeity 15 located, have been done taken, fulfilled and peitormed

{B) The representattons made by the Company in this Clause 13 (Representations) ae
made by the Company on the date of this Debentme and save tor those made
Clause 13{(AX9) deemed to be made by the Company by reference to the Lacts and
circumstances then exssting on cach day after the date of this Debenture

GFNERAL UNDERTAKINGS

Intellectual Property

The Company shall during the subsistence of this Debenture in respect of any Intellectual
Property which s matenial to or required m connection with us busingss

A) take all such steps and do all such acts as may be newessary (o presene and maimntam
the subsistence and the validiy of any such Intcllectual Propeny, and

(13 not use or permit any such Intellectual Propenty to be used 1 any way which may
materially and adverscly aftect s value

Information and Access

The Company shall from tme to time on request of the Sceurity Agent turmish the Secunity
Agent with such information as the Secunty Agent may reasonably require about the
Companv's busmess and alfans the Charged Property and its comphance with the terms of
this Debentare and the Company shall permn the Secuny Agent, s 1epresentatives
professional advisers and contractonrs free dceess at all reasomable times and on reasonable

notice o

(A) mspect and take copies and exttacts fiom the books, accounts and records of the
Company and

(B) 1o view the Charged Property (without becomimg hable as mortgagee i possession)
ENFORCEMENT OF SECURITY
Enforcement

Upon or at any time after the cccurtence of an Event of Defaull (as tong as it1s continuing) or
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il the Company requests the Securty Agent to exercise any of ats powers under this
Debenture o1 1f a pettion o1 application 1s presented for the making of an admimistration otder
m refanon to the Company or iof any person who s entitled to do so gives writlen notice of 1l
intention 1o appoint an administrator of the Company or files such a nouce with the court the
security created by o1 pursuant o this Debenture s immediately enforceable and the Sceuni
Agent may, without notice to the Company or priot authotisation from any cowt m ity
absoluie discicnon

(A) entorce all or any part of that seeunty (at the tmes i the manner and on the terms 1l
thinks fit) and lake possession of and hold ot dispose of all or anv part ot the Charged
Property, and

{2))] whether or not 11 has appointed a Recerver exetuse all or any of the powers
authoriies and discretions conferred by the |aw of Property Act 1923 (as varted or
ovtended by this Debenture) on mortgagees and by this Debentuie on any Recever or
otherwise cunlerred by law on mortgagees ar Recervers

No Lsabibity as Mortgagec in Possession

Neither the Sccurnity Agent nor any Recewver shall be hable to dccount as o mortgagee in
possession in respect of all or any part of the Charged Property or be hable for any loss upon
tealisatson or for any neglect default or omission 1 connection with the Chaiged Property 1o
which a mortgagee or mortgagee 1n possesston might otherwise be hable save n the event of
the gross neghgence o wilful default of the Sceunty Agent or such Recerver as detenmined
by a court of competent jurisdrction by final and nonappealable judgment

Rught of Appropriation

To the wxtent that any ot the Charged Property constututes "financigl collateral” and this
Debenture and the obligations of the Company hereunder constiute a "seeuiy financial
collateral anangement” (in each case as defined m, and tor the purposes ol the {inancial
Collateral Arrangements (No - 2) Regulations 2003 (S1 2003 No 3226) (the "Regulahons '}
the Secunty Agent shall have the night to appropriate all ot any part of such financial
vollateral in or towards discharge of the Secured Obhigations 1 or this purpose  the parties
agree that the value of such financial collateral <o appropiiated shall be (1) 1 ihe case ol cash,
the amount standing to the credit of cach ol the Accounts 1ogether with any acaiued but
unposted snterest, at the tme the nght of appopriation 1s ¢xercised and {2) m the case of
Investments and/or Shares the marhet price ot such Investments andfor Shares determined by
the Securty Agent by 1eterence (0 a public index or by such other process as the Secu Ll;
Agent may select mcluding wndependent valuation  [n each case the parties agree that the
method of valuation provided tor m this Debenture shall consutute a commerually reasonable
method of valuation for the purposes ot the Regulations

Effedt of Moratorium

I he Security Agent shall not be entitled to exercise its nghts under Clause 15 | (Caforcemensy
or Clause 4 (Crystallisanion of Fleating Chargey where the right anises as a result of an Lvent
of Default occurning solely due to any person obtaiming or tahing steps to oblain a moratorium
pursuant to Schedule Al of the Insolvency Acl 1986
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PAYTENSION AND VARIATION OF THEY LAW OF PROPERTY AC1 1925
Eatension ot Powers

The power of sale ot other disposal conferred on the Security Agemi and on anv Receiver by
this Debenture shall operate as a variation and estenston of the starmory power of sale under
Section 101 of the Law of Property Act 1925 and such power shall anise (and the Securcd
Obhgations shali be deemed due and payable for that purpose) on execution of this
Debentuie

Rustrichions

1he restnctions contamed in Sections 93 and 103 of the Law ol Property Act 1925 <hall nol
apply 0 this Debenture o1 (o the oxertise by the Sceunity Agent of ity night 1 consohdate all
o1 any of the security credted by o1 purseant to this Debenture with any ather secunty i
enastence al any tme or 1o 1ts power of sale which powers may be exeraised by the %cdnlv
Agent without netice 1o the Company on or at any time aftar the owcurrence of an Fyemt ot
Default (which s continumg)

Power of Leasing

The statntory powers of leasing may be exercised by the Secunty Agent at any time on or
after (he occusrence of an Event of Default which 1s continnng and the Sceunty Agent and
any Recover may mahke any lease or agreement for lease accept sunenders of Iczws and
arant options on such terms as at shall think it wathout the nud 10 comply with any
restrictions umposed by Sections 99 and 100 of the Law of Property Act 1925

APPOINIMENT OF RECEIVER OR ADMINISTRATOR
Appomtment and Removal

Atter the oceurtence of an Event of Default (as Tong as it s contiuing) or 1l a petition o
apphication 1s presented for the making of an administranon order i 1elation to the Company
or if any person who 1s entitled to do so gives wiitten notice of i1 ntention to appoimt an
administrator of the Company or tiles such 4 notice with the court or 1t requested to do so by
the Company, the Securily Agent may by deed or otherwise (acting through an authorised
afticer of the Secunity Agent), without prror notice to the Company

(A) appoimt one o1 more persens 0 be a Receiver of the whole or any part of the Chaged

Propeity,
(13) appoint two or more Receivess of separate parts of the Charged Propaiy |
(C) remove (so far as 1t 1s law fully able) any Recerver so appointed

(D) appoint another person(s) as an addiional or replacement Receiver(s) or
(E} appoint one or mere persons {0 be an admimstrator of the Company
Capacity of Recetvers

Each person appointed 1o be a Receiver pursuamt to Clause V7 1 (Appasminrent and Remon uf)
shall be

(A) enutled to act individually or together with any other person appomted or suhstituted
das Recerver

17
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(B) for all purposes deemed (o be the agent of the Company which shall be solely
responsible (or his acts  defaubs and habiliies and for the payment ol s
remuneration and no Recerver shall at any ame act as ageni [or the Secunity Agent
and

() entitled 1o remuneration for s services ar a rate to be fined by the Security Agent
from ume to tume (without bong himited to the masumum rate speceficd by the Law of
Property Act 1925}

Statutory Powers of Appommtment

The powers of appomtment of a Recerver shall be i addition o all statutory and other powers
of appomntment of the Secunty Agent under the Law of Property Act 1925 (as extended by
this Debentuie) or otherwise and such powers shall rimam osercisable from time 10 time by
the Security Agent in respect of any part of the Chaiged Property

POWERS O’ RECEIVER

Lvery Recerver shall (subject (o any resnctions i e nstrument appomting him but
noswtthstanding any windimg-up or dissolution of the Company) have and be entitled 1o
esercase, m relation o the Charged Propenty (and any assets of the Company which when got
i would be Charged Property) i 1espect ot which he was appomted and a~ vatied and
entended by the provisions of this Debentuie (in the name of or on behalf ot the Company o
in his own name and neach case ar the cost of the Company)

N all the powers conferred by the LLaw of Property Act 1923 on morigagors and on
morigagees 1n possesstan and on receivers appomted under that Act

(B) all the powers of an administrative receiver set out in Schedule | to the Insolvency
Act 1986 (whether o1 not the Recerver 1s an adminisirative recciver),

<y ali the powers and rights ot an absalute owner and power to do or omit to do anvthing
which the Company uselt could do or omit to do and

(m the power to do all things (mcludig brnging or defonding proceedings in the name
or on behall of the Company) which seem to the Ricewva 1o bo madental o
conducive 1o {1} any of the funchons powers authoritics oF discretions contured on
o1 vested in lam or (2) the exercise ot the Collateral Rights (including realisation ol
all or any part of the Charged Property) o1 (3) bungig to his hands any assets of the
Company formmg part of, or which when got i would be Charged Property

APPLICATION OF MONIES

All monies 1eceived or 1ecovered by the Security Agent or any Receiver pursuant to this
Debenture or the powers conderred by 1t shall (subject to the dlaims of any person having prior
rights thereto and by way of vanation ot the provisions of the Law of Property Act 1935) be
apphed first i the payment of the costs, charges and expenses incumred and payments made
by the Rewerver the payment of his remuneration and the discharge of any iabliies ncurred
by the Receiver in or inaidental to the exercise of any of his powers and thereafter shall be
apphied by the Security Agent (notwithstanding any purported appropriation by the Company)
m accordance with the terms of the Credut Agreement
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SUSPENSE ACCOUNI

{A) Untl the Secwed Obliganions are paid w full, the Security Agent mav place and heep
(for such tume as 1t shall determmne) any money received, tecovered o1 iealised
pursuant to this Deed or on account of the Company « habiluy m 1espect of the
Secured Obligations 10 an mterust beanng separate suspense account (1o the credit ot
either the Company or the Security Agent as the Security Agent shall think fit) and
the Security Agent (or any Recerver) may retam the same for the period which he (ot
any Receiver) considers expedient without baving any obligation to apply all or any
part of that money 1n or towards discharge of the Secured Obligations ]

(B) If the secunity constiluted by thas Debenture 1 enforced at o ime when no amount s
due under the Laan Documents but at the time when amounts may or will become
duc the Secunty Agent {(or Recerver) may pay the procecds of recoveries nto a
suspense account on the same teims as set out i Clause 20(A)

PROTECIION OF PURCHASERS
Constderation

Fhe receipt ot the Secunty Agent or any Recerver shall be conclusive discharge 10 a purchasa
and 1 making any sale or disposal o any of the € harged Propeity or making any acquisition
the Security Agent or any Receiver mav Jo 5o for such consideration i such manner and on
such terms as it thanks fir

Protection of Purchasers

No purchaser or other person dealing with the Secunty Agent or any Reverver shall be bound
to myquire whether the nght of the Security Agent or such Recciver to cvercise any of 1t
powers has arisen or become ¢xercisable or be concerned with any propriety or rcgul(‘emv un
the part of the Security Agent or such Recetver in such deahings ’

POWER OF ATTORNEY
Appomtment and Powers

I he Company by way of securnity wrrevocably apponts the Security Agent and any Receiver
severally (o be its attorney and in ats uame, on 1ts behalf and as s act and deed 0 execute
deliver and peifect all documents and do all Unngs whicl the attorney may consider to bc:
required or desirable for

(A) canymg out any obligation 1mposed on the Company by this Debentute or any other
agicement binding on the Company 10 which the Secunity Agent 1s party (including
the execetion and delivery of any decds, charges assignments o1 other ;ecumy ng
anv transters of the Charged Property) and

(B} enabling the Secunty Agent and any Receiver to exercise or delegate the exeruise of
any of the rnights powers and authories canferied on them by o1 pursuant to thrs
Debenture or by law (including, after the occurrence ot an Event of Nefault as long as
it 15 continuing, the exercise of any right of a legal or benelicial owner of the Char:;.cd
Property) N
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Ranfication

The Company shall ranty and confiim all things done and all documents evecuted by any

attomey appotnted under Clause 22 1 (Appormment and Powers) i the caeictse o purported

excraise of all or any of his powers

EFFECTIVFNESS OF SECURITY

Continuing security

A The securtty created by or pursuant to this Dibenture shall temain i full force and
cffedt as a contuuing seeurity for the Secured Obligations unless and until discharged
by the Secury Agent

(B) No part of the secuniv from time 1o time intended to be constiiuted by the Debenture
will be considered sauslied or discharged by any intermedrate pay ment, discharge o
satisfaction of the whole or any pait of the Secured Obhgations

Company's Obhgations

Ihe obligations of the Company and the Collateral Rights shall not be discharged, miparred or
otherwise affected by

{A) any windmg-up dissolunion administranion or re-orgiwnsation ol or other change
any Obhgot or any other person

(B) any of the Secured Obhgations bemyg at any ume iilegal mvalid unenforceable o
netfective,

) any tme or other indulgence bemng granted to any Obligor or any other person
() any amendment, vanauion, waiver or release of any of the Secured Obhgations
(F) any farlure to take or fasiure to reahse the value of any other collaleial sn respect ot

the Sccuted Obligations or any release discharge exchange or substitution ot any
such collateral o

R any other act event or omission which but for this provision would or might operate
1o mmparr, discharge on otherwise affect the obhigations ol the Company under this
Pebenture

Cumulaive Ruights

The secunty created by or pursuant to this Debentuie and the Collateral Rights shall be
cumulauve m addition 1o and independent of every other security which the Secunty Agent
or any Secured Parly may at anv Ume hold for the Secured Obligations or any other
obligations or any nights powers and remedies provided by law  No prior security held by the
Securily Agent (whether m its capacity as security trustee or otherwise) or any'nf the other
Secured Parties over the whole or any part of the Charged Property shall merge into the
secunty consitiuted by this Dubenture

No Prejudice
The secunty created by or pursuant 1o this Debenture and the Collateral Rights shall not be
prejudiced by any unenforceabihty ot wvahdity ol any other agreument or document or by

any time or indulgence granted to the Company or any other person, or the Security Agent

20
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{whether i 115 capacity as secuniiy ttustee or otherwise) or any of the ather Scaured Parties o
by any vanauon of the wrms ol the tust upon which the Secury Agent holds the sceuny v
by any other thing which might otherwise prejudice that secunty or any Collateral Right

Remedies and Wansers

No failure on the part of the Sccunty Agent to exercise, or anv delay on its part 1n exercising
any Collateral Right shall operate as a waiver of that Collateral Right nor shall any single or
partial exeraise of any Collateral Right preclude any further or other exercase of that or any
other Collateral Right

No Liahbihiey

None ot the Seeunty Agent, ils nommec(s) or any Recerver shall be hable 10 any person by
reason of (1} tahing any acton permitied by thiy Debentute o1 (2) any neglect o detault n
connection with the Charged Property or (3) tahing possession of or realismg all or any part
of the Charged Property, except m the case of gross ncghgence or wiltul detaalt upoir ns part

Partial Invaliduy

i at any tme, any provision ot this Debenture 1s or becomes dlegal, mvahd or unenlorceable
e any respect under the law of any junisdiction neither the legaliny, vahidity or enforceabiliy
of the remaiming provisions of this Debenture nor of such provision under the baws of any
other junsdiction shall in any way be aftected or mpaired thereby and 1f any part of the
securily intended to be created by or pursuant o this Debenture 1s mvahd, unenforceable or
meltective for any reason, that shall not affect or impai anv other part ot the sceunty

Warver of defences

The obligattons ot the Company under this Debenture will not be alictied by an aul

amisston, matter or thing which, but tor this Clause, would reduce release or prejudice any of
1ts obligattons under this Dehenture (without mitanen and whether w not hrown Lo 1 or Ay
I'mance Party) including

(A) any tune waiver or consent granted to or composition with any Obhgor or other
person

(B) the release of any Gbligor or any other person under the tenns ot any composition o
driangement wath any cieditor o any member of the Gioup,

(O the tahing  varabion  compromuse, exchange renewal o1 rclease of o1 refusal or
neglect 10 perfect, tahe up or entorce any rights aganst or security over assets of
any Obligor ar other person or any non-presentation or nan-observance of any
formality or other requirement 1 Lespect ot any mstrument or any farllure o realise
the tull value of any securnity,

(D) any mcapacity or lack of power, authority or legal personglity of or dissolution or
change in the members or status of any Obhgor or any other person

(E) any amendment (however fundamental) or replacement of a Loan Document or any
other document or secunty or of the Secured Obhgations

D] any unenforceabihity dlegahity or mvalidity of any obhgation of any puson under anv
Loan Document o1 any other document or security or of the Secured Obliganions or
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Q) anv solvency or similar pioceedings
Iimmediate recourse

The Company waives any right 1t may have of first requinng anv kinance Party (or any
trustec or agen! on 1s behalf) to proceed against or entoree any other nghts or securny or
clamm payment from any person betore claimmg from the Company under this Debenture
This warver apphies trespective of any law o1 any provision of this Debenture to the contrary

Deferral of Rights

Until such ume ds the Secured Obligations have been discharged i full the Company wal
not exeraise any rights which it may have by reason of performance by 1t of iis obhgations
under this Debenture .

(A) to be indemmified by anv Obligor,

(B) to claum ¢ny contribution [rom any guarantor of any Obhgor's obhgations under this
Debenture, and/or

to tahe the benefit (m whole or i part and whether by way of subrogation or othorwise) of
any mights of the b mance Parties under the Loan Documents o1 of any other guarantee or
security taken pursuant to or meenncction with, thas Debenture by any Finance Party

RELEASE OF SECURITY
Redemption of sccurity

Subject o Clause 24 3 (Dischear ge Condiional) below, upon the Scecured Obhigations being
discharged i full and none ot the Secured Parties being under any further actual or LU!]llngCH:;
obligauon to make advances or provide other linancial accommodation to the Company or
any other person under any of the Loan Documents the Security Agent shall, at the req'ucsl
and cost of the Company release and cancel the security constituted by this Debentue and
procure the reassignment to the Company ol the propeity and assets assigned to the Security
Agent puisuant o tns Debentwie  m cach case subject to Clause 242 (hendunce of
Paymeni} and without recourse ot any reprosentation ur warraniv by the Security Agent
or any of is nomnees °

Avordance of Payments

If the Secunity Agent considers that any amount paid or credued to any Finance Panv s
capable of being avoided or reduced by virtue of any bankruptey msolvency hguidation or
similar laws the hability of the Company undet this Debenture and the secunty constituted by
this Debenture shall continue and such amount shall not be considered to have been
mevocably pmid

Mischarge Conditional

Any settlement or discharge between the Company and any Secured Party shall be condiuonal
upon o securily or payment to that Sccured Party by the Company eor any other person bemng
avoided set aside, ordered to be refunded or reduced by virtue of any provision or cnaclmcrﬁ
relating 1o msolvency and accordingly (but witheut linuting the other nights of that Secured
Party under this Debenture) that Secured Party shall be entitled to recover from the Company
the value which that Secured Party has placed on that security or the amount of any such
payment as 1f that settlement or discharge had not occurred

t2
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SET-OFF

Ihe Company authorises the Secunty Agent (but the Security Agent shall ot be obliged 10
exercise such nght) after the occurrence of an Event of Default which 1s continumg 1o set off
dgamst the Secured Obhgatons any amount or vther obligation (contingent orbolher\\ 15¢}
owing by the Security Agent 1o the Company and apply any credit balance w which the
Companv s entitled on any account with the Securily Agent in accordance with Clause 19
(Apphication of Momes) (notwathstanding any specified maturity ot any deposit standing
the credit of any such dccount}) h

(4]

SUBSEQUENT SECURITY INTILRFSTS
Subsequent sccurity knterests

If the Sccurity Agent (acting in s capacily as sccunity tiustee ot otherwise) or any of the
other Securcd Parties at any time recetves or is deemcd to have recerved notice of any
subseqguent secunity affecting all or any part of the Charged Property or any dssignment o
transler of the Charged Propeity which ss prohubited by the terins of this E)chcanJre or the
Credit Agreement all paymenms thereafter by or on behalf of the Company te the Securuy
Agent (whether n 11S capacity as security trusiee or otherwise) or any of the other Secured
Partics shall be treated as having been credied 1o a new account of the Company and not as
having been applid m reduction of the Secured Obligations as at the ume when the Securiy
Agunt recerved such nobice

CURRENCY MATTERS
Currencv lademarly

U any sum {a ' Sum’”) owing by the Company under this Debenture or any order or judgment
given or made in relation {o thrs Debenture has to be converted from the Lunency (the ':'!Fnst
Currency”) 10 which such Sum s payable into another cunency (the "Sccond Currency™)
tor the purpose of .

(A) making or fikng a claim ot proot aganst the Company

(13) obtammg an order or judgment many court o1 othet tiibunal

(<) entorcing any order or judgment given or made in ielation to this Debentwie o
(1} applying the Sum n satisfacttion of any of the Secured Obligations

the Company shall indemnity the Sceuriy Agent from and agamst any loss suffued o
mcurted as a result of any disciepancy between {1) the 1ate of eachange used fn such puIpOse
o convert such Sum hom the Fust Cutrency uito the Secend Cunency and {2} the rate o
1ates ol cxchange available to the Securnity Agent at the time of such recept ol such Sum

Currency Conversion

For the purpose of or pending the discharge of any of the Secured Obligations the Securiy
Agent may convert any monies recetved or recovered by the Security Agent or any Recenvel
pursuant to this Lebenture trom onc currency to another at the spot rate at which 1l;e Seeurity
Agent 18 able 1o purchase the currency m which the Secured Obligations are due with the
amount received  The Secured Obligations shall only be satisfied to the extent of amount ot
the due currency purchased after deducting the costs of conversion

bt
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ASSIGNMENT

The Secunty Agent may assign and transfer all o1 any of its nights and obhgations under this
Debenture in accordance with the terms of the Credit Agreement  The Secunty Agent shall
be entitled to disclose such information concerning the Company and this Debenture as the
sccurity Agent considers appropiiate to any actual or proposed dnect or indirect successor ol
to any person to whom information may be required 1o be disclosed by any applicable faw

NOTICES

Any demand notice consent or communication to be made or given by o1 to the Company or
the Scourity Agent under o1 m connechion with this Debenture shall be effective 11 given n
accordance with the prowvisions of the Credit Agreement as to the giving ot notice to each and
the Company and the Sccuriy Agenmt may change thew respeetive address tor notices in
accordance with the said provisions

FXPENSES, STAMP TAXES AND INDFMNITY
Lxpenses

Without praudice 1o Sectton 1301 (dndesnnfication by the Bovrower) of the Credit
Agrecment  the Companv shall from tme te tme on demand ot the Sewuniy  Agent
raimburse the Secunty Agint {or all the costs and oxpenses (including legal tees) Iogt.:lhcr
with any VA | thereon mmcurred by 1t in connection with

(A} the negouation, preparation and execution of this Debenture and the completion of
the (ransactions and perfeciion of the secunty contemplated in this Debenture (to the
extent the costs and eapenses have been reasonably incurted), and

(B) the exercise preservation and/or enforcement of any of the Collateral Rights or the
secunty contemplated by this Debenture vr any proceedings mstituted by or agamst
the Secunty Agent as a consequence of laking or holding the secunity or of enfoicing
the Cotlateral Kights -

and shall cary miterest from the date of such demand until so resmbuwised at the vate and on
the basts as mentioned o Clause 2 2 (faferess on Demands)

Stamp Taves

[he Company shall pay all stamp registiation and other taxes to which this Dibentwe, the
security contemnplated in this Debenture or any judgment given i connection with 1t 18 or at
any time may be subject and shall. fiom nme to time, demmty the Secunty Agent on
demand against any habihties, costs clanns and expenses 1esulting from any failuie 1o pay or
delay in paying any such tax

Indemnity

The Company shall, notwithstanding any release or discharge of all or anv part ot the
secunty, mdemmity the Security Agent s agents attorneys and any Receiver agamst any
action, proceeding Jauns Josses Liabtitties and costs which it may sustain as a consequence
of any breach by the Company of the provisions of this Debenture the exercise or purported
exercise of any of the rights and powers conferred on them by this Debenture or otherwise
relating to the Charged Property save to the extent caused by the gross neghgence or wiliul
default of the Security Agent its agents attomeys or any Recerver as determuned by a4 court of
competent jurisdiction by final and nonappealable judgment

24
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PAYMFNTS FREL OF DEDUCTION

Except with respect 10 laxes (which are goveined by Secuon 1502 (fines) of the Crudit
Agreement} all payments to be made 1o the Secunity Agent under tis Debenture shall be
madec fiee and clear of and without any set-off ot deduction of any hind

DISCRFTION AND DELEGATION
Discretion

Any liberty or power which may be exercised or any determination which may be made under
this Debenture by the Secunty Agent or any Receiver may subject to the terms and
conditions of the Credit Agreement be exercised or made i ats absolute and unflettered
discrenon without any obligation to give reasons

Delegation

Jach of the Secunty Ausent and any Recerver shall have ull power 1o delegate (eisher
generally or speailically) the powars authonties and discrinions conterred on gt by this
Debenture (ncluding the power of attorney) on such terms and conditions as 1t shall see fit
which delegation shall not preclude either the subsequent exercise any subsequent delegation
or any revocation of such power, authority o1 discretion by the Secunity Agent or the Receiver
iself

PERPFTUITY PERIOD

The purpetudty penod under the rule agamst peipetunties af apphicable w this Debenture, shalt
be the period of one hundred and twenty (120} years fiom the date of the Credit Aureement

GOVFRNING LAW

This Debenture and any non-contractuat obligations atvng out of o in conaection with it aie
guverned by Fnglish law

JURISDICTION
English Courts

The courts of Fngland have exclusive junsdiction to settle any dispute (a "Dispute") ansing
vut o or connected with this Debenture (including a dispute regarding the evistence, vahdm:;
oi termunation of this Debentute o1 the consequences of 1its nulhity and any noR-contiactual
obligations arising out of or m connection with this Debenture) '

Convenient Forum

[he parties agice that the cowrts of England are the most appropiiate and convensent courts w
settle Disputes between them and accordngly, that they will net argue to the contrary

Exclusn e Jurisdiction

ITus Clause 35 (Jurisdiction) 1s for the benetit of the Securuy Agent only  As a result and
notw ithstanding Clause 353 1 (Lngfnh Conirs), 1t does not prevent the Secunty Agent from
taking proceedings relating to a Dispute m any other courts with junsdictton  To the extent
allowed by law the Security Agent may tahe concurrent proceedmgs 1 any number of
jurisdicions

[ 2]
LN




Tt11S DEBENTURF has been signed on behalf of the Secunty Agent and cvecuted as a deed by the
Company and 1s delivered by 11 on the date specifivd above




SCHEDULE 2

Form of Notice of Assignment

To {Insurer]

Date [***]
Dear Surs,
We hereby give you notice that we have assigned to [SECURITY AGENT] (the "Security Agent™
pursuant to a debenture entered nto by us i favour of the Security Agent dated [***] all our nght
title and interest i and to the proceeds of [imsert detards of relevant s ance policy] (the "Pohey of
Ensurance”)
With effect from your reecipt of Lhis notice we nstiuct vou to
| mahe all payments and clanms [m oexcess of £1* %]} under o ansing (rom he Policy of

Insurance 10 the Securiy Agent [wmsers on account mamher 1f required| o ts order as
may spectfy m woting from time to time

2 note the interest of the Security Agent on the Poliey of Insurance, and
3 drsclose to the Security Agent, without turther approval from us such mformanon regarding

the Policy ol Insurance as the Secunty Agent may from tume to hime request and to send 1
copies of all notices 15sued by you under the Policy of Insutance

With ctlect from your receipt of this natice all nghts mterests and benefits whatsoever accruing to or
for the bunelit of ourselves ansing Irom the Pohicy of Insurance (including all nghis 1o compel

performance) belong o and are exercisable by the Security Agent

Please achnowledge teceipt of this notice by signing the achnowledgement on the endlosed copy letter
and 1eturning the same to the Security Agent at [***] mairked for the attention of | **¥]

Yours fathfully,

for and on behaif of
[COMPANY|




[On copy only

To [SECURITY AGENT]
We achnow ledge receipt of a notice in the 1e1ms set out above and confirm that we have not 1ecery ed
notice of any previous assignments or charges of o over any ot the nights, tstde and interests und

benefits 1efened to m such notice and that we will comply with the terms ot that nonice

We turther canfirm that no amendment or termination of the Policy of Insurance shalt be effective
untess we have given the Securiy Agent thaty days wiitten nottee of such amendment or tetmmation

For and on behalf of [***]

Dated




The Company

Executed and delivered as a deed on behalf of” }

G ADVENTURES LIMITED )

acting by a director in the presence of ) >
= , v

Witness Name P07 W) Cras oty

Winess Address QA Chariehie Sy

ooy O
Cuvnado

Witness Occupation UO"C“"{ ( LOrojer™

The Sccurity Agent

Signed by )
NATIONAL BANK OF CANADA )
By
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The Company

Executed and dehvered as a deed on behalt of”
G ADVENTURES LIMITED

acting by a director m the presence of

Witness Name

Witness Address

Witness Occupation

The Security Agent

Signed by )
NATIONAL BANK OF CANADA )

~ Jonathan Campbell

vice Fiesident

Duwrectar




