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In accordance with l
Sections 859A and M R O 1 @
859) of the Companies

2006 :
e Particulars of a charge Companies House

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

< What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument instrument Use form MR(8

This form must be delivered to the Registrar for registrationtig
21 days beginning with the day after the date of creation of the d <
delivered outside of the 21 days it will be rejected unless 1t 1s acco @
court order extending the time for delivery

s
~You must enclose a certified copy of the instrument with this for
- scanned and placed on the public record Do not send the ongirfi

MU

11!09!2014 #3IN
COMPANIES HOUSE

Company details = ’—I-\—"——r For ocal use

1
Company number B IE‘ITI?IQ_I—T I—B—Iz_ + Billing in this form

Please complete in typescript or in

Company name in full/I Mite! Europe Limited bold black capitals
r All fields are mandatory unless
specified or indicated by *
Charge creation date
Charge creation date /I__ l_ l_|—— I_I—‘I_I__
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 ﬁeﬁerles Finance LLC
Name
Name
Name

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

[0 | confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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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 1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some

of them in the text field and add a
statement along the lines of, “for
movre details please refer to the
Instrument”

Please It the description to the
avallable space

Other charge or fixed secunty

Does the instrument mclude a charge {which is not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

Yes
O wno

Floating charge

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

Yes Continue
O No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prehibit or restrict the company from creating
turther security that will rank equally with or ahead of the charge?
Please tick the appropnate box

Yes
O HNo

Trustee statement©

You may tick the box if the company named in Section 1 1s 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 MRO6)

Signature

Please sign the form here

Signature

Signature

X ‘&Mb F\BQ X

This form must be signed by a person with an :nterest in the charge
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MRO1

Particulars of a charge

B Presenter information

mportant information

You do not have to give any contact information, but If
you do, it wili help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

| Comactname - s ahel Kashani

Company hame

Jones Day

Address

21 Tudor Street

Post o
" London

|
|
|
|

County/Region

== Jefefa [ fofofy

| Country

United Kingdom

|Dx

I Telephone

020 7039 5149

Certificate

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

Checklist

We may return forms completed incorrectly or
with infoermation missing

Please make sure you have remembered the
following

O The company name and number match the
informatron held on the pub'ic 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 appropnate boxes in
Sections 3, 5,6, 7 &8

You have given a description n Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy.

oo O O O o O

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House ’

@ Where to send

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

For companies registered n England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number' 9059484
Charge code: 0905 9484 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th August 2014 and created by MITEL EUROPE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th September 2014.

D

Given at Companies House, Cardiff on 15th September 2014
ab® O.F(O‘M
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DATED 29 Avge 2014
]

(1) MITEL EUROPE LIMITED as Chargor

(2)  JEFFERIES FINANCE LLC as Collateral Agent

DEBENTURE
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DATED 2 gt 2014

PARTIES

(1)

(2)

MITEL EUROPE LIMITED a company mncorporated in England and Wales (registered
number 09059484) (the "Chargor”}, and

JEFFERIES FINANCE LLC as Collateral Agent for the Secured Parties (the "Collateral
Agent")

INTRODUCTION

(A)

(B)

(©)

Pursuant to a Credit Agreement, dated 31 January 2014, (as amended, supplemented,
amended and restated or otherwise modified from time to time) (the "Credit Agreement"),
between, amongst others, Mitel Networks Corporation and Mitel US Holdings, Inc as
Borrowers, various financial insttations and other Persons as Lenders, and Jeffenies Finance
LLC as the Admimstrative Agent and the Collateral Agent, the Lenders and Issuers have
agreed to provide vanous facilines to the Borrowers

It 1s expected that the Chargor will become a Matenal Subsidiary in the near future and, as a
Matenal Subsidiary, under section 7 1 8 of the Credit Agreement, the Chargor 1s required to
enter mnto this Debenture

This document 1s the Debenture of the Chargor, even 1f it has not been duly executed by the
Collateral Agent or has been executed by the Collateral Agent but not as a deed

QPERATIVE PROVISIONS

1. DEFINITIONS AND INTERPRETATION

1 1 Terms defined 1n the Credit Agreement

Terms defined in the Credit Agreement but not in this Debenture shall have the same
meanmngs n this Debenture as in the Credit Agreement

1 2 Definitions

In addition, in this Debenture

"Admimstrator” means any admimstrator appointed under Schedule B1 of the 1A to manage
the affairs, business and assets of the Chargor under this Debenture

"Authorisation” means an authornsation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration

"Blocked Accounts” means the accounts of the Chargor set out in Part Il of Schedule 4 (Bank
Accounts) as a Blocked Account or that may from time to time be 1dentified m wriing as a
Blocked Account by the Chargor and the Collateral Agent, (and any renewal or redesignation
of such accounts), together with the debt or debis represented thereby

"Business Day™ means a day (other than a Saturday or Sunday) on which banks are open for
general business i London and New York

"Credit Agreement" has the meamng given to 1t 1in Recital A
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"Debts" means any book or other debt, revenue or claam (and the proceeds of any debt,
revenue or claim) and the benefit of any Security Interest, guarantee or other nght of any
nature 1n relation to any of them and n relation to the Chargor, "its Debts" means all Debts i
which 1t has any nghts

"Derivative Rights" include

(a) all nights relating to Shares which are deposited with, or registered in the name of,
any collateral agent, depositary, custodian, trustee, nominee, fiduciary, investment
manager or clearing house or system or other simular person or its nominee, in each
case whether or not on a fungible basis (including rights against such person), and

(b} all other present and future mghts or cash or other assets attaching or relating to
or accruing or offered on or denving from Shares or from such nghts (whether by
way of redemption, conversion, exercise of option nghts, substitution, exchange,
preference, bonus or othcrwise)

"Mscharge Date” has the meaning given to 1t in Clause 15 1 (Conftnuung security)

"Guarantee" means the guarantee granted by the Chargor pursuant to section 2 {Guaranty
provisions) of the Subsidiary Guaranty

"TA" means the Insolvency Act 1986

"Insolvency" of a person includes the dissolution, bankruptcy, insolvency, winding-up,
hquidation, admumstration, examination, amalgamation, reconstruction, reorganisation,
arrangement, adjustment, admimstrative or other receivership or dissolution of that person,
the offictal management of all of its revenues or other assets or the secking of proteciion or
relief of debtors and any equivalent or analogous proceeding by whatever name known and in
whatever junsdiction

"Instrument" means any document (which term includes any form of wrinng) under which
any obligation 1s evidenced or undertaken or any Secunty Interest (or rnght in any Security
Interest) 1 granted or perfected or purported to be granted or perfected

"Insurance” means any policy or contract of insurance 1n relaton to the Secured Assets
and including, for the avoidance of doubt, any renewal of or replacement for any policy or
contract of insurance and 1 relation to the Chargor "1ts Insurances” means all Insurances in
which 1t has any rights (including as loss payee or additional isured)

"Insurance Proceeds” means any monies which may from time to time be payable to or
recetved by the Chargor (whether as an nsured party, beneficiary or as loss payee) under any
Insurance and the proceeds of all claims made by the Chargor under any Insurance

"Losses” means losses (including loss of profit), claims, demands, actions, proceedings,
causes of action, damages and other payments, costs, expenses including reasonable legal fees
and disbursements and other habihiies of any kind

“LPA" means the Law of Property Act 1925

"Notice of Assignment” means a notice of assignment substantially m the form set out n
Schedule 1 (Notice of Assignment of Insurance) or Schedule 2 (Notice of Assignment of
Material Comtracts), as appropnate, or 1n such other form as may be reasonably specified by
the Secured Party
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"Notice of Charge" means a notice of charge substantially 1n the form set out 1n Schedule 3
{Nonice of Charge) or 1n such other form as may be reasonably specified by the Secured Party

"Operating Accounts” means the accounts of the Chargor set out in Part | of Schedule 4
(Bank Accounts) of this Debenture and such other accounts as agreed by the Parent and/or the
Chargor and the Collateral Agent and, (on, or whilst there 15, a Specified Default), such other
accounts of the Chargor as the Collateral Agent shall specify, in each case, together with the
debt or debts represented thereby

"Party” means a party to thus Debenture

"Receiver" means any receiver, recerver and manager or administraive receiver appointed
by the Collateral Agent over all or any of the Secured Assets under this Debenture whether
solely, jointly, severally or jointly and severally with any other person and includes any
substitute for any of them appointed from time to time

"Related Rights" means, in relation to any asset
(a) the proceeds of sale of any part of that asset,

{b) all nghts under any hcence, agreement for sale or agreement for lease 1n respect of
that asset,

(c) all nights, powers, benefits, claims, contracts, warranties, negotiable instruments,
remedies, Secunity, guarantees, indemnities or covenants for title in respect of that
asset, and

(d} any moneys and proceeds paid or payable 1n respect of that asset

"Secured Assets” means all assets from time to tme the subject of any Security Interest
purported to be created by or pursuant to the Secunity Documents and, where the context
permits, the proceeds of sale of such assets, and "Secured Asset” means any of them and any
reference to one or more of the Secured Assets includes all or any part of it or each of them

"Security” means a mortgage, charge, pledge, lien or other secunty interest secunng any
obligation of any person or any other agreement or arrangement having a similar effect

"Secunty Documents” means this Debenture and any other Enghish law govemed document

guaranteeing or creating security for, or supporting the obhigations of any Obligor under any
Loan Document

"Security Interest” means a mortgage, charge, pledge, hien or other secunty interest or trust
arrangement securing any oblhigation of any person or any other agreement or arrangement
having a similar effect

"Shares" means any stocks, shares, bonds, gilts, debentures, certificates of deposit, interests
in collective investment schemes and securities of any kind, negotiable instruments, warrants,
options and other nghts to subscribe or acquire any nvestment referred to above, including
but not hmited to the shares specified in Schedule 5 (Shares), in each case whether held
directly by the Chargor or by any third party on its behalf, and all Related Rights including all
nights against such thurd party

"Specified Default” means the occurtence and continuance of (a) an Event of Default, or (b)
a Default under clauses {a) through (d} of section § 1 9 of the Credit Agreement

LOI-8189098v3 3




"Trust Property” means

(2)

(®)

(c)

(d)

the Secunty Interests created or evidenced or expressed to be created or evidenced
under or pursuant to any of the Loan Documents, and expressed to be granted in
favour of the Collateral Agent as trustee for the Secured Parties and all proceeds of
that Security Interest,

all obligations expressed to be undertaken by an Obhgor to pay amounts 1n respect of
its habilities to the Collateral Agent as trustee for the Secured Parties and secured by
the Secured Assets together with all representations and warranties expressed to be
given by an Obligor it favour of the Collateral Agent as trustee for the Secured
Parties,

the Collateral Agent’s interest in any trust fund created pursuant to any turnover of
receipt provisions 1n any Loan Documents,

any other amounts or property, whether nghts, entittements, choses 1n actien or
otherwise, actual or contingent, which the Collateral Agent 1s required by the terms of
the Loan Documents to hold as trustee on trust for the Secured Parties

"US Pledge" means US pledge and secunity agreement between, among others, Mitel US
Holdings, Inc {as the US Berrower), the Subsidiary Guarantors (as defined therein) and
Bank of America, N A {as Collateral Agent)

1 3 Construction

{A) In this Debenture, unless the context requires otherwise, any reference to

LQI-8189098v3

(1) "assets" includes present and future properties, revenues, rights and other assets of
every description,

(2) this Debenture includes the Schedules, which form part of this Debenture for all
purposes,

(3) the provision of cash cover 1s to the provision to the Collateral Agent of an
amount I cash equal to the Collateral Agent's esumate of the maximum
possible aggregate amount which the Chargor may at any time become hable
to pay to any Secured Party 1n respect of the relevant contingent habilities,

{4) a document 1s to that document as vaned, supplemented or replaced from time to
time,

(5) the mascuhne, fenunine or neuter gender respectively includes the other genders,
references to the singular include the plural (and vice versa),

(6) "including” means "including without hmitation" (with related words being
construed accordmgly), "in particular” means "in particular but without
limitation” and other general words shall not be given a restnictive
interpretation by reason of their being preceded or followed by words
indicating a particular class of assets, matters or things,

{(7) “indebtedness” includes any obhgaton (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent,



(8) a "person” includes any individual, fitm, company or other corporation,
government, state or agency of a state or any association, trust or partnership
{whether or not having separate legal personality) or two or more of them and
any reference to any Party includes 1ts successors in title, permitted assignees
and permitted transferees,

(9) a "provision of law" 15 to that provision as amended, re-enacted or replaced from
time to time and includes any subordinated legislation m force under 1t from
time to time,

(10) a Recital 15 to a statement made under the heading "Background” above, any
reference to a "Clause” or a "Schedule” 15 to a clause or a schedule to this
Debenture,

{11) a "regulation” includes any regulation, rule, official directive, notice, request,
code of practice, guidehne, demand or decision {(in each case whether or
not having the force of law but, 1f not having the force of law, with which
compliance 1s customary) of any govemmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or orgamsation,

{12) a nght mcludes any title, estate, wnterest, claim, remedy, power, authonty,
discretion or other rights of any kind, both present and future,

(13} each Secured Party, the Chargor or the Collateral Agent respectively includes
its successors in utle and assigns and this Debenture shall be enforceable
notwithstanding any change m the constitution of the Secured Party, its
absorption 1n or amalgamation with any other person or the acquisition of all
or part of its undertakmg by any other person,

(14) a statute or statutory provisions includes any consohdation, reenactment,
modification or replacement of the same and any subordinate legislation in
force under the same from time to time, and

(15) a Loan Document or any other agreement or document 1s to that Lean
Document or other agreement or documents as supplemented, otherwise
amended, replaced or novated from time to time {(however, fundamental that
amendment, novation or replacement may be, even 1f 1t involves increased,
new, additional and/or replacement faciliies or an increase m any other
amount or rate)

(B) The index and Clause, and Schedule headings are for ease of reference only

(C) If there 1s any inconsistency between the terms of this Debenture and these of the Credit
Agreement, the terms of the Credit Agreement shall prevail

1 4 Third party rights

A person who 15 not a Party has no nght under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Debenture

1 5 Miscellaneous

(A) The terms of the documents under which the Obligations anise and of any side letters
between the Chargor and any Secured Party relating to the Obligations are
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incorporated 1n this Debenture to the extent required for any purported disposition of
the Secured Assets contained in this Debenture to be a vahd disposition in accordance
with section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1989

(B) Notwithstanding any ather provision of this Debenture, the obtaiming of a meratorium
under section 1A of the Insolvency Act 1986, or anything done with a view to
obtaiming such a moratorium (including any prelminary decisten or investigation),
shall not be an event causing any floatung charge created by this Debenture to
crystallise or causing restricions which would not otherwise apply to be imposed
on the disposal of property by the Chargor or a ground for the appointment of a
Recerver

1 6 Declaration of Trust

(A) The Collateral Agent hereby declares (and the Chargor hereby acknowledges) that the
Trust Property 1s held by the Collateral Agent as a trustee for and on behalf of the
Secured Parties on the basis of the duties, chlhigations and responsibilities set out in
the Credit Agreement and the other Loan Documents

(B} Section 1 of the Trustee Act 2000 shall not apply to the duties of the Collateral Agent
in relation to the trusts created by this Debenture or any other Loan Document In
performmg its duties, obligations and responsibilities, the Collateral Agent shall
be considered to be acting only in a mechamcal and admimistrative capacity or as
expressly provided 1n this Debenture and the other Loan Documents

(C) In acting as trustee for the Secured Parties under this Debenture, the Collateral Agent
shall be regarded as acting through 1ts trustee division which shall be treated as a
separate entity from any other of 1s divisions or departmemts  Any information
recerved by some other division or department of the Collateral Agent may be treated
as confidential and shall not be regarded as having been given to the Collateral
Agent’s trustee division

2. PAYMENT OF THE OBLIGATIONS

2 1 Covenant to pay

The Chargor as prumary obligor covenants with the Collateral Agent (for the benefit of itself
and the other Secured Parties) that it shall pay and discharge, or procure the payment or
discharge to the Collateral Agent of, each of the Obligations at the time and in the manner
provided 1n the Loan Documents for their payment or discharge

2 2 Interest

If the Chargor fails to pay or procure the payment of any Obligations on 1ts due date, interest
shall accrue and be calculated from the duc date to the date of payment (both before and
after judgment) calculated and payable at the rates and on the terms set out 1n the Credut
Agreement

2 3 Proportionate Discharge
Each sum appropnated by the Collateral Agent n accordance with the Loan Documents
towards payment of accrued default interest on any Obligations which have not been paid on

their due date under the Loan Documents shall, to the extent of that appropnaticn, discharge
the Chargor's obligations to pay such interest under Clause 2 2 (interest)
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3. SECURITY
3 | Fixed charges

As security for the payment and discharge of the Obligations, the Chargor with full utle
guarantee charges to the Collateral Agent by way of first fixed charge (which so far as 1t
relates to land 1n England and Wales vested in the Chargor as at the date of this Debenture
wilt be a charge by way of first legal mortgage)

(A) Chattels all of its nghts title and interest now or subsequently in any plant, real property,
machinery, vehicles, equipment, and other chattels and all Related Rights,

(B) Other Debts all of its nghts title and interest now or subsequently 1z thetr Debts and all
Related Rights,

(C) Goodwill all of its nghts title and 1nterest now or subsequently tn thewr goodwill and
uncalled capital from time to tume and all therr nghts to future calls in respect of
capital,

(D) Bank accounts all of its rights title and interest now or subsequently in any credut
balance on any bank account in which the Chargor now or in the future has an interest
and the indebtedness represented by those accounts and all Related Rights,

(E) Shares all of its nights title and interest now or subsequently in ali Shares and all Related
Rights ,

(F) Intellectual property nghts all of s nights title and 1nterest, now or subsequently,
i any intellectual property, including (without lirutation) all present and future
patents, patent applications, trade and service marks, trade names, registered designs,
confidential mformation and copynghts (including those 1n computer software) and n
any heences and ancillary and connected rights relating to intangible property and all
Related Rights,

(G) Licences all licences, consents and authonsations (statutory or otherwise) held n
connection with its busmess or the use of any Secured Assets and all nghts of the
Chargor 1n connection with them,

(H) Other documents all of its rights n any agreements, reports and other documents from
tine to time relating to all or any part of the Secured Assets, and

(1) Insurance 1o the extent not assigned under Clause 3 2 (4ssignments) all of 1ts rights 1n
their Insurances and 1n any Insurance Proceeds and all Related Rights

3 2 Assignments
As secunty for the payment and discharge of the Obligauons, the Chargor with full ntle
guarantee assigns absolutely to the Collateral Agent all of its nghis in 1ts Insurances and 1n
any Insurance Proceeds and any Matenal Contract

3 3 Floating charge

As security for the payment and discharge of the Obligations, the Chargor with full title
guarantee charges to the Collateral Agent by way of first floating charge the whole of s
undertaking, inventory and other assets both present and future (other than assets vahdly
and effectively charged or assigned (whether at law or 1n equity) pursuant to Clauses 3 1
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(Fixed Charges) and 3 2 (Assignments) by way of fixed secunty or assignment) Schedule B1,
Paragraph 14 1A shall apply to the floating charge contained in this Debenture

3 4 CFC Subsidiaries

Notwithstanding any other provision of this Debenture or any other Loan Document, (1) no
CFC Subsidiary 15 or shall be deemed to be guaranteeing or indemmfying nor shall any CFC
Subsidiary be required to deliver any guarantee or indemnity, directly or indirectly, relating
to, any Obligation of any Obligor that 15 a U'S Person, and (1t} no proviston of any Loan
Document shall be effective to cause (and shall be void ab mitio) any of the assets of a CFC
Subsidiary to serve as security, directly or indirectly, for the Obhigatons of any U S Person

4. CRYSTALLISATION OF FLOATING CHARGE
4 | Crystallisation by notice

The Collateral Agent may at any time by notice in wnting to the Chargor convert the floating
charge created by the Chargor i Clause 3 3 (Floating charge) into a fixed charge with
\mmedaate effect as regards any Secured Asset specified 1n the notice if

(A) there 15 a Specified Default,

(B) the Collateral Agent considers that any Secured Asset may be in danger of being seized or
sold pursuant to any form of legal process or otherwise 1 jeopardy, or

(C) the Collateral Agent considers that 1t 1s desirable to protect the prionity of this Security
4 2 Automatic crystalhsation

The floating charge created by the Chargor m Clause 33 (Floating charge) shall
automatically (without notice to the Chargor) be converted 1nto a fixed charge with immedate
effect as regards all assets subject to the floating charge if

(A) the Chargor creates a Security Interest over any Secured Asset or attempts to do so or any
Secured Asset 15 disposed of contrary to Clause 6 2 (No disposals) or 1s otherwise n
jeopardy,

(B) any person levies or attempts to levy any distress, execution, sequestration or other
process agamst any Sccured Asset, or

(C) the Collateral Agent receives notice of a proposal or ntention to wind up, or appoint
an adminustrator of, the Chargor or if a resolution 1s passed or an order made or a
petition presented for the winding-up, administration, dissolution or reorganisation
of the Chargor or the Chargor 1s wound up or has an Admimstrator or Receiver
apponted or a resolution for a creditors’ voluntary winding-up 1s passed or a creditors'
voluntary winding-up 1s commenced

Nothing 1n this Clause 4 shall affect the crystalhsation of the floating charge created by the
Chargor under apphcable law and regulation

5. PERFECTION OF SECURITY AND FURTHER ASSURANCE
5 1 Notice of Assignment

{(A) The Chargor shall
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(1) promptly deliver {(with a copy to the Collateral Agent) a Notice of Assignment,
duly completed, to any insurer hiable on any Insurance of the Chargor and to
any other party to a Matenial Contract, and

(2) use reasonable endeavours to procure that each addressee of a Notice of
Assignment acknowledges that Notice of Assignment substantially in the
form attached to that Notice of Assignment (or n such other form as the
Collateral Agent may approve (acting reasonably))

(B) The execution of this Debenture by the Chargor and the Collateral Agent shall consutute
notice to the Collateral Agent of the above assignment of Insurance and Matenal
Contracts

5 2 Notice of Charge
{A) The Chargor shall

(1) promptly deliver (with a copy to the Collateral Agent) a Notice of Charge, duly
completed, to any bank, being a bank with which any of 1ts bank accounts are
opened or mamtained, and

(2) use reasonable endeavours to procure that each addressee of a Notice of Charge
acknowledges that Notice of Charge substantially i the form attached to that
Notice of Charge {or n such other form as the Collateral Agent may approve
{acting reasonably))

5 3 Title Documents
(A) The Chargor will promptly deposit with the Collateral Agent (or as 1t shall direct)

(1) all stocks and share certificates and other documents of title relating to the Shares
together with stock transfer forms executed in blank and left undated on the
basis that the Collateral Agent shall be able to hold such documents of title
and stock transfer forms until the Termination Date and shall be entitled, on,
or whulst there 15, a Specified Detault to complete, under its power of attorney
given 1 this Debenture, the stock transfer forms on behalf of the Chargor n
favour of 1tself or such other person as 1t shall select,

(2) all Insurance policies, and

(3) on, or whilst there 15, a Specified Default, all other documents relating to the
Secured Assets which the Collateral Agent may from time to time reasonably
require

(B) The Collateral Agent may retan any document delivered to 1t under this Clause 53 or
otherwise until the secunity created under this Debenture 15 released and, 1if for any
reason 1t ceases to hold any such document before that ime, 1t may by notice to the
Chargor require that the document be redelivered to 1t and the Chargor shall prompily
comply {or, if such document 15 not 1n 1its possession, use reasonable endeavours to
procure comphiance) with that notice

(C) Any document required to be delivered to the Collateral Agent under this Clause 53

which 1s for any reason not so delivered or which 1s released by the Collateral Agent
to the Chargor shall be held on trust by the Chargor for the Collateral Ageni
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5 4 Further assurance

The Chargor shall at the request of the Collateral Agent and at its own expense promptly
execute (in such form as the Collateral Agent may require) any [nstruments or other
documents and otherwise do any acts and things which the Collateral Agent may require to
improve, preserve, perfect or protect the Secunity created (or tntended to be created) by this
Debenture or the prionty of it or to facilitate the realisaton or enforcement of 1t or to exercise
any of the nghts of the Collateral Agent or any Receiver in relation to the same

6. NEGATIVE PLEDGE AND DISPOSALS
6 1 Negative pledge

Except as perrmitted under the Credit Agreement, the Chargor undertakes that 1t will not, at
any time prior to the Discharge Date, create or permut to subsist any Secunty Interest over any
Secured Asset

6 2 No disposals

Except as permitted under the Credit Agreement, the Chargor undertakes that it will not, at
any time prior to the Discharge Date, dispose of (or agree to dispose of) all or any part of any
Secured Asset (other than n respect of assets charged under Clause 3 3 (Floating charge) on
arm’s length terms n the ordinary course of trading) or the equity of redemption therem or
permit any person to do any such thing

7. OTHER COVENANTS OF GENERAL APPLICATION
7 1 Information and access

(A) The Chargor shall as soon as reasonably practicable deliver to the Collateral Agent from
tme to tume on request such information about its busmness, the Secured Assets
and tts compliance with the terms of this Debenture as the Collateral Agent may
reasonably require

(B) The Chargor shall permut the Collateral Agent, any Recerver and/or any representatives,
agents or contractors of any of them free access, at all reasonable times and on giving
reasonable notice, to the Secured Assets and any books, accounts and recerds relating
to them (including allowing free unrestricted access to any freehold or leasehold
property in which any of the Secured Assets and any books, accounts and records
relating to them are located from time to tme) to examune the state and condition of
those assets, to inspect and take copies and extracts from those books, accounts and
records, to comply with or object to any direction or notice or other matter served on
them or to casy out any repairs or take any other action (including the payment of
money and any action taken in relation to the enforcement of this Secunity) which the
Collateral Agent considers necessary or desirable to remedy any failure to comply
with any obligation of the Chargors under the Loan Documents

7 2 Covenants, legal obligations and payments
The Chargor shall
(A) observe, perform and otherwise comply in all matenal respects with all covenants and
other obligations and matters from time to ume affecting any of the Secured Assets or

their use or enjoyment and {if required by the Collateral Agent} produce evidence to
satisfy the Collateral Agent that they are complying with this obhgation,
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(B) comply 1n all matenal respects with all (and not permiat any breach of any) bye-laws, other
laws and regulations {whether relating to planning, buillding or any other matter)
affecting any of the Secured Assets, and

(C) pay (or use reasonable endeavours to procure the payment of) all rents, rates, taxes,
charges, assessments, impositions and other outgoings of any kind which are from
time to time payable (whether by the owner or the occupier) in respect of any of the
Secured Assets except to the extent that the same are being contested n good faith

7 3 Enforcement of nghts

The Chargor shall (at 1ts own cost) use its best endeavours to enforce any rights and nstitute,
continue or defend any proceedings relating to any of the Secured Assets which the Collateral
Agent may from time to time require

7 4 Management of Secured Assets

The Chargor shall manage therr Secured Assets 1n a proper and efficient manner and 1n
particular shall

(A) keep 1ts Secured Assets 1n goed and substantial repair and working order (allowing for
fair wear and tear),

(B) not without the prior wntten consent of the Collateral Agent make, permit or allow any
alterations or additions of a maternial nature to any of their Secured Assets or carry out
any works of demolition on them, and

(C) not do, permit or allow to be done anything which mught in any way depreciate,
jeopardise or otherwise prejudice the Secunty Interests constituted by this Debenture
and held by the Collateral Agent or the value of any of the Secured Assets and shall
immediately inform the Collateral Agent of anything which occurs which might have
that effect

7 5 Mantenance of insurance
‘The Chargor shall, at all times until the Discharge Date

(A} 1n accordance with the terms of the Credit Agreement, nsure and keep msured, with
reputable and responsible insurers approved by the Collateral Agent (such approval
not to be unreasonably withheld or delayed), those of the Secured Assets which
are of an insurable nature, either 1n the name of the Chargor with the interest of the
Collateral Agent noted on the Insurances, or, at the option of the Collateral Agent, in
the jomnt names of the Chargor and the Collateral Agent, against nisks vsually insured
against by prudent companies carrying on businesses similar to those of the Chargor
and on such terms as the Collateral Agent may from tume to ime reasonably require,

(B) comply with the conditions and other terms of 1ts Insurances and not do or permit to be
done anything which may make 1ts Insurances votd or voidable,

(C) duly and promptly pay all premiums and other monies necessary to effect and mamtaimn
1ts Insurances and produce to the Collateral Agent upen request a copy or sufficient
extract of each policy together with evidence of the payment of those monies, and

{D) if required by the Collateral Agent, subject to the provisions of any lease of the Secured

Assets, dehiver to the Collateral Agent all policies of insurance relating to the Secured
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Assets or produce those pohcies to the Collateral Agent and/or its representatives or
agents for mspection

7 6 Default in relation to insurance

if the Chargor fails to comply with any of 1ts obligations as to insurance, the Collateral Agent
may, but shall not be required to, take out, renew or maintain the relevant insurance on the
terms, m the name(s) and in the amount(s) which 1t considers appropnate

7 7 Application of Insurance Proceeds
Clause 14 2 (Insurance Proceeds) provides for the application of any Insurance Proceeds
7 8 Covenants for title

The obhgations of the Chargor under this Debenture and any document entered into pursuant
to this Debenture shall be in addition to the covenants for uitle deemed to be included n
this Debenture or such other document by wvirtue of Part 1 Law of Property (Miscellaneous
Provisions) Act 1994

8. DEBTS AND ACCOUNTS
8 1 No dealings with Debts

Save as permtted by the Credit Agreement, the Chargor shall not create a Secunty Interest,
dispose, release, set-off, compound or otherwise deal over, of or with 1ts Debts otherwise than
by getting n and realising them 1n the ordinary and proper course of 1ts business (and for this
purpose the realisation of Debts by means of block discounting, factoring or the like shall not
be regarded as dealing 1n the ordinary and proper course of 1ts business)

8 2 Payments of Debts
The Chargor shal! promptly pay, or procure the prompt payment of, all monies received by it
or on its behalf in respect of any of their Debts into one of its bank accounts with 1ts principal
bankers Until that payment, 1t will hold, or procure that the recipient holds, those moneys on
trust for the Collateral Agent

9. SHARES

9 1 Voung rights and distributions

(A) Untl there s a Specified Default, the Chargor shall be entitled to

{1) receive and retain all dividends, distributions and other amounts paid on or
denved from the Shares, and

(2} exercise or direct the exercise of the voting nghts and other nghts and powers
attached to 1ts Shares in any manner as 1t sees fit other than in a manner
which

(a) 15 m breach of any Loan Document or which may adversely affect
the validity or enforceabihty of the Secunty constituted by this

Debenture or the value of such Shares, or

{b) would cause the Collateral Agent or 1ts nominee 10 1ncur any cost or
expense or render 1tself subject to any hability for which 1t has not
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previously been indemnified to 1its satisfaction or would otherwise
prejudice the Collateral Agent

(B) On, or whulst there 1s, a Specified Default

(1) the Collateral Agent or any applicable Receiver may at its discretion (in the name
of the Chargor or otherwise and without any further consent or authority from
the Chargor) but shall not be obliged to

(a) transfer the Shares on behalf of the Chargor to such nominee as the
Collateral Agent shall select,

(b) recerve and retam all dividends, distributions and other moneys paid on
the Shares and apply the same n accordance with Clause 14 1 (Order
of priority), and

(c) exercise any voting rights and any other nights and powers attached to
any Shares m such manner as 1t considers fit as 1f 1t were the sole
beneficial owner of the Shares (including all powers given to trustees
under Part II of the Trustee Act 2000),

(2) the Chargor shall comply, or procure the comphance, with any directions of the
Collateral Agent or any Recerver 1n respect of the exercise of any nghts and
powers exercisable in relation to such Shares and shall promptly execute and/
or deliver to the Collateral Agent or any Receiver such forms of proxy as it or
he requires with a view to enabling such person as 1t or he selects to exercise
those nghts, and

{C) any Denvative Rughts shall, if recetved by the Chargor or 1ts nominee, be held on trust for
and forthwith paid or transferred to the Collateral Agent or the Receiver

92 Calls

(A) The Chargor shall promptly pay all calls or other payments which may at any time
become due n respect of any of the Shares

(B) If the Chargor fails to comply with paragraph (a) above within five Busmess Days (or
such longer period as 15 specified for payment), the Collateral Agent may, 1f 1t thinks
fit, pay such calls or other payments on behalf of the Chargor The Chargor shali
promptly on request from the Collateral Agent reimburse the Collateral Agent for any
such payment plus interest from the date of payment by the Collateral Agent until the
date of reimbursement at the rate and in accordance with Clause 2 2 (fnterest)

9 3 Offers

If any Shares are offered for subscription or purchase by way of nghts in respect of any of the
Shares

(A) 1f those Shares are vested mn the Chargor or 1ts nominee, the Chargor shall forthwith
notify the Collateral Agent of the offer and 1if the Collateral Agent so requires by
notice to the Chargor, the Chargor shall accept or procure the acceptance of the offer
and make any payments required in connection with such acceptance, or

(B) 1f those Shares are vested m the Collateral Agent or its nominee and 1f the Collateral
Agent so requires by notice to the Chargor, the Chargor shall immed:ately put the
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Collateral Agent in funds to enable 1t or 1ts nominee to accept the offer and make any
payments required 1n connection with such acceptance

9 4 Representations regarding Shares
The Chargor represents and warrants to the Collateral Agent that
(A) 1t 1s the sele legal and beneficial owner of the Shares,

(B) such Shares are free from all Secunity, options and other third party nghts (except as
created by this Debenture),

(C) such Shares are fully paid, and

(D) the constitution of a relevant company to which the Shares relate does not restrict or
otherwise limut the Chargor's nght to transfer or charge the Secured Assets

10 ENFORCEMENT - GENERAL PROVISIONS

10 1 Enforcement
On, or whilst there 15, a Specified Default

(A) the Chargor shall on demand provide cash cover for all of its conungent Obligations to
the Collateral Agent and for all notes or bills accepted, endorsed or discounted and
all guarantees or other Instruments entered mto by the Collateral Agent for or at the
request of the Chargor, and

(B) the Secunty Interests constituted by this Debenture shall become 1mmediately enforceable
and the Collateral Agent may enforce all or any of its rights under this Debenture
as 11 thinks fit In particular, 1t may without further nolice exercise n relation to the

Secured Assets

(1) the power of sale and all other powers conferred on mortgagees by the LPA (or
otherwise by law) or on an admimistrative receiver by the LA, in either case as
extended or otherwise amended by this Debenture,

(2) to the extent that Clause 11 (Right of appropriation) applies, the power to
appropriate the Secured Assets in or towards the payment and discharge
of the Obligations 1n accordance with Clause 112 (Exercise of right of
appropriation), and

(3) (without first appointing a Recetrver) any or all of the nghts which are conferred
by this Debenture (whether expressly or by implication) on a Recever

10 2 LPA provisions

(A) The Obligations shall be deemed for the purposes of all powers implied by statute to
have become due and payable within the meaning of s101 LPA immediately on the
execution of this Debenture

(B) s93(1) LPA (restnction on the consolidation of mortgages), s103 LPA (restnicting the
power of sale) and 109 LPA (restricung the power to appoint a receiver) shall not
apply to this Security
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(C) The power of sale or other disposal and other powers conferred on the Collateral Agent
and any Recewver by this Debenture shall operate as a vanation and extension of the
statutory power of sale and other powers conferred on mortgagees under Section {01
of the LPA and such powers shall anse on the date of this Debenture free from the
restrictions imposed by Section 103 of the LPA

10 3 Protection of third parties

(A) No purchaser, mortgagee or other person dealing with a Recewver or the Collateral Agent
shall be bound to enquire whether its night to exercise any of its rights has ansen or
become exercisable, or be concerned as to the application of any money paid, raised
or borrowed or as to the propriety or regulanty of any sale by or other dealing with
that Recerver or the Collateral Agent

(B) All of the protection to purchasers contained m ss104 and 107 LPA and s42(3) IA shall
apply to any person purchasing from or dealing with a Recerver or the Collateral
Agent as 1f the Obligations had become due and the statutory powers of sale and of
appointing a Receiver m relation to the Secured Assets had ansen on the date of this
Debenture

10 4 Delegation

(A} The Collateral Agent may delegate to any person or persons all or any of the nights which
are exercisable by it under this Debenture A delegation under this Clause 10 4 may
be made in any manner (including by power of attorney) and on any terms (including
power to sub-delegate) which the Collateral Agent may think fit

(B) A delegation under Clause 10 4(A) shall not preclude the subsequent exercise of those
nghts by the Collateral Agent itself nor preclude the Collateral Agent from making a
subsequent delegation of them to another person or from revoking that delegation

(C) The Collateral Agent shall not be Lable or responsible to the Chargor for any loss or
damage ansing from any act, default, omission or misconduct on the part of any
delegate or sub-delegate unless such loss or damage was directly caused by the
Collateral Agent's gross neghgence or wilful misconduct

10 5 No hability

None of the Collateral Apent, any Recetver or any Admumstrator shall be liable as a
mortgagee m possession or otherwise to account 1n relation 1o all or any part of the Secured
Assets for any loss on reahisation or for any other action, default or omission for which it or
he might be liable

11. RIGHT OF APPROPRIATION

11 1 Applicauen of right of appropnation
This Clause 11 applies to the extent any of the Secured Assets constitute "financial
collateral" and ths Debenture constitutes a "secunty financral collateral arrangement”
(within the meaming of the Financial Collateral Arrangements (No 2) Regulations 2003)

{the "Regulations™)

11 2 Exercise of nght of appropnation
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If and to the extent that this Clause 11 apphes, the Collateral Agent may appropriate all or any
of the Secured Assets If the Collateral Agent exercises its right of appropriation then 1t shall
for these purposes value

(A} 1n the case of cash, the amount standing to the credit of any bank account together with
any accrued interest not credited to the account, at the time of the appropriation, and

(B) any other relevant Secured Asset by reference to an independent valuation or other
procedure determmuined by the Collateral Agent, acting reasonably, at the ime of the
appropriation

In each case the parties agree that the method of valuation provided for in this Debenture shall
constitute a commercially reasonable method of valuatien for the purposes of the Regulations

12. APPOINTMENT OF RECEIVER
12 1 Appowntment of Receiver

Without prejudice to any statutory or other powers of appomtment of the Collateral Agent
under the LPA as extended by this Debenture or otherwise, at any time after this Secunty has
become enforceable or if the Chargor so requests in writing at any time the Collateral Agent
may without further notice to the Chargor do any of the following

(A) appownt by deed or otherwise (acting through a duly authonsed officer) any one or
more persons qualified to act as a Receiver to be a Recerver of all or any part of the
Secured Assets,

(B) erther at the time of appointment or any tume after that appoimntment fix his or therr
remuneration (without being lumited by the maximum rate specified i s109(6) LPA),
and

(C) (except as otherwise required by statute) remove any Recetver and appoint another or
others 1n his or their place

12 2 Powers of Receiver

(A) Any Recetver appoimnted pursuant to this Debenture shall (subject to any restrictions
in the mstrument appomnting him) have in relation to the Secured Assets (and any
other assets which when got n, would be Secured Assets) in relation to which he 1s
appomted

(1) all the powers conferred on an admimstrative recerver or recerver under the 1A,

(2) all the powers conferred by the LPA or any other apphcable law on mortgagees,
mortgagees 1n possession and on recervers, and

(3) all the powers and nghts of an absolute owner and power to do or omut to do
anything which the Chargor itself could do or omut to do

(B) Every Recewver shall have in relation to the Secured Assets (every reference n this
Clause 122 to "Secured Assets" being a reference only to all or any part of the
Secured Assels 1n respect of which that Recerver was appointed) the powers granted
by the LPA to any receiver appointed under 1t or to any mortgagor or mortgagee mn
possession and (whether or not the Receiver 1s an adminstrauve receiver} the powers
granted by the IA to any admimstrative receiver, all as varied and extended by this
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Debenture In addition, but without imiting the preceding sentence, every Recerver
shall have power to do the following

(1) Collection enter on, take possession of, collect and get in the Secured Assets and
collect and get 1 all rents and other income whether accrued before or after
the date of his appointment and for those purposes make any demands and
take any actions or other proceedings which may seem to hum expedient,

(2) Comphance with Debenture comply with and perform all or any of the acts,
matters, omissions or things undertaken to be done or omutted by the Chargor
under this Debenture,

(3) Management of business carry on, manage, develop, reconstruct, amalgamate
or diversify the business of the Chargor or any part of 1t in such manner as he
shall in his discretion think fit,

(4} Dealing with Secured Assets sell or otherwise dispose of the Secured Assets,
grant easements, nghts or options over or in respect of them and surrender,
accept the surrender or vary any agreement or arrangement relating to them
This power may be exercised without the need to comply with ss99 and 100
LPA Any disposal or other dealing under this Clause 12 2(B}(4) may be
effected in the manner and on the terms which he thinks fit, for consideration
consisting of cash, debentures or other obhgations, shares or other valuable
consideration and this consideration may be payable in a lump sum or by
mstalments spread over a period as he may think fit,

{5) Severance of assets sever from the premises to which they are annexed and sell
separately (in accordance with Clause 12 2(B)(4)) any plant, machmery or
fixtures,

(6) Upkeep of Secured Assets repair, decorate, furmish, maintamn, alter, 1mprove,
replace, renew or add to the Secured Assets as he shall think fit and effect,
maintain, renew or mcrease indemmity nsurance and other msurances and
obtain bonds,

(7) Dealing with third parties appont or dismuss officers, employees, contractors or
other agents and employ professional advisers and others on such terms (as to
remuneration and otherwise) as he may think fit,

{8) Agreements perform, repudiate, terminate, amend or enter into any arrangement
or compromise any contracts or agreements which he may consider
expedient,

(9) Proceedings settle, arrange, compromise or submut to arbitration any accounts,
claims, questions or disputes which may anse in connection with the business
of the Chargor or the Secured Assets and bring, prosecute, defend, enforce,
compromise, submut to and discontinue any actions, swits, arbitrations or
other proceedings,

(10) Uncalled capital make calls on the shareholders of the Chargor i respect of
any of its uncalled capital,

(11) Rights in connection with Secured Assets exercise or permit the Chargor or

any nominee of the Chargor to exercise any nghts incidental to the ownership
of the Secured Assets i such manner as he may think fit,

17



(12) Subsidharies form a subsidiary or subsidianes of the Chargor and transfer, lease
or license to 1t or them or any other person the Secured Assets on such terms
as he may think fit,

{13) Assets and nights purchase, lease, hire or otherwise acquire any assets or rights
of any description which he shall consider necessary or desirable for the
carrymng on, improvement or realisatton of the Secured Assets or the business
of the Chargor or otherwise for the benefit of the Secured Assets,

(14) Landlord and tenant powers exercise any rights conferred on a landlord or a
tenant by any applicable law or regulation in relation to the Secured Assets,

(15) Raistng money 1n the exercise of any of the nghts conferred on him by this
Debenture or for any other purpose to raise and borrow money either
unsecured or secured and esther n prionty to, pan passu with or subsequent
to this Securnity and generally on such terms as he may think fit,

(16) Recewpts and discharges give valid receipts for all momes and execute
all discharges, assurances and other documents which may be proper
or desirable for realising the Secured Assets and redeem, discharge or
compromise any Security Interest whether or not having prienty to the
Security or any part of 1t,

{17) All other acts execute and do all such other acts, things and documents as he
may consider necessary or desirable for the realisation or preservation of the
Secured Assets or incidental or conducive to any of the nghts conferred on or
vested i him under or by virtue of this Debenture or otherwise and exercise
and do 1n relation to the Secured Assets, and at the cost of the Chargor, all the
nghts and things which he would be capable of exercising or doing 1f he were
the absolute beneficial owner of the same, and

(18) Name of Chargor use the name of the Chargor or his own name to exercise all
or any of the nghts conferred by this Debenture

12 3 Agent of the Chargor

Any Receiver appomnted under this Debenture whether acting solely or jointly shall be
deemed to be the agent of the Chargor (or acting as principal, after hquidation of the Chargor)
and to be in the same position as a recerver appointed under the LPA and the Chargor shall
be solely responsible for his acts, omissions, defaulis, losses and misconduct and for his
remuneration and the Collateral Agent shall not be in any way hable or responsible either to
the Chargor or to any other person for any Recerver

12 4 Jomt appointment
If at any time two or more persons have been appomnted as Receivers of the same Secured
Assets, each one of those Receivers shall be entitled to exercise individually all of the nghts
conferred on Receivers under thus Debenture to the exclusion of the other or others in relation
to any of the Secured Assets in respect of which he has been appointed unless the Collateral
Agent shall state otherwise in the document appointing him

13. APPOINTMENT OF ADMINISTRATOR

13 | Appomntment of Admmstrator
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{A) The Collateral Agent may without notice appemnt any one or more persons to be an
admumstrator of the Chargor pursuant to Schedule Bi, Paragraph [4 {A at any tune
after this Secunty has become enforceable

(B) Clause 13 1{A} shall not apply to the Chargor if Schedule B}, Paragraph 14 1A does not
permit an admimstrator of the Chargor to be apponted

(C) Any appointment under Clause 13 1{A) shall be i wnting signed by a duly authorised
officer of the Collateral Agent

13 2 Replacement of an Admumstrator

The Collateral Agent may (subject to any necessary approval from the court) end the
appomntment of any Admimstrator by notice in writing signed by a duly authensed officer
and appownt under Clause 13 | (Appointment of Admuustrator) a replacement for any
Admunstrator whose appointment ends for any reason

14. APPLICATION OF PROCEEDS
14 1 Order of pnionty

Any monies recerved by the Collateral Agent or any Recetver under this Debenture or under
the nghts conferred by this Debenture shall, on, or whilst there 15, a Specified Default and
payment of any claims having prionty to this Secunty, be applied n the following order,
but without prejudice to the nght of the Collateral Agent to recover any shortfall from the
Chargor

(A) where applicable, 1n payment of all Losses of and incidental to the appointment of the
Receiver and the exercise of all or any of his powers,

(B) where applicable, in payment of the Receiver's remuneration at such rate as may be
agreed with the Collateral Agent,

{C) n or towards discharge of the Obligations 1n such order as the Collateral Agent in 13
absolute discretion thinks fit, and

(D) 1f the Chargor 1s not under any further actual or contingent hability under any Loan
Document, in payment of the surpius (1f any) to the person or persons entitled to 1t

The application of momnies receaved by an Admimstrator will be governed by the 1A
14 2 Insurance Proceeds

(A) All momes received by the Chargor by virtue of any Insurance on the Secured Assets,
whether or not effected under this Debenture

(1) shall be deemed part of the Secured Assets, and

(2) shall, save with the prior wntten consent of the Collateral Agent, be paid to the
Collateral Agent This shall apply whether the event pursuant to which
those monies became payable occurred before, on or after the date of this
Debenture

(B) Subject to the nghts of any lessee, any monies so paid to the Collateral Agent or
otherwise received by the Collateral Agent by virtue of any insurance on the Secured
Assets shall be applied at the discretton of the Collateral Agent either in reduction of
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the Obligations or 1n or towards making goad the loss or damage 1n respect of which
they became payable The Chargor waives any nght 1t may have to require that those
montes be applied in or towards making good the loss or damage n respect of which
they became payable

(C) Any monues recetved by the Chargor by virtue of any Insurance on the Secured Assets
shall be held on trust for the Collateral Agent until those momnes are pad to the
Collateral Agent in accordance with this Clause 14 2
15. GENERAL SECURITY PROVISIONS
15 1 All or any of the nghts which are conferred by this Debenture (either expressly or imphedly) or
by law upon a Recetver may be exercised after the Security Interests i respect of the Secured
Assets become enforceable by the Collateral Agent or, to the extent permutted by law, an
Administrator, irespective of whether the Collateral Agent shall have taken possession or
appointed a Recerver of the Secured Assets
15 2 Continuing security
This Debenture 15 a continumg sccurity and will extend to the ultimate balance of the
Obligations regardless of any intermediate payment or discharge in whole or in part to the
Collateral Agent and shall be binding until the Termination Date
15 3 Additional Secunty

This Debenture 15 1n addition to and 15 not 1n any way prejudiced by any other guaraniee or
Secunity Interest now or subsequently held by or on behalf of the Collateral Agent

15 4 Immediate recourse
The Chargor waives any right it may have of first requining Collateral Agent to proceed
agamst or enforce any Secunty Interest or other nights or clarm payment from any other
person before clarming from it under this Debenture This waiver applies irespective of any
applicable law and regulation or any provision of any Loan Documents to the contrary
15 5 Discretion 1n enforcement
Untl the Discharge Date, the Collateral Agent or any Recetver may
(A) refrain from applying or enforcing any other monies, Securnty Interests or other rights
held or received by 1t 1n respect of the Obligations or apply and enforce them in such
manner and order as 1t sees fit (whether aganst the Oblhigations or otherwise) and the

Chargor shall not be entitled to the benefit of the same, and

(B) hold n an interest-bearing suspense account any monies received from the Chargor or on
account of the Oblhigations

15 6 Subsequent Secunity Interests
At any time following

(A) the Collateral Agent's receipt of notice (either actual or constructive) of any subsequent
Secunty [nterest affecting the Secured Assets,

(B) the Insolvency of the Chargor, or
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(C) any disposal of all or any of the Secured Assets in breach of Clause 6 2 (No disposals),

the Collateral Agent may open a new account or accounts in the name of the Chargor
{whether or not 1t permuts any existing account to continue) If the Collateral Agent does
not open such a new account, it shall nevertheless be treated as 1f 1t had done so at the time
when the notice was received or was deemed to have been received or, as the case may be,
the Insolvency commenced or the assignment or transfer occurred and from that tume all
payments made by the Chargor to, the Collateral Agent or recetved by the Collateral Agent
for the account of the Chargor shall be credited or treated as having been credited to the new
account and shall not operate to reduce the amount secured by this Debenture at the time
when the Collateral Agent received or was deemed to have recerved that notice or, as the case
may be, the Insolvency commenced or the assignment or transfer occurred

16. POWER OF ATTORNEY

16 1 Appointment
The Chargor rrevocably and by way of secunty appomts the Collateral Agent and any
Recetver and every delegate referred to in Clause 10 4 (Delegation) and each of them jointly
and also severally to be their attorney (with full powers of substitution and delegation) and in
1ts name or otherwise and on its behalf and as 1ts act and deed to execute, deliver and perfect
all Instruments and other documents and do any other acts and things which may be requured
or which the attorney may consider desirable

(A) to carry out any obhigation 1imposed on 1t by this Debenture,

(B) if the Secunty Interests constituted by this Debenture have become enforceable, to carry
into effect any disposal or other dealing by the Collateral Agent or any Receiver,

(C)1f the Secunty Interests constituted by this Debenture have become enforceable, to convey
or transfer any right in land or any other asset,

(D) 1f the Secunty Interests constituted by this Debenture have become enforceable, to get in
the Secured Assets, and

(E) generaily to enable the Collatcral Agent and any Recerver to exercise the respective nights
conferred on them by this Debenture or by applicable law and regulation,

and the Chargor undertakes to ratfy and confirm all acts and things done by an attorney n
the exercise or purported exercise of 1ts powers and all momes spent by an attorney shall be
deemed to be expenses ncurred by the Collateral Agent under this Debenture

16 2 Irrevocable power
The Chargor acknowledges that each power of attorney granted by Clause 16 1 (Appointment)
1s granted 1rrevocably and for value as part of this Secunty to secure a proprietary mnterest of,

and the performance of obhigations owed to, the donee within the meaning of s4 Powers of
Attorney Act 1971

17. RETENTION OF SECURITY
17 1 Release of Security

Upen
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(A} the Disposition of any Secured Asset permitted 1n accordance with the Credit Agreement,
or

(B) the occurrence of the Tenmnation Date,

and subject to Clause 17 2 (Reinstatement), the Security Interests granted in this Debenture
shall automatically terminale with respect to such Secured Asset {(in the case of Clause
16 1{A)) or all Secured Assets (in the case of Clause 16 1(B))

Upon any such Disposition or termination, the Collateral Agent will, at the Chargor's sole
expense, deliver to the Chargor, without any representations, warranties or recourse of any
kind whatsoever, the Secured Assets that are the subject of the Disposition {(in the case of
Clause 16 1{A)) or all Secured Assets held by the Collateral Agent under this Debenture,
(in the case of Clause 16 1(B)) and exccute and deliver to the Chargor such documents (in a
form reasonably acceptable to the Collateral Agent) as the Chargor shall reasonably request to
evidence such termination

17 2 Reinstatement

(A) Any release, settlement, discharge, re-assignment or arrangement (in this Clause 17,
a "release") made by the Collateral Agent on the faith of any assurance, securty
or payment shall be conditional on that assurance, secunty or payment not being
avarded, reduced, clawed back or ordered to be repaid under any law relating to
Insolvency

(B) If any avoidance, reduction or clawback occurs or order 1s made as referred to in Clause
17 2(A), then the release given by the Collateral Agent shall have no effect and shall
not prejudice the right of the Collateral Agent to enforce this Security in respect of
the Obhigations As between the Chargor and the Collateral Agent, this Secunty shall
(notwithstanding the release) be deemed to have remained at all umes in effect and
held by the Collateral Agent as Secunity for the Obligauons

18. PRIOR SECURITY INTERESTS
18  Redemption
The Collateral Agent may at any ime

(A) redeem, or procure the transfer to tself of, any prior Secunty Interest over any Secured
Assets, or

(B) settle and pass the accounts of the holder of any prior Security Interest Any accounts so
settled and passed shall be conclusive and binding on the Chargor

18 2 Costs of redemption
All principal monies, mnterest, costs, expenses and other amounts incurred 1n and incidental
to any redemption or transfer under Clause 18 1 (Redemprion) shall be paid by the Chargor to
the Collateral Agent on demand, 1n each case together with interest calculated 1in the manner
referred to in Clause 19 1 (Costs and expenses)

19. COSTS

19 1 Costs and expenses
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The Chargor shall promptly on demand pay the Collateral Agent on a full indemmity basis the
amount of all costs and expenses (1ncluding legal fees and other out of pocket expenses and
any value added tax thereon) properly incurred by it in connection with

(A) the negotiation, preparation and execution of the Security Documents,

(B) any actual or proposed amendment of or waiver or consent under or in connection with
this Debenture requested by the Chargor,

(C) any discharge or release of this Secunty,

(D) the preservation or exercise (or attempted preservation or exercise) of any nights under
or 1n connection with, and the enforcement (or attempted enforcement) of any of the
Security Documents and the perfection or enforcement of any other Security Interest
for or guarantee in respect of the Obligations,

(E) the taking or holding of this Securty or any proceedings 1n relation to 1t or to all or any of
the Secured Assets, and

(F) any advice obtamed in relation to any other matter or question ansing out of or in
connection with any of the Security Documents,

together with interest from the date 1t 15 incurred or becomes payable up to the date of receipt
by the Collateral Agent (both before and after judgement), accruing on a daily basis and 1n the
manner set out 1 Clause 2 2 (Interest)

182  Taxes

The Chargor shall pay all stamp, registration and other taxes to which this Debenture, or any
judgment or order given n connection with this Debenture may at any time be subject and
shall on demand indemmify the Collateral Agent against any Losses resulting from any failure
to pay or delay in paying the same

20. INDEMNITY
20 | General indemmty

The Chargor shall on demand mdemnity and keep indemmfied the Collateral Agent and every
Receiver, attorney, manager, agent or other person appointed by the Collateral Agent under
this Debenture and their respective employees, officers, directors and agents 1o respect of
all Losses mncurred or suffered by any of them 1n or directly or indirectly as a result of the
exercise or purported exercise of any of the rights vested in them under this Debenture and
agamst all Losses suffered or incurred by any of them 1n respect of any matter or thing done
or omitted relating to the Secured Assets, together with interest from the earher of the date
of demand and the date of payment by that person up to the date of receipt by that person
(both before and after judgement), accruing on a daily basis under the terms of the Credit
Agreement and 1n accordance with Clause 22 (Interest), provided, however, that nothing
1n this Secuon 20 1 shall require the Chargor to indemnify any person with respect to taxes
which {but without prejudice to the provisions of the Credit Agreement) shell be governed
exclusively by Section 18 2 hereof or where a Loss arses as a result of the mndemmified party's
gross neglgence or wilful misconduct The Collateral Agent and any Receiver may retain
and pay all those sums out of any montes received by 1t or him under this Debenture To the
extent permitted by applicable law, the Chargor waives, any claim against any indemmnfied
party on any theory of hability, for special, indirect, consequential or pumtive damages (as
opposed to direct or actual damages) ansing out of, in connection with, or as a result of, this
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Debenture or otherwise relating to the Secured Assets except any claim ansing out of the
indermnified party's gross negligence or wilful msconduct

20 2 Indemmty for breach

The Chargor shall on demand indemmfy and keep indemmified the Collateral Agent in respect
of all Losses properly occasioned by any breach of any of their covenants or other obligations
under this Debenture or otherwise relating to all or any part of the Secured Assets, together
with interest from the earlier of the date of demand by the Collateral Agent and the date of
payment up to the date of receipt by the Collateral Agent (both before and after judgement},
accruing on a daily basis and 1n accordance with Clause 2 2 (/nterest), provided, however,
that nothig n this Section 20 2 shall require the Chargor to indemnify any person with
respect to taxes which (but without prejudice to the provisions of the Credit Agreement} shail
be governed exclusively by Section 18 2 hereof

21. TRANSFERS
21 1 Collateral Agent

The Collateral Agent may assign any or all of its nghts and transfer any or all of is
obligations under this Debenture without the consent of the Chargors being required

21 2 Chargor

The Chargor may not assign any of 1ts rights or transfer any of its rights or obligations under
this Debenture

21 3 Disclosure of information

The Collateral Agent may disclose any information about the Chargor which 1t shall consider
appropriate to any affiliate, any of its professional advisers, any person to whom 1t 18
proposing to assign or transfer, or has assigned or iransferred, any of its nights and obligations
under this Debenture or to any person to whom mformation may be required to be disclosed
by any applicable law and regulation

22. COLLATERAL AGENT PROVISIONS
22 1 Appomtment of the Collateral Agent

(A) Pursuant to the Credit Agreement each Secured Party wrevocably appomnts the Collateral
Agent to act as Collateral Agent in connection with the Loan Documents

(B) Each of the Secured Parties authorises the Collateral Agent to exercise the nights
specifically given to the Collateral Agent under or 1n connection with the Loan
Documents together with any other incidental nghts

22 2 Role of the Collateral Agent

(A) The Collateral Agent shall hold the benefit of the Security Documents on trust for the
Secured Parties

(B) If the Collateral Agent receives notice from a party referring to this Debenture, describing

a Specified Default and stating that the circumstance descnibed 1s a Specified Default,
it shall promptly notify the Secured Parties
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(C) The Collateral Agent does not have any duties except those expressly set out 1n the Loan
Documents In particular, the Collateral Agent shall not be subject to the duty of care
unposed on trustees by the Trustee Act 2000

22 3 No fiduciary duties

The Collateral Agent shall not be bound to account to any other Secured Party for any sum or
the profit element of any sum received by 1t for tts own account

22 4 Business with the Chargor

The Collateral Agent may accept deposits from, lend money to, mnvest in and generally
engage n any kind of banking or other business with the Chargor and any Affiliate of the
Chargor

22 5 Discretions of the Collateral Agent
(A) The Collateral Agent may rely on

(1) any representation, notice, document or other communication believed by 1t to be
genuine, correct and appropriately authonsed, and

(2) any statement made by a director, authonised signatory or employee of any person
regarding any matters which may reasonably be assumed to be within his or
her knowledge or within his or her power to venfy

(B) The Collateral Agent may assume that
(1) there 15 no Specified Default, and
(2) any night vested 1n any Secured Party has not been exercised

(C) The Collateral Agent may engage, pay for and rely on the advice or services of any
lawyers, accountants, surveyors or other experts

(D) The Collateral Agent may act in relation to the Loan Documents through 1ts personnel
and agents

(E) Notwithstanding that the Collateral Agent and one or more of the other Secured Parties
may from time to tme be the same entity, that entity has entered nto the Loan
Documents 1n those separate capacities However, where the Loan Documents
provide for the Collateral Agent and the other Secured Parties to provide instructions
to or otherwise commumcate with one or more of the others of them, then for so
long as they are the same entity 1t will not be necessary for there to be any formal
mstructions or other communication, notwithstanding that the Loan Documents
provide 1n certain cases for the same to be 1n writing

(F) Except as otherwise expressly provided in this Debenture, the Collateral Agent shall be
and 15 hereby authonsed to assume without enquiry, 1n the absence of actual notice
to the contrary, that each of the parties to any of the Loan Documents (other than the
Collateral Agent) 1s duly performing and observing all the covenants and provisions
contammed in or ansing pursuant to thus Debenture or any other Loan Document
respectively relating to 1t and on its part to be performed and observed

22 6 Required Lenders' instructions
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(A) Unless a contrary indication appears 1n a Loan Document, the Collateral Agent shall

(1) act in accordance with any mstructions given to it by the Required Lenders (or, 1f
so mstructed by the Required Lenders or in the absence of an instruction from
them, refrain from acting or exercising any power, authonty, discretion or
other nght vested 1n 1t as Collateral Agent), and

(2) not be hable for any act (or onmssion} if 1t acts (or refrans from taking any action)
in accordance with an instruction of the Required Lenders

(B) Unless a contrary indication appears in a Loan Document, any instructtons given by the
Required Lenders will be binding on all the Lenders

{C) The Collateral Agent may refran

(1) from acting (in accordance with the mstructions of the Required Lenders (or, 1f
appropriate, the Lenders) or otherwise) until it has recerved such secunty
and/or indemnity as 1t may require for any Losses (including any associated
wrevocable VAT) which 1t may incur in complying with the mstructions, and

(2) from doing anything which may n 1ts opimon be a breach of any law or duty of
confidentiahity or be otherwise actionable at the suit of any person

(D) In the absence of instructions from the Required Lenders (or, if appropriate, the Lenders),
the Collateral Agent may act (or refran frem taking action) as it considers to be in the
best interest of the Requuired Lenders

(E) The Collateral Agent 15 not authonsed to act on behalf of a Lender (without first obtaining
that Lender's consent} mn any legal or arbitration proceedings relating to any Loan
Document

22 7 Responsibility for documentation
The Collateral Agent 1s not responsible for

(A) the adequacy, accuracy and/or completeness of any information (whether oral or written)
supplied by any Secured Party, the Chargor or any other persen given 1o or in
connechion with any Loan Document, or

(B) the legahty, validity, effectiveness, adequacy or enforceability of any Loan Document or
any other agreement, arrangement or other document entered into, made or executed
1n anticipation of or in connection with any Loan Document

22 8 Exclusion of habihty

(A) Without limiting Clause 22 8(B), the Cotlateral Agent will not be hable for any action
taken by 1t under or 1n connection with any Loan Document, unless directly caused by
its gross neghgence or wilful misconduct

(B) No Party may take any proceedings aganst any officer, employee or agent of the
Collateral Agent in respect of any claim 1t might have against the Collateral Agent
or mn respect of any act or onussion of any kind by that officer, employee or agent
in relation to any Loan Document Any officer, employee or agent of the Collateral
Agent may rely on this Clause 22 8(B)
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(C) The Collateral Agent will not be liable for any delay (or any related consequences) in
crediting an account with an amount required under the Loan Documents to be pard
by the Collateral Agent if the Collateral Agent has taken all necessary steps as soon
as reasonably practicable to comply with the regulations or operating procedures of
any recogmsed clearing or settlement system used by the Collateral Agent for that

purpose

(D) The Collateral Agent shall not be under any obligation to mnsure any of the Secured Assets
or any certificate, note, bond or other evidence in respect of any of them or to require
any other person to maintain that mnsurance and shall not be responsible for any
Losses which may be suffered as a result of the lack or inadequacy of that insurance

(E) The Collateral Agent shall not be responsible for any Losses occasioned to the Secured
Assets, however caused, by the Chargor or any other person by any act or omission
on the part of any person (including any bank, broker, depository, warehouseman or
other intermediary or any cleanng system or the operator of 1t), or otherwise, unless
those Losses are occasioned by the Collateral Agent's own gross negligence or walful
misconduct In particular the Collateral Agent shall be not responsible for any Losses
which may be suffered as a result of any assets compnised 1n the Secured Assets, or
any deeds or documents of title to them, being uninsured or mnadequately insured or
being held by 1t or by or to the order of any custodian or by cleanng organmsations or
their operators or by any person on behalf of the Collateral Agent

(F) The Collateral Agent shall have no responsibility to the Chargor as regards any deficiency
which might anse because the Chargor is subject to any tax in respect of the Secured
Assets or any tncome or any proceeds from or of them

(G) The Collateral Agent shall not be hable for any failure, omusston or defect in giving
notice of, registermg or filing, or procunng registration or filing of, or otherwise
protecting or perfecting, the secunty constituted over the Secured Assets

22 9 Resignation

(A) The Collateral Agent may resign and appoint one of 1ts Affihates acting through an office
in the United Kingdom as successor by giving notice to the other parties

(B) Alternatively the Collateral Agent may resign by giving notice to the other parties, 1n
which case the Required Lenders may appoint a successor Collateral Agent

(C) If the Required Lenders have not appointed a successor Collateral Agent in accordance
with Clause 22 9(B) within 30 days after notice of resignation was given, the
Collateral Agent may appoint a successor Collateral Agent (acting through an office
in the United Kingdom}

(D) The reuring Collateral Agent shall, at 1ts own cost, make available to the successor
Collateral Agent any documents and records and provide any assistance which the
successor Collateral Agent may reasonably request for the purposes of performing its
functions as Collateral Agent under the Loan Documents

(E) A notice of resignation from the Collateral Agent shall only take effect upon the
appointment of a successor

(F) Upon the appomntment of a successor, the retnng Collateral Agent shall be discharged

from any further obligation in respect of the Loan Documents but shall remain
entitled to the benefit of this Clause 22 Its successor and each of the other parties
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shall have the same nights and obligations amongst themselves as they would have
had 1f the successor had been an oniginal party

{(G) The Required Lenders may, by notice to the Collateral Agent, require 1t to resign in
accordance with Clause 22 9(B} In thus event, the Collateral Agent shall resign in
accordance with Clause 22 9(B)

22 10 Additional Collateral Agent

The Collateral Agent may at any tumne appomnt (and subsequently remove) any person to act as
a separate Collateral Agent or as a co-trustee jointly with 1t (any such person, an "Additienal
Collateral Agent"}

(A) of 1t 1s necessary 1n performung uts duties and 1f the Collateral Agent considers that
appointment to be 1n the interest of the Secured Parties, or

(B) for the purposes of complymg with or confirming to any legal requirements, restrictions
or conditions which the Collateral Agent deems to be relevant, or

(C) for the purposes of obtaining or enforcing any judgment or decree in any junsdiction, and
the Cellateral Agent will give notice to the other Parties of any such appointment

22 11 Confidentiaity

(A) In acung as Collateral Agent for the Secured Parties, the Collateral Agent shall be
regarded as acting through 1ts syndication or agency division which shall be treated as
a separate entity from any other of its divissons or departments

(B) If information 1s received by another division or department of the Collateral Agent, 1t
may be treated as confidential to that division or department and the Collateral Agent
shall not be deemed to have notice of 1t

(C) Notwithstanding any other provision of any Loan Documemt to the contrary, the
Collateral Agent 15 not obliged to disclose to any other person

(1) any confidential information, or

(2) any other information 1f the disclosure would or might in 1ts reasonable opinion
constitute a breach of any law or a breach of a fiduciary duty

22 12 Management time
Any amount payable to the Collateral Agent by way of fees or indemnity under this
Debenture or the Credit Agreement shall include the cost of utilising the Collateral Agent's

management ume or other resources (which will be calculated on the basis of such reasonable
daily or hourly rates as the Collateral Agent may noufy to the Obligors and the Lenders)

22 13 Secunty Documents

(A) The Collateral Agent shall accept without imvestigation, requisition or objection whatever
title any person may have to the assets which are subject to the Security Documents
and shall not

(1) be bound or concerned to examine or enquire into the title of any person, or
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(2) be hable for any defect or faiture 1n the utle of any person, whether that defect
or failure was known to the Collateral Agent or might have been discovered
upon examination or enquiry and whether 1t 1s capable of remedy or not

(B) Upon the appointment of any successor Collateral Agent, the resigmng Collateral Agent
shall execute and deliver any documents and do any other acts and things which
may be necessary to vest 1n the successor Collateral Agent all the nghts vested in the
resigming Collateral Agent under the Secunty Documents

{(C) Each of the other Secured Parties

(1) authorses the Collateral Agent to hold each mortgage or charge created pursuant
to any Loan Document wn its sole name as Collateral Agent for the Secured
Parties, and

(2) requests the Land Registry to register the Collateral Agent as the scle proprietor of
any mortgage or charge so created

22 14 No obligation to remain in possession

If the Collateral Agent, any Receiver or any delegate takes possession of all or any of the
Secured Assets, 1t may from time to time 1n its absolute discretion relinquish such possession

22 15 Collateral Agent's cbligation to account

The Collateral Agent shall not 1n any circumstances {either by reason of taking possession of
the Secured Assets or for any other reason and whether as morigagee 1n possesston or on any
other basis)

(A) be liable to account to the Chargor or any other person for anything except the Collateral
Agent's own actual receipts which have not been distributed or patd to the Chargor or
the persons entitled or at the nme of payment believed by the Collateral Agent to be
entitled to them, or

(B) be hable to the Chargor or any other person for any principal, interest or Losses from
or connected with any realisation by the Collateral Agent of the Secured Assets or
from any act, default, ormission or musconduct of the Collateral Agent, 1its officers,
employees or agents in relation to the Secured Assets or from any exercise or non-
exercise by the Collateral Agent of any nght exercisable by 1t under this Debenture
unless they shall be caused by the Collateral Agent's own gross negligence or wilful
misconduct

22 16 Recewver's and delegate’s obligation to account

All the provisions of Clause 22 15 (Collateral Agent's obligation to account) shall apply 1n
respect of the liability of any Receiver or Administrator or delegate in all respects as though
every reference m Clause 22 15 (Collateral Agent's obligation to account) to the Collateral
Agent were mnstead a reference to the Receiver or, as the case may be, Administrator or
delegate

23, SET-OFF
The Collateral Agent may set-off (without notice to the Chargor) any matured obligation due

from the Chargor under this Debenture (to the extent beneficially owned by the Collateral
Agent) aganst any matured obligation owed by the Collateral Agent to the Chargor,
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regardless of the place of payment, booking branch or currency of either obligation If the
obligations are in different currencies, the Collateral Agent may convert either obligation at a
market rate of exchange 1n 1ts usual course of business for the purpose of the set-off

24, COMMUNICATIONS
24 1 Communicauons 1n writing

Any commumnication io be made or provided under or in connection with this Debenture
(including any notices, waivers, consents or other documents) shall be made or provided in
English and 1n writing and, unless otherwise stated, may be delivered by fax, post or personal
delivery

24 2 Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication 18 10 be made) of each Party for any commumication to be made or delivered
under or in connection with this Debenture 15

(A) (subject to Clause 24 2(B)} that 1dentified with 1ts execution of this Debenture at the end
of the Schedules or any substitute address, fax number or department or officer as the
relevant Party may notify to the other party by not less than 15 Business Days' notice,
or

(B) may 1n the allernative 1n the case of any claim form, judgment or other notice of process
on the Chargor be dehivered or sent to their respecuve registered offices from time to
time

24 3 Delivery

(A) Any commumnication made or provided by one Party to another under or in connection
with this Debenture will only be effectively made or provided

(1) :f dehivered by fax, when recerved 1n legible form, or

(2) 1f delivered by post or personal delivery, when 1t has been left at the relevant
address or {subject to Clause 24 3(B)) ten Business Days after being
deposited 1n the post postage prepmd mn an envelope addressed to the
recipient at that address

(B) Any communication to be made or provided to the Collateral Agent will be effectively
made or provided only when actually received by the Collateral Agent and then only
if 1t 15 expressly marked for the attentton of the department or officer specified as part
of 1ts address details provided under Clause 24 2 (Addresses)

25 CALCULATIONS AND CERTIFICATES

251 Accounts

In any Litigation or other proceedings ansing out of or in connection with this Debenture, the
entries made 1n the accounts maintained by the Collateral Agent are prima facie evidence of
the matters to which they relate

25 2 Ceruficates or determinations
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Any certificate or detenmination of the Collateral Agent as to any matter provided for in this
Debenture 1s, in the absence of mamfest error, conclusive evidence of the matters to which 1t
relates

26. PARTIAL INVALIDITY

If, at any time, any provision of this Debenture 15 or becomes 1llegal, invalid or unenforceable
n any respect under any law of any junsdicuion, neither the legality, vahidity or enforceability
of the remaining provisions nor the legality, vahdity or enforceability of that provision under
the law of any other jurisdiction will 1n any way be affected or impaired

27. REMEDIES AND WAIVERS

No falure to exercise, nor any delay in exercising, on the part of the Collateral Agent, any
remedy or other right under this Debenture shall operate as a warver, nor shall any single
or partial exercise of any remedy or other nght prevent any further or other exercise or the
exercise of any other nght The remedies and other nghts provided in this Debenture are
cumulative and not exclusive of any remedies and other nghts provided by law

28. AMENDMENTS AND WAIVERS

Any term of this Debenture may be amended or waived, in accordance with the terms of the
Credit Agreement and only with the wntten consent of the Collateral Agent and the Chargor
and any such amendment or waiver will be binding on all Parties

29. COUNTERPARTS

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

30. GOVERNING LAW

This Debenture and any non-contractual obhgations arising out of or in connection with it are
governed by, and shall be construed n accordance with, English faw

31. ENFORCEMENT

(A) The courts of England have exclusive junsdiction to settle any dispute ansing out of or in
connection with this Debenture (including a dispute regarding the existence, vahdity
or termination of this Debenture) (a "Dispute)

(B) The Parties agree that the courts of England are the most appropnate and convenient
courts to settle Disputes and accordingly neither Party will argue to the contrary

(C) This Clause 31 1s for the benefit of the Secured Parties only As a result, the Secured
Parties shall not be prevented from taking proceedings relating to a Dispute 1 any
other courts with junisdiction To the extent allowed by law, the Secured Parties may
take concurrent proceedings 1n any number of junsdictions

32 OVERRIDING PROVISION

In the event of a conflict between the terms of this Debenture and the US Pledge, the terms of
this Debenture shall prevail

EXECUTION
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The parties have cxecuted this Debenture on the date first mentioned above as evidence of their
acceptance of its terms
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SCHEDULE 1
NOTICE OF ASSIGNMENT OF INSURANCE

{Cn Chargor’s notcpaper]

To [Name and address of msurer]
[Date)

Dear Sirs

Policy number [#]

We give you notice that by a Debenture (the "Debenture") dated [} 20{e®] and entered into by us in
favour of Jeffenes Finance LLC (as Collateral Agent, as defined n the Debenture), we have assigned
all our nghts in the wsurance policy, brief details of which are set out below (the "Policy") and all
momes which may be payable to or recerved by us under 1t

Please note the following

(a) we irrevocably and unconditionally instruct and authorise you (despite any previous
mstructions which we may have given to the contrary) to pay all monies payable by you to us
under the Policy, including the proceeds of all claims, to such bank account as the Collateral
Agent may from time to time specify in writing,

" all of the powers, discretions, remedies and other nghts which would, but for the Debenture,
be vested 1n us under and 1n respect of the Policy are exercisable by the Collateral Agent, and

(c) we agree that
)] none of the structions, authonsations and confirmations n this notice can be
revoked or vaned n any way except with the Collateral Agent's prior written consent,
and
() you are authorised to disclose any information 1n relation to the Policy to the

Collateral Agent at the Collateral Agent's request
Please acknowledge receipt of this notice, and confirm your agreement to 1t, by signing the
acknowledgement on the enclosed copy letter and returning 1t to the Collateral Agent, at [¢] marked
for the attention of )

This letter 15 governed by, and shall be construed in accordance with, English law

Yours faithfully

Mitel Europe Limited
By. [Name of signatory/
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Details of Policy

Name of msured [e]
Nature of policy [e]
Policy number [#]

Expiry date  [e]
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[On copy letter only ]

To Collateral Agent

We acknowledge receipt of a notice dated (o] 20[e] addressed to us by Mitel Europe Limited
(the "Chargor™) regarding the Policy (as defined in that notice)

We confirm that

(a)
(b)

(c)

(d)

()

we consent to the assignment of the Policy and will comply with the terms of that notice,

we have not, as at the date of this acknowledgement, received any notice that any third party
has or will have any night in, or has made or will be making any claim or demand or taking
any action 1n respect of, the rights of the Chargor under or in respect of the Policy,

if the Chargor 1s in breach of any of 1its obligations, express or implied, under the Pohicy orif
any event occurs which would permit us to terminate, cancel or surrender the Pohcy we will

(1) immediately on becoming aware of it, give you wntten notice of that breach, and

{n) accept as an adequate remedy for that breach, performance by you of those
obhigations within 30 days of that notice,

we confirm that no waiver of any of the Chargor's rights under and no amendment, novation,
rescission or other termination by the Chargor of, the Policy shall be effective without the
prior written consent of the Collaieral Agent, and

we confirm that we shall not exercise any night of combination, consohdation or setoff which
we may have n respect of any debt owed to us by the Chargor and we shall send you copies
of all statements, orders and notices given by us relating to that debt

[Name of insurer]
By [Name of signatory]

Dated
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SCHEDULE 2
NOTICE OF ASSIGNMENT OF MATERIAL CONTRACTS
[On Chargor's notepaper]
To [Name and address of counterparty]
Date [***]
Dear Sirs,
We give you notice that by a Debenture {the "Debenture") dated [e] 20[e] and entered mto by us in
favour of Jefferies Finance LLC (as Collateral Agent, as defined in the Debenture), we have assigned
all our right, title and interest 1n and to [detatls of contract] (the "Contract”) including all momes

which may be payable in respect of the Contract

Following notice from the Collateral Agent that the secunity constituted by the Debenture has become
enforceable

| all payments by you to us under or ansing from the Contract should be made to the Collateral
Agent or to its order as 1t may specify in writing from time to,

2 all remedies provided for in the Contract or available at law or m equity are exercisable by the
Collateral Agent,

3 all nghts to compel performance of the Contract are exercisable by the Collateral Agent although
the Company shall remain hable to perform all the obhgations assumed by 1t under the
Contract,

4 all nghts, interests and benefits whatsoever accruing to or for the benefit of ourselves ansing from
the Contract belong to the Collateral Agent and no changes may be made to the terms of the
Contract nor may the Contract be terminated without the Collateral Agent's consent, and

5 you are authorised and instructed, without requinng further approval from us, 0 provide the
Collateral Agent with such information relating to the Contract as 1t may from ume to tme
request and to send 1t copies of all notices 1ssued by you under the Contract to the Collateral
Agent as well as to us

These mstructions may not be revoked, nor may the terms of the Contract be amended, vanied or
warved without the prior written consent of the Collateral Agent

Please acknowledge recerpt of this notice by sigming the acknowledgement on the enclosed copy letter
and returning 1t to the Collateral Agent at [***] marked for the attention of [***]

Yours faithfully,

for and on behalf of
[COMPANY]
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[On copy only

To Collateral Agent

We acknowledge receipt of a notice dated [e] 20[e] addressed to us by Mitel Europe (the "Chargor")
regarding the Contract (as defined in that notice) and confirm that we will comply with the terms of
that notice

We further confirm that, following notice from the Collateral Agent that the secunty constituted by
the Debenture has become enforceable

(a) no amendment, waiver or release of any of such nghts, interests and benefits shall be
effective without the prior written consent of the Collateral Agent,

(b) no termimation of such nghts, mnterests or benefits shall be effective unless we have given the
Collateral Agent thirty days wntten notice of the proposed termination, specifying the action
necessary to avoid such termination, and

{c) no breach or default on the part of the Company of any of the terms of the Contract shall be
deemed to have occurred unless we have given notice of such breach to the Collateral Agent
specifying how to make good such breach

For and on behalf of [***]

By

Dated
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SCHEDULE 3
NOTICE OF CHARGE
[On Chargor's notepaper]
To [Name and address of other bank/
[Datel
Dear Sirs
Account numbers: [¢]
We refer to Account numbers [#] (the "Accounts”™)

We refer to a credit agreement ("the Credit Agreement") between amongst others Mitel Networks
Corporation, and Mitel US Holdings, Inc (as Borrowers), and Jefferies Finance LLC (as the
Admimstranve Agent and Collateral Agent)

We give you notice that by a Debenture (the "Debenture”} dated [] required to be given by us
under the Credit Agreement in favour of Jefferies Finance LLC (as Collateral Agent, as defined in the
Debenture} we have charged by way of first fixed charge all our nghts in any credit balances on the
Accounts (the "Balances") and the indebtedness represented by the Accounts

We mrevocably and unconditionally snstruct and authonse you (despite any previous 1nstructions
which we may have given to the contrary)

(a) to disclose to the Collateral Agent {without any reference to or further authonty from us and
without any enquiry by you as to the justification for the disclosure), any information relating
to the Accounts which the Collateral Agent may, at any time and from time to time, request,

(G)] following notice from the Collateral Agent that the security constituted by the Debenture has
become enforceable, at any time and from time to tuime on receipt by you of any written
instruction from the Collateral Agent, to release any amount of the Balances and to act in
accordance with that mstruction (without any reference to or further authonty from us and
without any enquiry by you as to the justification for the instruction or the validity of the
same) For the avoidance of doubt unuil you receive such notice from the Collateral Agent
you may continue to act on our Instructions in respect of the Accounts, and

(c) to comply with the terms of any written notice, statement or nstruction 1n any way relating or
purporting to relate to the Accounts, the Balances or the indebtedness represented by them
which you may receive at any time and from time to time from the Collateral Agent (without
any reference to or further authonty from us and without any enquiry by you as to the
justification for the notice, statement or 1nstruction or the vahidity of 1t)

We agree that

(1) none of the structions, authonsations and confirmations in this notice can be revoked or
varied mn any way except with the Collateral Agent's prior written consent, and

(u) you are authorised to disclose any infonmation in relation to the Accounts to the Collateral
Agent at the Collateral Agent's request
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Please acknowledge receipt of this notice, and confirm your agreement to it, by signing the
acknowledgement on the enclosed copy letter and returning 1t to the Collateral Agent at [e], marked
for the attention of [e]

This letter 1s governed by, and shall be construed in accordance with, Enghsh law

Yours faithfully

Mutel Europe Limited

By: [Name of signatory]
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[On copy letter only |
To Collateral Agent

We acknowledge receipt of a notice (the "Notice") dated [#] 20[#] addressed to us by Mitel Europe
Limited (the "Chargor") regarding Account numbers (the "Accounts”)

We note that until such time that you serve a written notice to the contrary on us and such receipt 1s
acknowledged by us, the Chargor 15 at liberty to operate the Accounts in the ordinary way

We acknowledge the mstructions and authorisations contained m the Notice on the following basis -

1 Nothing n the Notice should prevent us operating the Accounts 1n the ordinary course of banking
business including, without limitation, coilecting cheques and other payment orders by any
medium, electronic or otherwise when accepting monies for the credit of the Account(s),
honour any payment or other instructions, notices or directions regarding the Account(s), and
allowing the Chargor to draw cheques and make other payments and generally to withdraw
funds from the Accounts on nstructions of the Chargor and without reference or authonty
from you, unt1l such time as we have acknowledged receipt of a notice stating otherwise m
writing from you

2 1t 1s understood that we are authorsed to act upon instructions from any authonsed signatory of
the Chargor m accordance with the current mandate held by us in respect of the Accounts
immediately pnor to the Notice, provided that the Collateral Agent has not provided
us with any contrary instructions or with any notice that the secunity constituted by the
Debenture referenced m the Notice has become enforceable (in which case, we shall ne
longer be authortzed to act on any further instructions from the Chargor and shall act only on
mstructions from the Collateral Agent)

3 The Accounts shall be operated on the basis of our standard terms and conditions as vaned from
time to time

4 All expenses for the maintenance of the Accounts and all expenses ansing under this arrangement
shall be the responsibility of the Chargor and tn the event that these are not otherwise met by
the Chargor such expenses shall be debited directly by us to the Accounts

5 You agree that we may rely on any notice, instruction, direction, communication or other
document or information beheved by us to be genume and correct which have been signed
or communicated by the persen by whom 1t purperts to be signed and communicated and we
shall not be hable for the consequences such as we have no obhgation whatsoever to venfy
the facts or matters stated theremn as true and correct, including whether the terms of any
agreement between the Chargor and yourself has been complied with or the making of any
enquiry as to whether a security interest has become enforceable

6 To the extent that an mstruction for withdrawal from the Accounts 1s given which would n our
opinion cause the Accounts to be overdrawn we shall only transfer the outstanding cleared
credit balance 1n the Accounts

7 You acknowledge that we shall not be obhiged to comply with any instructions received 1f due to
circumstances which are not within our direct control, we are unable to comply with such
mstructions or to comply with those nstructions should breach a Court Order or be conirary
to applicable law or regulation

We confirm that subject to what we have said above
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(A) we consent to the charge of the Accounts and will comply with the terms of the Notice,

(B) there does not exist in our favour, and we undertake not to, save with your prior wnitten

consent, create, assert, ¢laim or exercise, any mortgage, fixed or floating charge,
assignment or other secunty interest of any kind or any agreement or arrangement
having substantially the same economic or financial effect as any of the above
(including any nghts of counter-claim, nghts of set-off or combination of accounts
over or with respect to all or any part of the Accounts and/or the Balances (as defined
in that Notice} except with respect to returned or charged back items or our charges,
fees, and expense with respect to the Accounts or the request of the Chargor or
yourself hereunder,

(C) we have not, as at the date of this acknowledgement, recerved any notice that any third

(D) we

(E) we

party has or will have any nght i, or has made or will be making any claim or
demand or taking any action in respect of, the nghts of the Chargor under or n
respect of the Accounts or the Balances,

undertake that, on our becomung aware at any time that any person other than the
Collateral Agent has or will have any rght in, or has made or will be making any
claim or demand or taking any action 1n respect of the Accounts or the Balances, we
will immediately give written notice of that to the Collateral Agent, and

will act in accordance with instructions given by the authorised signatories acting
on your behalf You agree to deliver, as soon as practicable after receipt of this
Acknowledgment, specimen signatures of persons who are authonsed by you to give
notices and nstructions to us 1n connection with the Notice in a form reasonably
required by us

The Bank shall have no responsibility for the correctness of any payments or withdrawals from the
Accounts provided that we comply with the Notice and the Bank shall not be deemed to be a trustee
or fiduciary of the Accounts and the relationship of us to the Chargor shall be that of banker and
accountholder only

This Acknowledgement 1s governed by and shall be construed 1n accordance with English law and the
Enghsh Courts shall have exclusive junsdiction

for and on behalf of
[Name of bank/
By: [Name of signatoryf

Dated
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SCHEDULE 4
BANK ACCOUNTS

Part I — Operating Accounts

Account Holder Bank Account Number Sort Code
Part Il - Blocked Accounts
Account Holder Bank Account Number Sort Code
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EXECUTION of the Debenture

The Chargors

SIGNED as a deed by } %

Director, duly authonsed for and on behalf ) ///

of MITEL EUROPE LIMITED )

in the presence of ) SLTEveE w2 LRLOWE B
Name of witness SULSA N A ANSONS

Address of witness 250 LIEGEED D
L [TAUIA DN K K2/

Signature of witness Q / H/ C‘&'/(/;ZLCWK_, 4

Address: 25T Le—aé,af* Drv— Koo wrtme ' Dottt o KT i< 2"""’:’"

Facsimile no: ((: il) YA - Y1k
Electronic mail address:

For the attention of: A W o

Cops P

AHohom L:_a,a L

(03 ) vz - 28

|C'"
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The Collateral Agent

SIGNED by
duly autherised for and on behalf
of JEFFERIES FINANCE LLC

Address: 520 Madison Avenue
New York, New York 10022

Facsimile no:  212-284-3444

For the attention of: Account Manager — Mitel
Networks Corporation
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ul McDonnell
naging Director




The Collateral Agent

SIGNED by

duly authonsed for and on behalf
of JEFFERIES FINANCE LLC
Address:

Facsimile no:

Electronic mail address:

For the attention of:
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