CH MRO1 e

Registration of a Charge

Companies House

Company name: BIRMINGHAM (NSD) LIMITED
Company number: 08460895

X2F86YSG

Received for Electronic Filing: 29/08/2013

Details of Charge

Date of creation:  19/08/2013
Charge code: 0846 0895 0001
Persons entitled: HAWK INVESTMENT HOLDINGS LIMITED
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Notification of addition to or amendment of charge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: NEIL KERNON

Electronically filed document for Company Number: 08460895 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8460895
Charge code: 0846 0895 0001
The Registrar of Companies for England and Wales hereby certifies that

a charge dated 19th August 2013 and created by BIRMINGHAM (NSD)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th August 2013 .

Given at Companies House, Cardiff on 29th August 2013
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DATED: 19 &GSt 2013

{1} BIRIMINGHAM {N5D} LIMITED
{2} HAWK INVESTMENT HOLDINGS LIMITED

GUARANTYEE AND DEBENTURE

T:+54 911 40986 3725
£ infoiBondemandlawers.com
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THIS GUARANTEE AND DEBENTURE isdated 1% au&ps? 2013

PARTIES

1.

BIRMINGHAM (N3SD] LIMITED {registered in England under nuniber 08460895} whose registered
office is at Seebeck House, One Seeheck Place, Knowlhill, Milton Keynes MK5 BFR {the "Company™};
and

2. HAWK INVESTMENT HOLDINGS LIMITED {registered in: Guernsey under number 449841 whose
ragistered office s Newport House, 15 The Grange, St Peter Port, Guernsey GYI 2QL {the
"Lender”}.

WHEREAS:

{A) it is agreed by the Lender and the Company that this Guarantee and Debenture shall be granted

as security for all and any present and future surs due to the Lender under the Bonds and/for
otherwisa,

This Deed witnesses as follows:~

1 GUARANTEE
31 The Company guarantass 1 the Lender that it shall on demand payto the Lender:-
1.1 all moneys which are now or at-sny time hereafter shall have become dug or owing by
the Parent {o the Lender pursuant to the terms. of all and any of the Bonds; ang
112 any gther Parent Secured Liabilities.
1.2 The Guarantee given pursuant to clause 1.1 s given subject 10 and with the benefit of the
provisions set forth in Schedule 2.
1.3 The Company shall pay o the Lender on demand all reasonable costs and expensés properly
ingurred by the Lender in relation to the enforcement of this Guarantes and Debenture,
2 CHARGING PROVISIONS
21 The Company with full title guarantes hereby charges to the Lender as a continuing security for the
payment or discharge of the Secured Liabilities:-
2311 by way -of legal mortgage alb estates or interests in the freehold and leasshold proparty
described in Schedule 1 together with all present and future bulldings, Tixtures
{including trade and tepant's fixtures), plant and machinery which are at any time on
any such property;
2.1.2 by way of fixed charge:-
{a)} all estates or interests in any freehold or leasehold property helonging o the
Company now or at any time after the date of this Debenture {otherthan any
TOLEA, CNRMHAWDLL?
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(b

{cd

{d)

(e}

{f

property charged irr terms of clause 2.1.1 above) together with all buildings,
fixtures {including trade and tenant's fixtures), plant and machinery which ara
at any time on the graperty;

all present and future interests of the Company inor averdand or the proceeds of

sale of it and all present and future ficences of the Company to enter upon or
use land and the benefit of all other agreements relating to fand to which it is
or may become party or otherwise entitled and atf fixturss lincluding trade and
tenant's fixtures) which are at any time on the propérty charged under this
Debenture;

all present and future plant and machinery not otherwise charged under this clause

2 and all other present and future chattels of the Company {excluding any of
the same for the time being forming part of the Company’s stock in trade or
work in prograss);

all present and future stocks, shares and other securities owned (8t law or in

enuity) by the Company and all rights and interests sccruing or offered at any
time ir relation to them;

aft rights and interests in and claims under sl policles of imsurance dnd assurance

held or to be held by or inuring 1o the banefit of the Company and the benefit
of all rights and claims to which the Company is now or may be antitled under

any Contracts;

all patents, patent applications, trademarks, trade mark applications, trading

names, brand names, service marks, copyrights, rights n the nature of
capyright, moral rights, inventions, design rights, registered designs, all trade
secrets and know-how, computer vights, programmes, systems, tapes, disks,
software, all applications for registration of any of them and ather intellectuat
property rights held or to be held by the Company or in which it may have an
interest and the benefit of all present and future agreements. relating to the
use of or licensing or exploitation of any such rights {owned by the Company or
others} and all present and future fees, royalties or similar income derived
from or incidental 1o any of the foregoing in any part of the world;

{g) all the Company's goodwill and uncalled capital fur the time being;

{h} all present and future book and other debts and monetary claims of the Company

whether payable now or in'the future and the benefit of all present and future
rights and claims of the Company against third parties relating to them and
capable of being satisfied by the payment of money {save as charged under
sub-clause 2.1.2{e}};

]
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{1} all present and future bank accounts, vash st bank and credit balances of the
Compsany with any bank or other person whatsoever and all rights refating or
attaching to thewm (including the right to interest);

2.1.3 by way of floating charge all the Assets not effectively otherwise mortgaged, charged or
assigned by this clause 2, {including, any immovable property of the Company in
Scotland and any Assets in Scotland falling within any of the types mentioned in sub-
clause 2.1.2),

The Company with full title guarantes hereby assigna in favoor of the Lender (subject to the right of
the Company to redeem such assignment upon payment or discharge in full of the Secured
Liabilities) {insofar as they are capable of being assigned by way of security) all the right, title and
interest of the Company inand to any agreement to which the Company is a party except to the
extent that it is subject to any fixed charge created under any other provision of this Debenture,

Tothe extent that any such right, title andinterest as is veferred to in clause 2.2 is not assignable or
capatde of assignment, the assignment thereof purported to be effected by such clause shall
pperate as an assignment of any and all compensation, damages, income, profit or rent which the
Compary may derive therefrom or be awarded or entitled to inrespect thereof, in each case as a
continuing security for the payment or dischargs in full of the Segured Liabilities.

Any martgage, fixed charge or other fixed security created by the Company in favour of the Lender
shall have priority over the floating charge created by this Debenture, except insofar as the
Lender shall declare otherwise whether at or after the time of creation of such fixed security.

The Lender may at any time, by notice to the Company, immediately convert the floating charge
created under sub-clause 2.1.3 into & fixed charge over any Assets specified in that notice and the
flosting charge will, without notice from the Lender, automatically be converted with immediate
effect into a fived charge:-

2.5 in respect of any Assets which beromes subject to a fixed charge In favowr of any other
PErson;

3.5.2 i respact of alt the Asseis charged undersub-tlause 2.1.3 i and when the Company ceases
to carry on business or to be g going concer; and

253 inrospect of all the Assets on the making of anarder for the compulsory winding-up of the
Company, on the convening of a meeting for the passing of a resolution for the
voluntary winding-up of the Company or the taking of any steps {including, without
limitation, the making of an application or the giving of any notice} by the Company or
any other person for the appointment of an administrator in respect of the Company.

Sub-clause 2.5 will not apply to any Assets situated in Scotland i, and to the extent that, 2 Receiver
would not be capable of exercising his powars in Scotland pursuant 1o Section 72 of the
fnsalvency Act 1986 by reason of such automatic conversion.
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27 The Company will not without the previous writter consent of the Lender:-

2.7:1 create or attemnpl to create or permit to subsist any mortgage, charge, lien {other than g
Hen arising In the ordinary course of business by operation of faw} or encumbrance on

afl orany of its Assets: or

2.7.2 sell, transfer, assigr, factor, lease or otherwise dispose of or part with possession in any
way of-all or any ofits Assets {other than any Assets the subject of 5 floating charge {but
not any fixed charge or morigage) on arms-length terms in the ordinaty course of

trading); or

2,73 in any way dispose of the equity of redemption of any such Assel or any interest in any
such Asset; or

2.7.4 incurindebtedness inthe form of horrowing other than in accordance with the Bonds.

2.8 The Company applies to the Chief Land Registrar for a restriction to be entered on the Register of
Title of all present and future registered freehold and feasehold property of the Comparny in the

follpwing terms:

"o disposition or charge or other security intergst of the registered estate by the proprigtor of
the registered sastate is 10 be registered without 8 written consent signed by the proprietor for
the time being of the charge dated | [ August 2043 in favous of Hawk Investment Holdings Uimited
referred 10 in the Charges Register of, if appropriate, signed on:behalf of such proprietor by its
authorised signatory”

23 The Company {3t its own cost} will on demand i writing by the Lender execute and deliver insuch
form as the Lender may reasonably requira:-

251 astandard security or ather fixed security over the Company's-heritable freshold, leasehold
or ather property;

293 a fived charge or assignment in security of any Asset subject 1o a floating charge under sub-
clause 2.1.3;

8.3 a chatted morigags over such chattals; plant and machinery as the Lender may sgecify; and

2384 anotice of any assignment of its right, title and interest to any of the greements referred
1o inclause 2.2 above;

and the Company will execute such other deeds, documents, agreements and instruments and
will otherwise do and congur o all such ather acts or things as the Lender may deeny necessary
for perfecting, preserving or protecting the security created {or intended to be created) by this
Debenture or for facilitating the realisation of the Assets or the exercise of any rights of the
Lender hereunder.

ODLSACNMHAWIIA?



2.10

2.11

2.12

31

4.1

The Company-{at its own cost) will execute and deliverin such form as the Lender may reasonably
reguire a fegal mortgage -of any freehold or leasehold property of the Compary which is not
effectivaly charged by sub-clause 3.1.1 and of any freehold or lpaschold property acquired by the
Company after the date of this Debenture,

The Company shall get in and realise the Company's book and other debts and other monies, in the
grdinary course of is business and hold the procesds of the getting In and realisation upon trust
for-the Lender:

Paragraph 14 of Schedule Bl to the insolvency Act 1986 {incorporated by Schedule 16 1o the
Enterprise Act 2002) shall apply to any floating charge created pursuant to this Debenture.

CONTINUING SECURITY

This security will be a continuing security for the Secured Liabilities notwithstanding any
intermeadiate gayment or settlerment of all or any part of the Secured Lisbilities or other matter or
thing whatsoever and will be without prejudice and in addition to any other right, remedy or
sgcurity of whatever sort which the Lender may hold at ary time for the Secured Liabililies or any
other obligation whatspeyer and wili not be affected by any release, reassignment or discharge of
such otherright remedy or security.

UNDERTAKINGS
The Company wilk-

411 at all times comply with the terms of this Debenture and of all agreements relating to
the Secured Liakilities;

4,12 keap the Asiets in good and substantial repair and in good working order and condition,
ordinary wear and tear excepted;

$1.3 preserve and maintain all intellectual property rights owned or used by the Company
{including, without lirsitation, those referred to.in clause 2.1.2{f;

4,14 comply in all material respects with the terms of all mppleable laws and regulations
including {witheut Umitation] all environmerntal laws,; legislation. relating to public

health, town & country planning, contrel and handling of hazardous substances or
waste, fire precautions and health and safety at work;

4.1.5 promptly notify the Lender of the acquisition by the Company of any estate ov interest
in any freshiold, heritable or lsasehold property;

41.8 ensure that all of the Assets that are insurable are nsured with reputable insurance
companias or underwriters to such extent and against such risks as is normal for
wudent companies in businesses simllar 0 those of the Company {or as otherwise

COLSACNM.HAWDRL1T



4,16.1

$.1.6.2

é{\ia?

4.1.9

4:1.18

4,1.13

$.1.12

4.1.13
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reguested in writing by the Lender from time to time} and {without limitation to the
generality of the foregoing):-

pay all premyiums and other monies due and pavable under all such insurances and
provide premiun recelpts or-any other evidencs of payment promptly upon reguest to
do so by the Lender;

ensure that the interest of the Lander is noted on the policies in-respact of sueh
insurances or, at the request of the Lender, that such policies contain such other
provisions for the protection of the Lender as the Lender may fram time fo time require;

deposit with the Lender all deeds, certificates and documents of title relating o the
Assats ar.any part thereot charged by this Debenture and all policies of insurance and
assurance;

promptly pay or cause to be pald and indemnify the Lender and any Receiver against all
present and fulure rent, rates; taxes, duties, charges, assessments, impositions and
outgoings whatsoever now or at any time in the future pavable in respect of any of its
properties {or any part thereof} or by the ownaror occupier thereof:

riot miake any structural or material alterationto ar to the user of any of its properties or
do or permit 1o ke done anything which is a "development” within the meaning of the
Towr-and Country Planning Acts from time to time {or any orders-or regulations under
such ACts) or do or permit 1o be done any act, matter o thing where o do so would
have a material and adverse effect on the value of any of its propertiss or an the
marketability of any of such properties;

not grant any lease of, part with possession or share occupation of, the whole or any
part of any of its propertizs or conter any licence, right or interest to occupy or grant
any licence or permission to assign, underdet or part with possession of the same noany
way which is likely to have a material and adverse effect upon the value of any of such
praperrties;

not vary, surrender, cancel or dispose of, or parmit to be forfeit, any leasehold interest
i any of its properties;

chserve and perform all covenants, agreements and stipulations front time to time
affecting its interest in any of Hs properties or contained inany lease; agreement for
lzase of tenancy agreement ander which any part of such properties may be heild;

notify the Lender in writing immediately in the avent of any creditor executing dilizgencs
against the Company oF any distress: or execution iz levied or enforced against the
Company or aony thitd party debt order or freezing order is made and sarved on the

Company and provide such details a5 are requested by the Lender;
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51

5.5

£.14.38  notify the Lander immeadiately if any steps {including, without Hritation, the making of
any application or the giving of any notice) are taken by any person linduding, without
imitation, the Company} it relaticn 1o the adrmiinisteation, receivership, wintling-up o
dissolution of the Company;

4.1.15  notio alfow any person other than itself 1o be registersd under the Land Reglitration
Act 1935 or the Land Registration Act 23002 {as appropriate] as propriator of gany of its
properties o any part thereof) or create or permit to arise any overriding interest {as
spacified in Section 70{1} of the Land Registration &ct 1925) or {23 apecified in Schedule
1 or Schedule 3 o the Land Registration Act 20803} {as appropriste} afferting any such
propenty;

4136 out do or cause or permit 1o be dong anything whith may iy any way depretiate,
jeopardise or otheowise prejudive the value or marketability of any of ite Assets.

RECURITY PROTECTIONS

i the Company fails to keep oy of the Sssels o good and substantial repair and in good working
order and condition or does not take oot and maintain such Insurances as set out abhove or prove
tor the Lender that the pramiiums and other mioneys have benn paid then the Lender may {as it
thinks fit} repaivand kesp in repals the Assels or sy of tham {and for that purpsse vor any of s
agents may enter upon the progerties of the Company or take sub or rensw any such insgrance
inany sum and on terms as the Lender may think fit

The Lender will be entitledt to be pald the procseds of any policy of inswrancs of the Company
{other than it respect of eraployers’ or public Habilityl and the Cumpany witl praanptly irrevocabily
instruct any insurer of o policy to pay the procesds of #t to the tender and undertakes fo the
Lender to repeat thatinstruction if the lander requirgs.

All moneys received on any insurance polity of the Company {unless pald to the Lender in torms of
suli-clause 5,27 will; as the Lender requires, be applied sither in making pood the foss or damags
in respact of which the money is recelved orin or towards dischargs of the Ssoured Uiabilitdes

The Company will permit any sithorised representative of the Lender at all ressonable dmss wy
grter upon any part of the properties of the Company and of any other property where the
Corapany may be carrying cut any contrast or other works and 1o inspect the Company's books of
account and other books and documents and those of its subsidiarnies.

No statitory or other power of granting or agreeing to grant or of sccepting or agresing to atcept
surrenders of leases or tenancies of the whele or any part of the properties charged under this
Debenture will be capable of heing exercised by the Company without the previvus written
gonsent of the Lender.

The Company shall not be entitied 1o part with pousession {otherwise thaw onthe determination of
any lease, tenancy or Heence] of any propertizs hereby charged, or to share the pcoupstion
thereof with any other person O perstns, o By surrender ¢ purport 1o surrender or parmslt 1o be

SULSAURMRAWDLA Y
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forfeitad the lease of any leasehald property Rerelly charged without the pripr written consent of
the Lender.

.7 The obligstions of the Company under this Debardurs will not te affected by any act, omission,
circumistances, matier or thing which but for this provision might operata to raleass or otherwise
svonerate It from ary of 18 obligations hersunder in whale or jn part, including {without
fimitation}h:-

571 any variation, extension, dischatge, compromise, dealing with, exchange or rengwal of any
right or remedy which the Leader may have now o in the fidure from or againgt the
Company orany other personin respect of the Secoared Lishilitles;

5.2.2 any act or omission by the Lender or any other persorn in taking up, perfecting or enfording
any senurity o guarantes from or agalst the Tompany o any other person o the
invalidity or unenforceabifity of any such security or guarantes;

573 any amendmisnt; variation, restatement or supplsment of or 1o, o novation, transfer or
termination {in whole or In pary} of, any document relating to the Secured Uiabilities or
any sxercise by the Lender {in its absolute discration} of its rights o refuse, grant,
continue, vary, review, detsrming oy increase any oradit or Tacilities 1o the Company;

5749 arygrantof ime, indtigence, walver or convession (o the Company of any other pernon;

87,5 any srrangement or compromise entarad into betwesn the Lender and the Company or
any other persory;

5,76 theadministration, nsalvency, bankrupicy, iguidation, winging-up, dissolution, ncapacity,
firmnitation; disability,; discharge hy operation of law or any change in the consiitution;
naie snd atvie of, the Company or any pther person;

547 the nvalidity, Hlegality, unanforcealiility, irrepularity or Brustiation of the Setured Linhiities
or any of the shiigations of the Company;

578 awwy postponement, discharge, reduction, soweprovabilty or other similay craumstanos
sffecting any obligation of any other persor resulting from any insolverey, Hquidation or
dissolution proceedings or fronyany law, regulation ar order.

8 ENFORCEMENT

-

&.1 The security- constituted by this Debenture shall become enforceable and the Lender miay exerciss
ali the powesrs corderred on morigagees by the Law of Broperty Act 1935 {as vadied or axtended
by this Debenture}, all the powers gonferred on the holder of 8 guslifidng Boating chamge {as
defined i the Insolvency Act 1886} by the Insolvency Act 1585 and all or any of the rights and
powers conferred by this Debenture without further notice 1o the Company upon-and at any tire
afier the ogourrence of any of the following sveniy

QISA LM HANGE 17



6.2

6.3

6.4

&.1.1 if the Company has failed o pay all or any of the Secured Liabilities in accordance with

clause 1;

6.1.2 any step is taken {including, without limitation, the making of an application or the giving of
any notice} by the Company or by any other person o appdint an administratar in
respect of the Company;

8.1,

ix

any step is taken {including, without limitation, the making of an application or the giving of
any notice) by the Company or any other person to wind up or dissoive the Company or
to #ppoint a liquidator, Lender, receiver, administrative receiver or similar officer to the
Company or any part of its undertaking or assetls;

&.1.4 the making of a request by the Company for the appointment -of a  Receiver or
administrator;

615  all and any sums due 1o the Lender under any and/or all of the Bonds and/or otherwiss
become repayable pursuant o any andfor all of the Bonds,

power of sale will as between the Lender and a purchaser from the Lender arise on and be
gxercisable at any time after the execution of this Debenture provided that the Lender will not
exergise the power of sale untll payiment of ali or any part of the Secured Liabilities has been
demanded or a Receiver has been appointed but this proviso will not atfect & purchaser or put
hir upaninguiry whether such demand or appointment has been validly made.

The statulory powers of sale, leasing and accepting surrenders exercisable by the Lender under this

Debenture are extended so as to authorise the Lender whather in its own name orinthat of the
Company to grant a lease of leases of the whole or any part or parts of the freehold and Jeasehold
property of the Company with whatever rights relating to other parts of it and containing
whatever covenants on the part of the Company and generally on such terms and conditinns
{including the paymant of money 1o g lessee or tenant on & surrender) and whether or not at s
premium as the Lender thinks fit,

Section 93 of the Law of Property Act 1925 {consglidation of mortgages) will not apply to this

Debenturs.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any:time after the security constituted by this Debenture has berome enforceable the Lender

shall be and is entitled by instrument in writing to appoint any one oF more persons as:-
7,11 aReceiver of all or any of the Assets; and/or
712 anadministystor of the Company,

ineach case i accordance with and to the extent permitted by applicable faws.

QDA CNMEAWDLLT
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2.5

Where more than one Recelver Is appointed they will have power to act separately {unlass the
appaintment of the Lender specifies o the contrary).

any appointment over part only of the Assels charged undar this Debenture will not preciude the
Lendsr from making any subseguent appointment of 3 Recelver over any part of the Assets over
which an appointment has not previousty been made by it.

The Lender may from time to time determine the remuneration of the Receiver and may (subject
to Section 45 of the Insolvency Act 1988} remove the Receiver from all or any part of the Assets of
which he is the Receiver and st any time after any Receiver has vacated office or ceased 1o aot,
appoint @ further Receiver over allor any part of those Assats,

The Recelver will b the agent of the: Company {which will be solely liable for his acts, defaults and

remuneration} and will have and be entitled to exercise in relation to the Company all the powers
set qut in Schedule Do the Insolvency 8¢t 1986 and all the powers conferred front time 1o time
on Receivars by sfatute and in particular by way of addition to but without prejudice to those
powers {and those of the Lender) the Receiver will have power:-

7.5.1 1o sall, et or lease or concur in selling, letting or leasing and to vary the terms or
deterining, surrender or accept surrenders of leases or tenancies of or grant aptions ang
ficences over all or any part of the Assels and so that any such sale may be made for
cash payable by instalments or for shares or securities of another company and the
Recelver may promote. or concur in promoting & company to purchase the Assets to he
sold;

7.5.2 1o severany fixtures {including trade and tenant’s fixtures) from the property of which they
form parg

7.5.3 1o exercise all powers, rights and/or obligations under any contract or agreement forming
part of the Assals, including, without limitation, all voting and other rights attaching to
stocks, shares and ather securities owned by the Company,;

7.54  to make and effect all repairs and improvements;

485 1o redeemt any prior encumbrance gnd 1o sedle and pass the accounts of the
encumbrancer and any accounts so settied and passed will (subject 1o any manifest
errar} be conclusive and binding on the Company and the moneys so paid will ba
deemed 1o be an expense properly incurrad by the Recelver;

258 to promote the formation of @ subsidiary or subsidiaries of the Company, including,
without limitation, any such company formad for the purpose of purchasing, leasing,
licensing or otherwise acquiring interests in all or aoy of the assets of the Company;

7.5.7 tomakeany arrangement or comaramise which the Lender or the Receiver may think fig;

758 o make and sffect all repairs, renewals, improvements, and insurances;

COLSACNMHAWDL. LY
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8.1

9.1

25,9 to appoint managers officers and agents for any of the purposes referred to inthis clause 7
Bt such salaries as the Recaiver may determine;

7.5.10t0 do all ather aols and things as may be considered by the Recsiver to be ncidental pr
canducive 1o the above or otherwise incidental ov conducive to the praservation,
iproveivient o realisaticerof the dssets,

Mo purchassy or other person dealing with the Lender, any Receler or any agent or delegate
thareof shall be obligad or concerned to enguire whather the tight of the Leader or any Receiver
fo exmrgiss any of the powers corderradt by ov referred 1o Io this Debenture hag arisen o begome
exercisable, whether any of the Secured Liabilitles remain cutstanding or be concerned with
riotice to the contrary ar whether an svent has ccourred to autharise the Lender or any Recsiver
wract o 3% (o-the progeristy or validite of the exercise or purpuried sxercise of any such power.

POWER OF ATTORNEY

The Company irvevooably and by way of security appoints the Lender {whether ar not 8 Regeiver
or administretor has beary sppointed] and alsd {38 & separsis gppointowent) any Recelver or
adeninistratar severally as the sttorney and attarneys of the Coenpany, for the Company and in itg
name and on s behalf and as its act and deed or otherwise 1o execute and deliver and otherwise
perfect any desd, assoranve, sgreement, Emtroment or act which may be reguired of the
Company under this Debanture ormay be required or deemed proper In the exercise of arvy rights
or powers conterred on the Lender or any Receiver or administrator hereunder or otherwise for

any of the purposes of this Debenture,

APPLICATION OF SECURITY PROUEEDS

Any moneys received under the powars conferred by this Debenture will, subject o the paymant

or repavment of any prior clalims, be paid o applied in the following order of pricrity-

.11 Inor towards satisfaction of sl costs, charges and expenses Incurred, and paymants made,
by firstly the lendsr and secondly the Recelver or administrator inchading the
rermuseration of the Recelveror admiinistraton

8.1.2 in or towards satisfaction of the Secured Lishilitles from time 1o Y
8,13 -asto the surphus {i any) to the persanis) entitied to it

provided that the Recsiver or administrator may relsin any moneys in s hands for so long as he
thinks fit, and the Lender may, without prejudice to any other rights the Lender may have 3t any
time and from time 1o time, place and keep for such tUme as the Lender roay think prudent aoy
moneys regeived, recovered or reafised under or Ty virtue of thds Debenture o or at 3 sepavste oy
suspenss accpunt to the oradit either of the Company of of the Lender as the Lender thinks fit
without any Intermediate obligation on the pant of the Lender 10 apply such moneys ar any part
of such moneys i or towards the discharge of the Sscured Ualiiitias.
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13.2

Subject to clause 2.1, any moneys received or realised by the Lender from the Company or a
Receiver under this Debenture or 3oy administrator may be spplied by the Lender 1o any item of

account or Hability or transaction i sueh order or manner as the Lender may determineg,
LOSTS AND EXPENSES

The Company shall pay or relmburse to the Lender on demand {on 3 full indemnity basis) all costs,
charges and expanses {including legal fees) inturred or to be Incurred by the Lender in the
creation, registrativn, perfection, enforgement, discharge andfor assignment of this Debenture
{including, withput limitation, the costs of any procesdings In reletion W this Debenture andfor
the Segured Liahiiflies), which rosls, cherges and xpenses shall formy part of the Secuved
Liatulities.

SET-DFF

The Company agrees that the Lendey may set off monies owing from Iims 1 1ime by the Lender
or any Secured Party 1o the Company against any monies wing 1011 wulsy this Debenture,

INVESTIGATIONS

i any svent of default (howsoever described) iy sy sgreement betwoen the Lender ard the
Company ocdurs then hehile it s continuing unwalved) the Lender shall be entitled to fnitiate an
investigation of, and/or instrucy any report {sccounting, fegal; valugtion or otherl on, the business
and affairs of the Company andfor any other Group Company whith the Lender considers
niecessary 0 ascertain the fingncial posittion of the Company, alf fees and expenses incurved by
the Lender in so doing belng payslils by the Company findludiog the tee of the parties canducting
such investigation or compiling such reporth

ROTICES

Any communication to be made gnder or in comnsction with this Debenture shall be made i
writing and, unless otherwise stated, may be made by o or ferar.

The address of the Lender for any commurdcation o document under of In connection with this
{Qebentare s Newport House, 15 The Grange, StPeter For, Guernsey GY1 2L The fax number
of the Lender for any communication or document to be made or delivered onder or in
gonnection with this Debenture is the fax number mast recently provived 1o the Company by the
Lander,

The address of the Company for mwy conununication ardocument under oy By covmiection with this
Debenture is ity registered offive at the time such communication of dorument i mads o
deliverad. The fax tiumber of the Company for any communication or dogument to be made or
delivered under v in connectiony with this Debenture is the fax number most recantly provided (o
the Lender by the Company.

O CHNIM AW LT
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124 Any communication made or documant made or debvered by one person to anather under or i
connection with this Debenture witl only be affectiver

13410 y way of fax, when recetved in legible foray or

13.4.2 1 by way of {etter, when it has been deliversd to the relovant address or 3 Business Days
after being deposited inthe post postage prepaid in an envelops addressed to it at that
address,

13,5 Any communication or document to be made ot defiverad 10 the Lender will be effective anlywhen
sctually received by the Lander.

is MISCELLANEQUS

L i atany time any provision of this Debenture is of becomes illegal, invalid or unenforceable inany
respect under any hw of any jurisdiction, neither the legality, validity or enforceability of the

remaining provisions nor the legality, validity or snforceahifity of such provision under the law of
sy other jurisdictionhwill be i any way affected or Impaired.

42 No fallure or delay by the Lender by sxercising any right or remedy under this Debenture shall
aperate as awabver, and no single or partial exercise shall prevent further exergise, of any right or
remmady.

M3 The kender will be entitled to disclose 1o any of its advisars or any regulatory authority confidential
information congerning this Debenturg or any arrangement made in connection with this
Debenturs,

WA Acertificate by any duly suthorised officer of the Lender a5 to the amount of the Secured Ligbilities
or any part of them shall, in the abssnos of manifest ervor, be conclusive and binding on the
fampany.

i% DEFINITIONS
151 intheinterpretation of this Debenturss

*Axsets” means the whole of the property {Including uncalled capital] which Is or may be from
time 1o fme comprised in the property and underntaking of the Company;

“Bonds” means the discountad capital bonds made hebween the Parant and the Lender on 22
Qutober 2013 anud shall Include all o any of theny;

“Rusinass Dy mears § day other than o Saturday or Sunday oo which banks sre open for
husinass in London and Guernsey:

“Debenture™ muans the guarantee and debenture constitated by this Deed;
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"Default Rate” means the rate of interest payable i sccordancs with the terms of any
agrsoments or letters setting out the tevms of of constituting the Secured Usbilities in relation to
any amount which is not paid on the dus date therefore;

t@roup” means the Rarent, each of s Subsidiacies, any Holding Company of the Company or the
Farent, any Holding Company of that Holding Company and all Subsidiaries of those Holding
Companigs and "Sroup Company” is construed sccordinghy;

“Suarantee” means the guarantee contained within the provisions of this Debenture;

“Parem” means No Saints Group Limited {rompany number 07963185}

“Barent Debenture” means the debenture emtered rde on or ahaut the date hereof and mads
between the Lender and the Parent)

*Parent Securad Lisbilities™ shall have the meaning ascribed to "Secured Usbilittes” i the Rarart
Debanture;

“sroperties” means at any tme the Treahold, heritable and passhokl propertiss of the Company

at that timsy;

"Recsivar” mieans an adminisirative recelver, recelver and manager ar other regeiver appointed
pursuant 1o this Debenture in respect of the Company or over 3l ot any of the Assele charged by
this Dabenture;

"Secured Liabilithes” means sl moneys which are now or at any tims hevaafter shall have beconis
di or owdng by the Company or the Parent to the Lender whether pursuant to the terms of the
Bonds and/or pursiant 1o this Debenture andfor by the Parent pursuant 1o the Parent Debenture
andfor pursuant to Schedule 2 and/or pursuant to any ancillary documents in relation to the
foragaing andfor othenwises;

“Subsidiary” and "Holding Company® shall have the mednings given o them in Section 1153 of
the Companiss Act 2006 {including any Subsidiary acquired after the date of this Drbanmture} and
“Subsidiaries” shall mean all or any of them, a2 appropriate.

References -

152, statutes, stalidory provisions and other leglslation shall include sit amendments,
substitutions, modifications and re-enaciments for the time being i force and shall
includde any orders, regulations, instruments or other subordinate legisistion made
under the relsvant legisiation;

15. 2.2 "control™ of any company shall be interpreted in accordance with Section 840 of the
Incone and Corporation Taxes Act 1888;

15,23 “including” shall not be construsd ag limiting the generality of the words preceding #f;

QDESACRIMRANDT LY
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131

15.2.4 this Debéenture shall include the Schedulesto it

15.2.5any term v phrase defined in the Compandes &gt 2006 {as amended from time 10 time)
shatl boer the same meaning in this Debanturs;

15.2 & words importing the singular shall include the plural and vice versa and words denating any
gender shall include st genders;

15.2:7 this Debenture and to any wavisions of & or v any other document referrad 1o in this
Debenture shall be constroed as references to i in force for the time being as amended,
varied, supplemented, revtated, substituted or novated fromaime to Hmeyg

15 2.8 any person are 1o be construed to include references to a corporation, firm, company,
paringrship, joint venturg, unincorporated by of persons, individual ar sy state or
apencyof & state, whether or not s separate legsl entity;

15,28 any person dre to be construed to include that person's assigness or ransferses of
suceessors in title, whather divect or indivect;

15.2.10 clagsy headings ars for ease of referende arly snd are not to affect the interprstatice of
this Debenture; and

The terms of the documsents under which the Segured Lisbilities arise and of any sids letters
between the Company and the Lender in relation thereto arg incorporatad herein to the sxtent
required Tor any purported dispusition of the Assets {or any of them} comained in this Debenture
to be g valid disposition v accordence with section 2{1} of the Law of Property {Miscallansous
Frovisions) ot 1988,

RELEASE

if the Lender is satisfied that the Secured Liahilitiss have been unconditionally and irrevocably
rapaid or discharged in full, the Lender will ot the reguest and cost of the Company 10 take
whatever sction i required in order to release the Asssds from the sssurlty constituted by this
Dehenturs,

SUVERNING LAW

Thiz Debenture will be governed by and construed gccording to English e

S OWITRESS whereof this Debemture has bean executed by the Company and the Lemier a5 3 deed the day

and year first woitign above,
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SCHEDULE L

County and District {or | Title NoJs} {#f registersd

Lendan Boroughl

fand}

Addrasy or Description
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4.2

SCHEDULE 2
GUARANTEE PROVISIONS PURBUANT TOCLAUSE R

This Guarantee is & continuing security and shall remain in full force and effect untif all moneys,
oblizations and labilities referred to oy ddause 1.3 of this Deberdure have been paid, dischargsd oy
satisfiad in full notwithstanding the Houidstion or other incapacity of any changs i the
constitution of the Company or any Group Coripany ot in the name and style of either of them o
any settiement of accotnt o other maiter whalsasver

This Guarantse is in addition 1 and shall not merge with or otherwise prejudice or affect or be
prejudiced by any other right, remedy, guarantes, indemnily or sscurity angd may be enfarced
without first having recourse to the seme orany other bil, note, mortgage, charge, pledge or lien
e or Beresfter hadd by or avatlable to the Lengder,

i any purported obiligation or flability of the Parent to the Lender which if valid would have been
the sulzct of this Guarantee is niot or cnases to be valid or srforezsabls againgt the Parenton any
ground whaispever whether or not known o the Lender {including but not Irnited o any dafeqt
in or want of powers of the Parent or irregidar exercise thereof or lack of autharity by any person
purpoarting 1o act on behslf of the Parsnt or any legal wr other lmitation {whether under the
Limitation Acts or otherwisel, disability, Incapadity or any changs in the constitution of of any
amalgamation, reconstruction or liquidation of the Parent) the Company shall nevertheless be
Hable o the lender i respect of that purported shligation or lability as F the same were fully
valid and enforceatie and the Company was the privoipal debtor fyrespedt thereof

The Hahility of the Company shall not he affecied nor shall this Gusrantes be discharged or
diminishad by resson of:

any present or future Bl note, guarantes, indemuily, mortgage, charge, pledge, Hen o other
smourity or fight or remedy held by or avallable to the Lender becoming wholly or In part void,
veidabie or unenforceabla on any ground whatsoever or by the Lender from tma to time dealing
with, exchanging, vanying, realising, releasing ur failing to perfect or enforce any of the samg; o

the Lender compounding with, discharging, releasing or varying the Hability of or granting any
firme, dnduigsnce or convession to the Barant or any other perion oy renewing determining,
varying ot increasing any bill, promissory note or other negotiable instrurnent {inchading the
Sonds), facility o transaction in sny manner whatspgver or congurring in, accepting or varying
any compromise arrengement or seltleent or omitting to claim or enforce payment from the
Parent or any other person; or

any act or onission which would not have dischanged or aHacted the Habiflity of the Company had
it been principal deblor instead of guarantor of by anything done or omitted which, but for this
provvision, might pperate 1o exonerate the Company.
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The Company warrants to the Lender that it has hot taken or recelved and undertakes that it will
ot take or revshve the beaslit of any security From any Group Lompany in connsction with this
Guarantee, I ary such security is taken the Company dedlaras that such security and all moneys
at any time recelved in respect thereof shall be held on trust for the Lender and as security for the
Secured Uabilities,

all sumy demanded under this Guarantee from

The Campany shall gay interest to the Lender on 2
s well after as before any judgment] at 20% per

the date of demand untit actual payment {a
gronin calowlated on a day 1o day basis and 8 36% day year. Such interest shall be sompounded
ronthly but without prejudice to the right of the Lender to require payment of such interest. The
Lender shall not be entitled to recower ary amount i respect of interest under both this
Guaraniss sl the Bonds i respect of any ailure by the Parent to make any payment i respect
of ail and any prasent and future sums due to the Lender under the Bonds and/or stherwise, The
Levder shall have first recourse against the Parent for any intersst under the Bonds and
thergafter to the extent that it cannet recover the full amount of such interest due, it shall have
FRCOUTSE to Biy arrangameant with the Company.

Until the Secursd Liabilities have besn paid, discharged or satisfied in full, the Company wabaes alt
righis of subrogation and indemnity against all Group Companies and sgrees not 1o share in sy
security hisld or moneys received by the Lender on account of the Secured Liabilitles or {unless so
mstructed by the Lenderi to clalm or prove in compsatition with the Lengder in the liguidation of
any Groug Cormpany T respent of any moniss due of owing to the Compary Tronn the Parent
the Company recaives any gayment or other benefit or exercises any sét-off or counterdlaim or
atherwdise acta in breach of this clause anything so recelved and any benetit derived divectly or
intdirectly by the Company therefrom shall be held in trust for the Lender and 8% seowrity forthe
Secired Liabilities.

Any relegse, discharge or seitlhornent betwaen the Company and the Lender shall be conditiongt
upan o security, deposit or paymant 1o the Lender by any Group Company or any other person
being vold, set aside or ordered to be refunded pursuant o any snactiment or law relating o
banbkruptoy, lguidation or imolvency or for ary regson whatever and if such condition shall nat be
fuitilled the Lender shall be enttled to saforce this Guarantes subsequently as i such releass,
distharge or satthwnent had not occurred and any such payroent had not been made,

The Lender shall niot be olifiged before taking steps to enfores this Guarantes:

o take action or obtain judgment i any court against any Group Company or any ather persow
ar

to make or fileany claim in 3 Hquidation of any Group Company or any other person; or

1o migke, enforos or seek to enforce gny claim agaivst any Group Comparsy oF sy other peeson
under any security or other document, agresment or arrangament.
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11 Alt sumns dus ang pavable by the Compatyy under this Debenture shall ba made in full without set-
off or counter-clatm and free and dear of and withoit deduction for or on account of any future
or present taxes unless the Company i reguired by any law 0 make any deduction or withholding
from any swtm payable by the Company to the Lender hereunder,
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EXECUTED s o DEED and DELIVERED by
BIRWMINGHAM {NSD) LIMITED acting by one
director in the presence of)

Witness Signature: &

Witness Name, SUWEN L BRTER oo

Witness Addresar MW
Sasbeoh Houss
Kriowihill

Executsd 88 3 deed by BAWK INVESTMENT
HOLDINGS LIMVHTED acting under fts comanon
saat by

Dires

o
Secratary
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EXECUTED ay & DEED and DEUVERED by
BIRMINGHAM {(NSDI UMITED acting by ong
direchar in the presence of;

P

WIHBESS SIERBLITED i s seiaieionns
Witneas Nam:

Witness Addrags o e ireneavares o2 ender v ache Ay e
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Evaruted as a deed by BAWEK INVESTMENT
HOLDINGS UIWHTED soting under 1S contmayn
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