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Date of creation:  25/09/2017
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Brief description:
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLIFFORD CHANCE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9225479

Charge code: 0922 5479 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th September 2017 and created by Bestway Panacea
Holdings Limited was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 29th September 2017 .

Given at Companies House, Cardiff on 3rd October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE PERSONS LISTED IN SCHEDULE 1
AS CHARGORS

IN FAVOUR OF

THE ROYAL BANK OF SCOTLAND PLC
AS SECURITY AGENT

DEBENTURE
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EXECUTION VERSION

THIS DEBENTURE is made by way of deed on 25 September 2017

BY:

(1)  THE PERSONS listed in Schedule 1 (The Original Chargors) (each an "Original
Chargor”) in favour of

(23 THE ROYAL BANK OF SCOTLAND PLC as trustes for each of the Secured
Parties on the terms and conditions set out in the Intercreditor Agreement (the
"Security Agent").

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

11 Definitions

808635144 18470

In this Debenture:

"Account” means each of the accounts opened or maintained by any Chargor with the
Security Agent, any bank, building society, financial institution or other person
(including any renewal, redesignation, replacement, subdivision or subaccount of such
account) and the debt or debts represented thereby being, as at the date of this
Debenture, the accounts listed in Schedule 4 (4ecounts),

"Additional Chargor” means 2 member of the Group which becomes a Chargor by
executing a Security Accession Deed.

"Adminiztration Event” meany:

{a) the presentation of an application to the court for the making of an
administration order in relation to any Chargor; or

(b)  the giving of written notice by any person (who is entitled to do so) of its
intention to appoint an administrator of any Chargor or the filing of such a
notice with the court.

“Charged Assets” means all of the assets and undertaking of each Chargor which
from time to time are the subject of any Security created or expressed o be created by
it in favour of the Security Agent by or pursuant to this Debenture.

*Chargor” means an Original Chargor or an Additional Chargor.

"Collateral Rights" means all rights, powers and remedies of the Security Agent
provided by or pursuant to this Debenture or by law,

"Dectared Default” means an Event of Default which is continuing and in respect of
which a notice has been served by the Facility Agent in accordance with clause 24.14
(Acceleration) of the Facilities Agreement.

"Edgware Property” means the Real Property comprising Unit A, Geron Way,

Edgware Road, London with title number NGL 376 222 and Geron Way, Edgware
Road, London with title number AGL229357.
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EXECUTION VERSION

"Excluded Companies" means each of Bestway Limited, Bestway Direct Limited,
Batleys Limited, Benson (Grocers) Limited, Batleys Glasgow Limited, Bellevue Cash
and Carry Limited, P, Williams Chemists {Chester) Limited, Crown Imperial
Associates Limited, Pills Limited, RLJ Consultancy Limited, G Lightfoot & Sons
Limited, Thomas Hetherington Ltd and Euroimpex (UK.} Limited, to the extent that
each such company does not trade (for itself or as agent for any person) and does not
own, legally or beneficially, assets (including, without limitation, indebtedness owed
to it) which in aggregate have a value of £250,000 or more {or the equivalent in other
currencies).

"Excluded Real Property” means:

{a}  any Real Property comprising Rack Rent Leases;

{b) any lease or license with a remaining term of less than 25 years;
{¢) any lease or license with a capital value of less than £250,000;
(dy  the Wells Properties; and

{e) the Edgware Property.

"Facilities Agreement" means the term loan and revolving facilities agreement dated
on or about the date of this Debenture and made between, amongst others, Bestway
Securities Limited as parent, Bestway UK Holdeo Limited and Bestway Wholesale
Limited as original borrowers, The Royal Bank of Scotland ple as agent and security
agent and the banks and financial institutions named therein as arrangers and eriginal
lenders.

"Fixed Security" means any mortgage, fixed charge or assignment expressed to be
created by or pursuant to Clause 4 {Fixed Security) of this Debenture.

"Inswrance Policy” means any policy of insurance in which any Chargor may from
time to time have an interest but excluding any third party liability insurance,
directors' and officers’ insurance, public liability insurance and any other insurance
the proceeds of which are payable to the employess of any Chargor or any other third
party in respect of the liability in relation to which such insurance policies are taken
out.

"Intellectual Property” means any patents, trade marks, service marks, designs,
business and trade names, copyrights, database rights, design rights, moral rights,
inventions, confidential information, KnowHow and other inteliectual property rights
and interests which are material to any Chargor's business and cannot be readily
sourced in any other way, whether registered or unregistered, and the benefit of all
applications and rights to use such assets in which any Chargor may from time to time
have an interest.

"Intercreditor Agreement” means the intercreditor agreement dated on or about the
date of this Debenture and made between, amongst others, Bestway Securities
Limited as parent, Bestway (Holdings) Limited as subordinated creditor, the entities
listed therein as debtors and intra-group lenders and The Roval Bank of Scotland ple
as seourity agent,
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EXECUTION VERSION

"Investments”"means any:

{a) stocks, shares, debentures, securities and certificates of deposit and other
instruments creating or acknowledging indebtedness, including alternative
finance investment bonds (but not including the Shares);

{b) interests in collective investment schemes, in whatever form or jurisdiction
any such scheme is established, including partnership interests;

{©) warrants and other instruments entitling the holder to subscribe for or acauire
any investments described in paragraphs (a) or (b) above;

(d)  certificates and other instruments conferring contractual or property rights
(other than options) in respect of the investments in paragraphs (a), (b) or (c)
above: and

(e) options to acquire any investments described in paragraphs {a), (b), () or {(d)
above,

in each case whether held directly by or to the order of any Chargor or by any trustee,
neminee, custodian, fiduciary or clearance system on its behalf (including all rights
against any such trustee, nominee, custodian, fiduciary or clearance system including,
without [imitation, any contractual rights or any right to delivery of all or any part of
such investments from time to time).

"Material Insurance Policy” means any Insurance Policy in respect of assets which
are necessary to the carrving out of the Group's business,

"Material Real Property” means the Mortgaged Property, any additional Real
Property charged pursuant to a legal mortgage which is supplememal to this
Debenture, or any Real Property listed in the schedule of any Security Accession
Deed by which a Chargor becomes a party to this Debenture and any other Real
Property owned by a Chargor from time to time where, in each case:

{a) if acquired prior to the date of this Debenture or any Security Accession Deed
in respect of that Chargor, the valuation for such Real Property, as set out in
the Property Valuation Report, is £4,000,000 or more {or its equivalent in any
other currency); and

{b) if acquired after the date of this Debenture or any Security Accession Deed in
respect of that Chargor, the total consideration for the acquisition of such Resl
Property exceeds £4,000,000 {or its equivalent in any other currency)

"Monetary Claims” means any book and other debts and monetary claims owing to
any Chargor and any proceeds of such debts and claims (including any claims or sums
of money deriving from or in relation to any Intellectual Property, any Investment,
any court order or judgment, any contract or agresment to which any Chargor is a
party and any other assets, property, rights or undertaking of that Chargor).

"Mortgaged Property™ means the Real Property specified in Schedule 2 (Mortgaged
FProperty) or in any Security Accession Deed.
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EXECUTION VERSION

"Netting Arrvangement” means a cash pooling arrangement entered into by one or
more Chargors with any Secured Party in accordance with the terms of the Facilities
Agreement and pursuant to which that Secured Party has the right to set-off debt and
credit balances owing as between the relevant Chargors.

"Notice of Assignment” means a notice of assignment in substantially the form set
out in Schedule 6 (Form of Notice of Assignment of Insurance Policy) or in such form
as may be agreed between the Security Agent and a Chargor.

"Wotice of Charge” means a notice of charge in substantially the form set out in
Schedule 5 (Form of Notice of Security to Account Bank) or in such form as may be
agreed between the Security Agent and a Chargor.

"Real Property” means (including as provided in Clause 1.5 (Real Property)} any
present or future freehold or leasehold or immovable property located in England and
Wales and any other interest in land or buildings and any rights relating thereto in
which any Chargor has an interest.

"Related Rights" means, in relation to any asset:
{al the proceeds of sale or rental of any part of that asset;

{b)y  all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

{©) all rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, security, guarantees, indemnities or covenants for title in respect of
or derived from that asset: and

(dy  any monies and proceeds paid or payable in respect of that asset.

"Secured Obligations” means all present and future obligations and liabilities at any
time due, owing or incurred by each Chargor to the Security Agent (whether for its
own account or as trustee for the Secured Parties) or any other Secured Party under or
pursuant to each of the Finance Documents, whether actual or contingent, whether
originally incurred by that Chargor or by any other person and whether ingurred
solely or joinily and as principal or surety or in any other capacity, including any
liability in respect of any further advances made under the Finance Documents,
except for any obligation or liability which, if it were included, would cause that
obligation or liability or any of the Security in respect thereof, to be unlawful,
prohibited or invalid by or under any applicable law,

"Securily Accession Deed” means a security sccession deed in substantially the form
set out in Schedule 7 (Form of Security Accession Deed) or in such form as may be
agreed between the Security Agent and the Parent.

"Security Period” means the period beginning on the date of this Debenture and
ending on the Final Discharge Date,

"Shares" means any stocks, shares, debentures and other securities listed in Scheduls

3 (Shares and Investmenis), any stocks, shares, debentures and other securities Hsted
as such in any Security Accession Deed and all of each Chargor's other present and
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EXECUTION VERSION

future shares in the capital of any member of the Group from time to time held by, to
the order, or on behalf, of each Chargor but excluding the shares held by any Chargor
in an Excludad Company.

"Tangible Moveable Property” means anv plant, machinery, office equipment,
computers, vehicles, furniture, fittings and other chattels (excluding any for the time
being forming part of any Chargor's stock in trade or work in progress).

“Wells Companies” means Bestway Panacea Holdings Limited and its Subsidiaries
from time to time,

"Wells Properties” means any Real Property owned by the Wells Companies.
1.2 Terms defined in other Finance Documents

Unless defined in this Debenture, or the context otherwise requires, a term defined in
the Facilities Agreement or in any other Finance Docurent has the same meaning in
this Debenture, or any notice given under or in connection with this Debenture.

1.3 Construction

In this Debenture;

{a} the rules of interpretation contained in clauses 1.2 (Construction) and
L3 {(Currency Symbols and definitions) of the Facilities Agreement shall apply
to the construction of this Debenture, or in any notice given under or in
connection with this Debenture;

{b) any reference to the "Security Agent”, the "Secured Parties®, the "Finance
Parties”, a “Chargor”, an "Original Chargor”, an "Additional Chargor” or
any "Obligor” shall be construed so as to include its or their (and any
subsequent) successors in title, permitted assigns and permitted transferees in
accordance with their respective interests and, in the case of the Security
Agent, any person for the time being appointed as Security Agent in
accordance with the Intercreditor Agreement;

{c) any reference to "including” and "include” shall mean including and include
"without limitation” and any words following such terms shall be construed as
illustrative and shall not limit the meaning or scope of the phrase or words
preceding such terms; and

() references in this Debenture to any Clause or Schedule shall be to a Clause or
Schedule comtained in this Debenture.

1.4 Present and future assets

{a) A reference in this Debenture to any Mortgaged Property, Charged Asset or
other asset includes, unless the contrary intention appears, present and future
Mortgaged Property, Charged Assets and other assets.
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{b)  The absence of or incomplete details of any Charged Assets in any Schedule
shall not affect the validity or enforceability of any Security under this
Debenture.

1.5 Real Property

{a} A reference in this Debenture to any frechold, leasehold or commonhold
property includes all buildings, fixtures and {ittings from time to time on or
forming part of that property and all Related Rights,

(k) The terms of the Facilities Agreement and esach other Finance Document are
incorporated into this Debenture and each other Finance Document fo the
extent required for any purported disposition of any Real Property contained
in any Finance Document to be a valid disposition in accordance with section
2(1}) of the Law of Property (Miscellaneous Provisions) Act 1989,

1.6 Separate Security

Clauses 4.1 (Mortgage of Real Property) to 4.13 (Assignment of Material Insurance
Policies) shall be construed as creating a separate and distinct mortgage, fixed charge
or assignment over each relevant asset within any particular class of assets defined in
this Debenture and the failure to create an effective mortgage, fixed charge or
assignment (whether arising out of this Debenture or any act or omission by any
party) over any one asset shall not affect the nature or validity of the mortgage, charge
or assignment imposed on any other asset whether within that same class of assets or
not.

L7 Segurity Agent assumes no obligation

The Security Agent shall not be under any obligation in relation to the Charged Assets
as & consequence of this Debenture and each Chargor shall at all times remain liable
to perform all obligations in respect of the Charged Assets,

1.8 Security Accession Deeds

This Debenture and each Security Accession Desd (if any) shall be read together and
construed 38 one instrument so that all references in this Debenture to “this
Debenture” shall be deemed to include, where the context so permits, each Security
Accession Deed which has from time to time been entered into by Additional
Chargors and all references in this Debenture to any "Security created by this
Debenture” or "Security created pursuant to this Debenture” shail be deemed to
include any Securily created by or pursuant to each such Security Accession Desd,
and all the powers and rights conferred on the Security Agent and any Receiver in
relation to the Security created by this Debenture shall extend and apply to the
Security created by each such Security Accession Deed.

2. COVENANT TO PAY

BOB6S-5- 14419 E 0 N FRALGG135Y



2.1

2.2

31

3.2

4.1

4.2

4.3

EXECUTION VERSION

Covenant to pay

Each Chargor covenants with the Security Agent that it shall, on demand of the
Security Agent pay, discharge and satisfy the Secured Obligations at the times and in
the manner provided in the relevant Finance Documents.

Defnult interest

If any Chargor fails to pay any amount pavable by it under this Debenture on its due
date, interest shall accrue on the overdue amount in accordance with and on the terms
set out in, clause 10.3 (Defoult interest) of the Facilities Agreement,

COMMON PROVISIONS

Common provisions as to all Security

All the Security created by or pursuant to this Debenture is:
{(a) greated with full title guarantee;

(b}  created in favour of the Security Agent a5 trustee for the Secured Parties and
the Security Agent shall hold the benefit of this Debenture and the Security
created by or pursuant to it on trust for the Secured Parties; and

{c) continuing security for the payment and discharge of all the Secured
Obligations.

Consent for Fixed Security

Each Chargor creates each Fixed Security subject to obtaining any necessary consent
to such Fixed Security from any relevant third party.

FIXED SECURITY

Morigage of Heal Property

Each Chargor charges, by way of first legal mortgage, its Mortgaged Property.
Fixed charge over Material Real Property

Each Chargor charges {(to the exient not validly and effectively charged by way of
first legal mortgage pursuant to Clause 4.1 (Morigage of Real Property)), by way of
first fixed charge, all of its rights, title and interest from time to time in and to all its
Material Real Property (other than any Excluded Property) and all Related Rights
(other than any Related Rights relating to any Exeluded Property).

Fixzed charge over Tangible Moveable Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time iIn and to its Tangible Moveable Property and all Related Rights.
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EXECUTION VERSION

Fixed charge over Accounts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to {ts Accounts and all Related Rights,

Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any contract or agreement to which that Chargor is a party
and all Related Rights.

Fixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Monetary Claims (other than any claims which are
otherwise subject to a fixed charge or assignment (at law or in equity) pursuant to this
Debenture) and all Related Rights (to the extent not already charged under this Clause
4.6).

Fixed charge over Investments

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Investments and all dividends, interest and other
monies payable in respect of those Investments and all Related Rights (whether
derived by way of redemption, bonus, preference, options, substitution, conversion,
compensation or otherwise).

Fixed charge over Bhares

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Shares and all dividends, interest and other monies
payable in respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).

Fixed charge over Intellectusl Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Intellectual Property and all Related Rights.

Fixed charge over goodwill

Each Chargor charges, by way of first fixed charge, all of its rights, title and inferest
from time to time in and to any goodwill, rights and claims in relation to the uncalled
capital of that Chargor,

Fixed charge over other assets

Each Chargor charges (to the extent not validly and effectively assigned pursuant to
Clause 4.13 {Assignment of Material Insurance Policies), by way of first fixed charge,
all of its rights, title and interest from time to time i and to each Material Insurance
Policy of that Chargor and all Related Rights in relation to gach of those assets,
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4.13

5.1

5.2

5.3

EXECUTION VERSION

Assignment of Material Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and to the proceeds of each Material Insurance Policy of
that Chargor.

Set off

Any charge granted under this Debenture is, and is intended to be at all times, subject
to the right of any Secured Party to exercise rights of set off under a Netting
Arrangement or by operation of law.

FLOATING CHARGE
Floating charge

(a) Each Chargor charges by way of first floating charge in favour of the Security
Agent all present and future assets and undertaking of that Chargor.

(b}  The floating charge created pursuant to paragraph (a) of Clause 5.1 above
shall be deferred in point of priority to all Fixed Security validly and
effectively created by that Chargor under the Finance Documents in favour of
the Security Agent as security for the Secured Obligations,

{c) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph (a) of Clause 5.1 above.

Crystallisation: by notice

The Security Agent may at any time by notice in writing to any Chargor convert the
floating charge created by it pursuant to Clause 3.1 (Floating Charge) or pursuant io a
Security Accession Deed with immediate effect into a fixed charge as regards any
property or assets specified in the notice if:

{a) a Declared Default has occurred;

{by  the Security Agent considers (acting in good faith) that any of the Charged
Assets may be in jeopardy or in danger of being seized or sold pursuant to any
form of legal process {(except as expressly permitted by the Finance
Diocuments);

() the Security Agent considers {acting in good faith) that it is necessary in order
to protect the priority of the Security;

{d} any Chargor requests the Security Agent to exercise any of its powers under
this Diebenture: or

{) a petition is presented for the compulsory winding —up of the Chargor, except
where such winding-up petition is frivolous or vexatious and is discharged,

stayed or dismissed within 20 Business Days of commencement.

Crystallisation: sutomatic
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6.3

EXECUTION VERSION

Notwithstanding Clanse 5.2 (Crystallisasion: by notice) and without prejudice to any
taw which may have a similar effect, a floating charge created by & Chargor pursuant
to Clause 5.1 (Floating Charge) or pursuant to a Security Accession Deed will
automnatically be converted (without notice) with immediate effect into a fixed charge
ag regards all the assets subject to the floating charge if, in relation to that Chargor:

(a) the Chargor creates or attempts to create any Security (other than any Security
permitted under the terms of the Facilities Agreement), over any of the
Charged Assets;

() any person levies or attempts to levy any distress, execution or other process
against any of the Charged Assets;

() an Administration Event ocours:
{d)  aReceiver is appointed over all or any of the Charged Assets;

{e) a meeting is convened for the passing of a resolution for the voluntary
winding-up of the Chargor;

(H a provisional liguidator is appointed to the Chargor; or

(g)  aresolution is passed or an order is made for the dissolution or reorganisation
of the Chargor,

or any analogous provedure or step is taken in any jurisdiction.
PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except as permitied under the Facilities Agreement no Chargor shall at any time
during the Security Period create or permit to subsist any Security over all or any part
of the Charged Assets or dispose of or otherwise deal with any part of the Charged
Assets,

Implied covenants for title

(a) The covenants set out in sections 3(1), 3(2) and 6(2) of the Law of Property
{(Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 (Fixed
Securitvy or 5 (Floating charge).

(b it shall be implied in respect of Clauses 4 (Fixed Security) and 5 {Floating
charge} that each Chargor s disposing of the Charged Assets free from all
charges and incumbrances {whether monetary or not) and from all other rights
exercisable by third parties (including labilities imposed and rights conferred
by or under any enactment).

Motice of Security: Accounts

{2) Each Chargor shall, if requested by the Security Agent from time to time
following the occurrence of a Declared Default, promptly deliver io the

0563-5-14418470 - 10 . TA00R1538



6.4

6.5

6.6

EXECUTION VERSION

Security Agent (or procure the delivery of) a Notice of Charge in relation to
the Accounts duly executed by, or on behalf of, that Chargor and each such
Chargor shall use all reasonable endeavours to procure from each account
bank, building society, finencial institution or other person with which any
Account is opened or maintained, an acknowledgement in the form set out in
such Notice of Charge within 20 Business Days of service of the Notice of
Charge in relation to the relevant Account. If such acknowledgment is not
received within 20 Business Days of service of the Notice of Charge, no
further action shall be required by such Chargor to obtain an acknowledgment
of that Notice of Charge.

{by  The execution of this Debenture by each Chargor and the Security Agent shall
constitute notice to the Security Agent of the charge created over any Account
opened or maintained with the Security Agent.

Notice of Security: Material Insurance Policles

Each Chargor shall, if requested by the Security Agent from time to time after the
occurrence of a Declared Default, promptly deliver to the Security Agent (or procure
the delivery of) a Notice of Assignment in relation to the Insurance Policies duly
executed by, or on behalf of, that Chargor and each such Chargor shall use all
reasonable endeavours to procure from each insurance provider with whom any
Insurance Policy is maintained, an acknowledgement in the form set out in such
Notice of Assignment within 20 Business Days of service of the Notice of
Assignment In relation to the relevant Insurance Policy. If such acknowledgment is
not received within 20 Business Days of service of the Notice of Assignment, no
further action shall be required by such Chargor to obtain an acknowledgment of that
Notice of Assignment.

Bepesit of documents of title: Investments

After the occurrence of a Declared Default, each Chargor shall promptly on the
request of the Security Agent, deposit with the Security Agent (or procure the deposit
of) ali of the Investments and any certificates and other documents of iitle
representing the Investments to which that Chargor (or its nomines{s)} is or becomes
entitled, together with any other document which the Security Agent may reasonably
request (in such form and executed in such manner as the Security Agent may
reasonably require (including stock transfer forms or other instruments of transfer
executed in blank by it or on its behalf), with a view to perfecting or improving its
security over the Investments or to registering any Investment in its name or the name
of any nominee(s}.

Deposit of share certificates
Each Chargor shall:
{a) if it is an Original Chargor:

) in accordance with clause 23.20 (Conditions subsequent) of the
Facilities Agreement deposit with the Security Agent {or procure the
deposit of) pdf copies of all certificates and other documents of title to
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its Shares, and stock transfer forms (executed in blank by it or on its
behall) in relation to its Shares as af the date of this Debentyre (the
"Relevant Share Documents™); and

{(iiy  deposit with the Security Agent {or procure the deposit of) original
copies of the Relevant Share Documents within 3 Business Days of the
Closing Date;

il it is an Additional Chargor, on the date of the relevant Security Accession
Deed deposit with the Security Agent (or procure the deposit of) original
copies of all certificates and other documents of title to its Shares, and stock
transfer forms (executed in blank by it or on its behalf) in relation to its Shares
as at the date of that Security Accession Deed; and

promptly upon the accrual, offer or issue of any stocks, shares, warrants or
other securities in respect of or derived from the Shares (or upon acquiring any
interest therein), notify the Security Agent of that occurrence and deposit with
the Security Agent {or procure the deposit of) (i) all certificates or other
documents of title representing such assets and (i1) such stock transfer forms
or other instruments of transfer (executed in blank by it or on its behalf) in
respect thereof as the Becurity Agent may request.

6.7  Deposit of title deeds

Each Chargor shall:

(a)

&)

206655144 1870

if' it is an Original Chargor:

{H in accordance with clause 23.20 (Conditions subsequenty of the
Facilities Agreement deposit with the Security Agent (or procurs the
deposit of) all deeds, certificates and other documents constituting or
evidencing title in relation to its Material Real Property as at the date
of this Debenture (the "Relevant Title Documents™);

(i)  deposit with the Security Agent {or procure the deposit of):

{A) original copies of the Relevant Title Documents within 3
Business Days of the Closing Date; and

(B} at any time thereafter, any further such deeds, certificates and
other documents, promptly upen coming into possession of any
of those items;

if it is an Additional Chargor, deposit with the Security Agent (or procure the
deposit ofy:

{0 on the date of the relevant Security Accession Deed, original copies of
all deeds, certificates and other documents constituting or evidencing
title in relation to its Material Real Property as at the date of that
Security Accession Deed;
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(i} at any fime thereafter, any further such deeds, certificates and other
documents, promptly upon coming into possession of any of those
itermns: and

{) promptly upon the acguisition by it of any interest in any Material Real
Property at any time, deposit with the Security Agent {or procure the deposit
of} all deeds, certificates and other documents constituting or evidencing title
in relation to such Material Real Property.

Application to HM Land Registry

Each Chargor hereby consents to an application being made to HM Land Registry to
enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Real Property:

"Mo disposition of the registered estate by the proprietor of the registered
estate], or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction,] is to be registered without a
writlen consernt signed by the proprietor for the time being of the charge dated
[ ]infavour of [ ] referred to in the charges register [or their convevancer]."

Registration of Intellectual Property

Each Chargor shall, if requesied by the Security Agent following the occurrence of
Declared Default, execute all such documents and do all such acts as the Security
Agent may reasonably require to record the interest of the Security Agent in any
registers relating to any registered Intellectual Property.

Forther advances

{a) Subject to the terms of the Facilities Agreement, each Lender is under an
obligation to make further advances to each Chargor who is a Borrower and
that obligation will be deemed to be incorporated in this Debenture as if set
out in this Debenture.

{b) Each Chargor who is a Borrower consents to an application being made to HM
Land Registry to enter the obligation to make further advances on the Charges
Register of any registered land forming part of its Charged Assets.

FURTHER ASSURANCE

Extension of implied covenant

The covenant set out in section Z{1)(b} of the Law of Property (Miscellancous
Provisions) Act 1994 shall extend to include the obligations set out in Clause 7.2
{Consenis) below,

{onsents

{a) Each Chargor shall, as soon as reasonably practicable, use reasonable
endeavours to obtain any consents necessary or {0 remove any restriction on
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the creation of Security to enable the assets of that Chargor to be the subject of
the relevant Fixed Security pursuant to this Debenture.

{by  Promptly upon obtaining any such consent or removing any such restriction,
the asset concerned will become subject to that Fixed Security and each
relevant Chargor shall promptly deliver a copy of such consent or evidence of
such removal to the Security Agent,

SHARES AND INVESTMENTS
Bividends prior to a Declared Default

Prior to the occcurrence of a Declared Default, each Chargor shall be entitled to
receive all dividends, interest and other monies or disiributions of an income nature
arising from the Shares,

Bividends after a3 Declared Default

Upon the ocourrence of a Declared Default, the Security Agent may, at its discretion,
in the name of each relevant Chargor or otherwise and without any further congent or
authority from the relevant Chargor, apply all dividends, interest and other monies
arising from the Shares as though they were the proceeds of sale in accordance with
Clause 16 (Application of Proceeds).

Voting rights prior to Security Agent MNotice

Prior to the giving of notice pursuant to Clause 8.4 (Voting rights after Security Agent
Notice), each Chargor shall be entitled to exercise all voting rights in relation to the
Bhares.

Voting rights after Security Agent Notice

Subject to Clause 8.5 (Waiver of voling rights by Security Agent), upon the occurrence
of a Declared Default, the Security Agent may (but without having any obligation to
do s0) give notice to any relevant Chargor (with a copy o the Agent) that this Clause
8.4 will apply. With effect from the giving of that notice the Security Agent may, at
its discretion, in the name of each relevant Chargor or otherwise and without any
further consent or authority from that Chargor:

{a} exercise (or refrain from exercising) any voting rights in respect of the Shares;

(b}  transfer the Shares into the name of the Security Agent or such nominee(s) of
the Security Agent as it shall require; and

{c} exercise {(or refrain from exercising} the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares including the right,
in relation to any company whose shares or other securities are included in the
Shares, to concur or participate in:

{i) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking {including the exchange,
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conversion or reissue of any shares or securities as a consequence
thereot);

(iiy  the release, modification or variation of any rights or lisbilities
attaching to such shares or securities; and

(iif)  the exercise, renunciation or assignment of any right to subscribe for
any shares or securities,

in each case in the manner and on the terms the Security Agent thinks fit, and
the proceeds of any such action shall form part of the Shares.

85  Waiver of voting rights by Security Agent

{8)

®

The Security Agent may, in its absolute discretion and without any consent or
authority from the other Secured Parties or any relevant Chargor, st any time,
by notice to any relevant Chargor (which notice shall be irrevocable), with a
copy to the Agent, elect to give up the right to exercise {or refrain from
exercising) all voting rights and powers in respect of the Shares conferred or
to be conferred on the Security Agent pursuant to Clause 8.4 (Voting rights
after Security Ageni Notice) and the other Secured Parties unconditionaily
waive any rights they may otherwise have to require the Security Agent not to
make such election or to require the Security Agent to indemnify, compensate
or otherwise make good for any losses, costs or labilities incurred by any of
them in relation to or as a consequence of the Security Agent making such
election.

Onice a notice has been issued by the Security Agent under paragraph (g} of
this Clause 8.5, on and from the date of such notice the Security Agent shall
cease to have the rights to exercise or refrain from exercising voting rights and
powers in respect of the Shares conferred or to be conferred on it pursuant to
Clause 8.4 (Voting rights afier Security Agent Notice) or any other provision
of this Debenture and all such rights will be exercisable by the relevant
Chargor. Each relevant Chargor shall be entitled, on and from the date of such
notice, to exercise all voting rights and powers in relation 1o the Shares,

8.6  Shares: Voting rights

Except as permitted by the Facilities Agreement, no Chargor shall exercise (and shall
procure that any nominee acting on its behall does not exercise} its voting rights in
relation to the Shares in any manner, or otherwise permit or agree to or concur or
participate in any:

{a)
(b

{c)

BUE03-5-144 10970

variation of the rights attaching to or conferred by all or any part of the Shares;

increase in the issued share capital of any company whose shares are charged
pursuant to this Debenture;

exercise, renunciation or assignment of any right to subscribe for any shares or
gecuriiies: or
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{dy  reconstruction, amalgamation, sale or other disposal of any company or any of
the assets or undertaking of any company (including the exchange, conversion
or reissue of any shares or securities as a consequence thereof) whose shares
are charged pursuant to this Debenture,

which, in the opinion of the Security Agent (acting reasonably), would adversely
affect the validity or enforceability of the Security created pursuant to this Debenture
or materially prejudice the value of such Security provided that the proceeds of any
such action shall form part of the Shares.

Investinents and Shares: Pavment of calls

Each Chargor shall pay when due all calls or other payments which may be or become
due in respect of any of the Investments and Shares.

Investments: Exercise of rights

Mo Chargor shall exercise any of its rights and powers in relation to any of the
Investments in any manner which, in the opinion of the Security Agent {acting
reasonably), would adversely affect the validity or enforceability of the Security
created pursuant to this Debenture or materially prejudice the value of such Security.

ACCOUNTS
Accounts: Notification and variation

Each Chargor shall promptly deliver to the Security Agent on the date of this
Debenture or, if applicable, on the date of the relevant Security Accession Desd (and,
if any change occurs thereafter, within § Business Days of the date of such change),
details of each Account opened or maintained by it with any bank, building society,
financial institution or other person.

Accounts: Operation before Declared Default

Each Chargor shall, prior w the occurrence of a Declared Default, be entitled to
receive, withdraw or otherwise transfer any credit balance from time to time on any
Account.

Accounts: Operation after Declared Defalt

After the oceurrence of a Declared Default no Chargor shall be entitled 1o receive,
withdraw or otherwise transfer any credit balance from time to time on any Account
except with the prior consent of the Security Agent.

Accounts: Application of monies

The Security Agent shall, upon the occurrence of a Declared Default, be entitled
without notice to apply, transfer or set-off any or all of the credit balances from time
to time on any Account in or towards the payment or other satisfaction of all or part of
the Secured Obligations in accordance with Clause 16 (dpplication of Proceeds).
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10, MONETARY CLAIMS
0.1 Relesse of Monetary Claims: Before Declared Defanlt

Prior to the occurrence of a Declared Default, the proceeds of the realisation of the
Monetary Claims shall (subject to any restriction on the application of such proceeds
contained in this Debenture or in the Facilities Agreement), upon such procesds being
credited to an Account, be released from the fixed charge created pursuant to Clause 4
{(Fixed Security) or pursuant to any Security Accession Deed and the relevant Chargor
shall be entitled to withdraw such proceeds from such Account provided that such
proceeds shall continue to be subject to the floating charge created pursuant to
Clause 5 (Floating Charge) or pursuant to any Security Accession Deed and the terms
of this Debenture.

10.2  Release of Monetary Claims: After Declared Default

After the ocourrence of a Declared Default no Chargor shall, except with the prior
written consent of the Security Agent, be entitled to withdraw or otherwise transfer
the proceeds of the realisation of any Monetary Claims standing to the credit of any
Account,

11, INSURANCES
1.1 Application of Insurance proceeds

All monies received under any Material Insurance Policies relating to the Charged
Assets shall (subject to the rights and claims of any person having prior rights to such
moniesy:

{a) prioe to the occurrence of a Declared Default, be applied in repairing,
replacing, restoring or rebuilding the property or assets damaged or destroyed
in such manner as the Parent or the relevant Chargor sees fit; and

(b}  after the occurrence of a Declared Default, be held upon trust for the Security
Agent pending payment to the Security Agent for application in accordance
with Clause 16 (dpplication of Proceeds) and each Chargor waives any right it
may have to require that any such monies are applied in reinstatement of any
part of the Charged Assets.
12. ENFORCEMENT OF SECURITY
12.1  Enforcement
Any time afier the occurrence of:
{a) a Declared Default;

L)) an Administration Event;

{c) any event which causes the Security Agent {acting reasonably) to believe that
all or any part of the Charged Assets is in danger of seizure, distress or other
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legal process or that all or any part of the Security created by or pursuant to
this Debenture is otherwise for any reason whatsoever in jeopardy; or

{dy 2 request from any Chargor to the Security Agent that it exercise any of its
powers under this Debenture,

the Security created by or pursuant to this Debenture is immediately enforceable and
the Security Agent may, without notice to any Chargor or prior authorisation from any
court, in s absolute discretion;

(1 secure and perfect its title to all or any part of the Charged Assets;

(iiy  enforce all or any part of that Security at the times, in the manner and
on the terms it thinks fit and take possession of and hold or dispose of
all or any part of the Charged Assets (and any assets of the relevant
Chargor which, when got in, would be part of the Charged Assets) at
the times, in the manner and on the terms it thinks fit (including
whether for cash or non-vash consideration); and

(iii)  whether or not it has appointed 2 Receiver, exercise all or any of the
rights, powers, authorifies and discretions conferred by the Law of
Property Act 1925 {as varied or extended by this Debenture) on
mortgagees and by this Debenture on any Recsiver or otherwise
conferred by law on morigagees or Receivers.

The Security Agent shall as soon as reasonably practicable notify the Parent of any
action it takes pursuant to this Clagse 12.1.

Eiffect of moratoriam

The Security Agent shall not be entitled 1o exercise its rights under Clause 12.1
{Enforcement) or Clause 5.2 (Crystallisation: by notice) where the right arises as a
result of an Event of Default occurring solely due to any person obtaining, or taking
steps to obtain, a moratorium pursuant to Schedule Al of the Insolvency Act (986,

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of power of sale

The power of sale or other disposal conferred on the Security Agent and on any
Receiver by this Debenture shall operate as a variation and extension of the statutory
power of sale under section 101 of the Law of Property Act 1925 and such power
shall arise {and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Debenture or, in respect of Charged Assets secured
pursuant to a Security Accession Deed, on the date of the Security Accession Deed.

Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or to the exercise by the Security Agent of its right 1o
consolidate all or any of the Security created by or pursuant to this Debenture with
any other Security In existence at any time or to its power of sale, which powers may
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be exercised by the Security Agent without notice to any Chargor on or at any time
after the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 12 (Enforcement of Security).

Power of leasing

{a) The statutory powers of leasing may be exercised by the Security Agent at any
time on or after this Debenture has become enforceable in accordance with
Clause 12 {(Enforcement of Security) and the Security Agent and any Receiver
may make any lease or agreement for lease, accept surrenders of leases and
grant options on such terms as it shall think fit, without the need o comply
with sections 99 and 100 of the Law of Property Act 1925,

{b)  For the purposes of sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor” will include any incumbrancer deriving title under
any Chargor and neither section 99(18) nor section 100{12) of the Law of
Property Act 1925 will apply.

{c) No Chargor shall have, at any time during the Security Period, the power
pursuant to section 99 of the Law of Property Act 1923, to make any lease in
respect of any Real Property without the prior written consent of the Security
Agent or as permitted pursuant to the termns of the Facilities Agreement,

Right of appropriation

After the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 12.1 (Enforcement) to the extent that the provisions of the
Financinl Collateral Arrangements (No. 2) Regulations 2003, as amended, (the
"Regulations™) apply to a Charged Asset, the Security Agent shall have the right to
appropriate all or any part of that Charged Asset in or towards the payment or
discharge of the Secured Obligations and may exercise such right fo appropriate upon
giving written notice to the relevant Chargor. For this purpose, the parties agree that
the value of that Charged Asset shall be:

(2) in the case of cash, the amount standing to the credit of each of the Accounts,
together with any accrued but unposted interest, at the time of appropriation;
and

(b in the case of any Investments and/or Shares, the market value of such
Investments and/or Shares determined by the Security Agent by reference to a
public index or independent valuation, or by such other process as the Security
Agent may select.

In each case, the parties further agree that the method of valuation provided for in this
Debenture shall constitute & commercially reasonable method of valuation for the
purposes of the Regulations.

Statutory powers

The powers conferred by this Debenture on the Security Agent are in addition to and
not in substitution for the powers conferred on mortgagess and mortgagess in
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
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by law {(as extended by this Debenture) and such powers shall remain exercisable
from time {o time by the Security Agent in respect of any part of the Charged Assets.
In the case of any conflict between the statutory powers contained in any such Acts
and those conferred by this Debenture, the terms of this Debenture shall prevail.

4. APPOINTMENT OF RECEIVER OR ADMINISTRATOR
t4.1  Appointment and removal

After the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 12.1 {Enforcement), the Security Agent may by deed or
atherwise (acting through an authorised officer of the Security Agent);

{a)  without prior notice to any Chargor:

{1 appoint one or more persens 1o be a Receiver of the whole or any part
of the Charged Assets;

(i)  appoint two or more Receivers of separate parts of the Charged Assets;
(i1} remove (so far as it is lawfully able) any Recsiver so appointed;

(ivy  appoint another person(s) as an additional or replacement Receiver(s);
and

(v} appoint one or more persons to be an administrator of any Chargor
pursuant to paragraph 14 of Schedule Bl of the Insolvency Act 1986;
and

{b) appoint one or more persons to be an administrator of any Chargor pursuant to
paragraph 12 of Schedule B1 of the Insolvency Act 1986.

142 Capacity of Receivers

Each person appointed to be a Receiver pursuant o Clause 14,1 (Adppointment and
removaly shall be:

(&) entitled to act individually or together with any other person appointed or
substituted as Receiver:

(b}  the agent of each Chargor which shall be solely responsible for his acts,
defaults and liabilities and for the pavment of his remuneration and no
Recsiver shall at any time act as agent for the Security Agent; and

(¢} entitled to remuneration for his services at a rate to be fixed by the Securitly
Agent from time to time {without being limited to the maximum rate specified
by the Law of Property Act 1925),
143 Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Security Agent under the Law of Property Act 1925 (as

BOBHE-3-144 1T T w3l FO-40ea 1535



EXECUTION VERSION

extended by this Debenture) or otherwise and such powers shall remain exercisable
from time to time by the Security Agent in respect of any part of the Charged Assets,

15, POWERS OF RECEIVERS

Every Receiver shall {subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolation of any Chargor) have and be entitled
to exercise, in relation o the Charged Assets (and any assets of any Chargor which,
when got in, would be Charged Assets) in respect of which he was appointed, and as
varied and extended by the provisions of this Debenture (in the name of or on behalf
of any Chargor or in his own name and, in each case, at the cost of that Chargor):

(8} all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees in possession and on receivers appointed under that Act;

B all the powers of an administrative receiver set out in Schedule 1 1o the
Insolvency Act 1986 (whether or not the Receiver is an adminisirative
receiver);

{c) all the powers and rights of an absolute owner and power 1o do or omit to do
anything which any Chargor itself could do or omit to do; and

{d)y  the power to do all things (ncluding bringing or defending proceedings in the
name or on behalf of any Chargor) which seem to the Receiver to be incidental
Of congueive to:

{i any of the functions, powers, authorities or discretions conferred on or
vested in himg

(ily  the exercise of the Collateral Rights {inciuding realisation of all or any
part of the assets in respect of which that Receiver was appointed); or

(iii}  bringing to his hands any assets of any Chargor forming part of, or
which when got in would be, Charged Assets.

16, APPLICATION OF PROCEEDS

All monies received or recovered and any non-cash recoveries made or received by
the Security Agent or any Receiver pursuant t© this Debenture or the powers
conferred by it shall {subject to the claims of any person having prior rights thereto
and by way of variation of the provisions of the Law of Property Act [925) be applied
first in the payment or other discharge of the costs, charges and expenses incurred and
payments made by the Receiver, the payment or other discharge of his remuneration
and of any liabilities incurred by the Receiver in, or incidental to, the exercise of any
of his powers, and thereafter shall be applied by the Security Agent (notwithstanding
any purported appropriation by any Chargor) in accordance with the ferms of the
Intercreditor Agreement.
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17 PROTECTION OF PURCHARERS
17.1 Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to &
purchaser and, in making any sale or disposal of any of the Charged Assets or making
any acquisition, the Security Agent or any Receiver may do s0 for such consideration
{whether cash or non-cash), in such manner and on such terms as it thinks fit.

7.2 Protection of purchasers

Mo purchaser or other person dealing with the Security Agent or any Receiver shall be
bound to inquire whether the right of the Security Agent or such Receiver (o exercise
any of its powers has arisen or become exercisable or be concerned to inquire whether
that power has been properly or regularly exercised by the Security Agent or such
Receiver in such dealings.

18. POWER OF ATTORNEY
18.1  Appointment and powers

Each Chargor by way of security irrevocably appoints the Security Agent and any
Receiver severally to be its attorney (with full power of substitution and delegation)
and in s name, on its behalf and as s act and deed to:

{z) following the occurrence of a Declared Default; or

{(b)  following a failure by the Chargor to comply with any further assurance or
perfection obligation under this Debenture within 15 Business Days of being
notified in writing by the Security Agent of such failure and being requested to
comply with such further assurance or perfection obligation under this
Debenture,

execute, deliver and perfect all documents and do all things which the attorney may
consider to be reguired or desirable for:

(i} ensuring the perfection or maintenance of, or the validity, enforceability and
admissibility in evidence of, the Security created or intended to be created in
respect of the Charged Assets; and

{i) enabling the Security Agent and any Receiver to exercise {subject to Clause
8.6 (Waiver of voting rights by Security Agent)), or delegate the exercise of,
any of the Collateral Rights (including, after the occurrence of 2 Declared
Default, the exercise of any right of a legal or beneficial owner of the Charged
Assets).

18.2 Hatification

Each Chargor shall ratify and confirm all things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.
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19,  EFFECTIVENESS OF SECURITY
19.1  Continuing security

{2 The Security created by or pursuant to this Debenture shall remain in full force
and effect as a continuing security for the Secured Obligations unless and until
discharged by the Security Agent in writing.

(b}  No part of the Security from time to time intended to be created by this
Debenture will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

19.2  Cumulative rights

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall
be cumulative, in addition to and independent of every other Security which the
Security Agent or any other Secured Party may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by
law and shall operate as an independent Seecurity notwithstanding any receipt, release
or discharge endorsed on or given in respect of or under any such other Security. No
prior Security heid by the Security Agent (whether in its capacity as trustes or
otherwise) or any of the other Secured Parties over the whole or any part of the
Charged Assets shall merge into the Security created by this Debenture.

I9.3  Ne prejudice

The Security created by or pursuant to this Debenture, and the Coliateral Rights, shall
not be prejudiced by any unenforceability or invalidity of any other agreement or
document or by any time or induigence granted to any Chargor or any other person, or
the Security Agent (whether in s capacity as trustee or otherwise) or any of the other
Secured Parties or by any variation of the terms of the trust upon which the Security
Agent holds the Security or by any other thing which might otherwise prejudice that
Security or any Collateral Right.

194  No liability
None of the Security Agent, its nominee(s) or any Receiver shall be liable;
{a} to account as a meortgagee or mortgagee in possession; or

() for any loss arising by reason of taking any action permitted by this Debenture
or any neglect or default in connection with the Charged Assets or iaking
possession of or realising all or any part of the Charged Assets,

except in the case of gross negligence or wilful default upon its part,
19.5  Waiver of defences

The obligations assumed, and the Security created, by each Chargor under this
Debenture, and the Collateral Rights, will not be affected by any act, omission, matter
or thing which, but for this Clause 19.5, would reduce, release or prejudice any of its
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obligations under, or the Security created by, this Debenture {whether or not known to
that Chargor or any Secured Party} including:

{a) any time, waiver or consent granted to, or composition with, any Obligor or
other person;

(b the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or Security over
assets of, any Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument
or any failure to realise the full value of any Security;

{dy  any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of, any Obligor or any other person;

{e) any amendment, novation, supplement, extension, restatement (in each case,
however fundamental and whether or not more onerous) or replacement of a
Finance Document or any other document or Security or of the Secured
Obligations including any change in the purpose of, any extension of or
increase in any facility or the addition of any new facility under any Finance
Document or other document or Security;

& any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or Security or of the
Secured Obligations; and

{2 any insolvency or similar proceedings.
19.6  Chargor intent

Without prejudice to the generality of Clause 19.5 (Waiver of Defences), each
Chargor expressly confirms that it intends that the Security created under this
Debenture, and the Collateral Rights, shall extend from time to time to any (however
fundamental and of whatsoever nature, and whether or not more onerous) variation,
increase, extension or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acquisitions of any
nature; increasing working capital; enabling investor distributions to be made;
carrying out restructurings: refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

127  Immediste recourse

Each Chargor waives any right it may have of first requiring any Secured Party {or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
Security or claim payment from any other person before claiming from that Chargor
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under this Debenture or enforcing the Security created by this Debenture. This waiver
applies irrespective of any law or any provision of this Debenture to the contrary.

Deferral of rights

Until the end of the Seourity Period, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under this Debenture:

{a) 1o be indemnified by an Obligor or in respect of any other person;

(b}  to claim any contribution from any guarantor or any other person in respect of
any Obligor's obligations under the Finance Documents;

() to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under the Finance Documents or
of any other guarantee or Security taken pursuant to, or in connection with, the
Finance Documents by any Secured Party;

{d)  to bring legal or other proceedings for an order requiring any Obligor or other
person to make any payment, or perform any obligation, in respect of which
any Obligor or other person has given a guarantee, undertaking or indemnity
under any Finance Document:

{e) to exercise any right of set-off against any Obligor or other person; and/or

{fy to claim or prove as a creditor of any Obligor or other person in competition
with any Secured Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights
it shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to any Secured Party by the Obligors under
or in connection with the Finance Documents to be repaid in full on wust for the
Secursd Parties and shall promptly pay or transfer the same to the Security Agent or
as the Security Agent may direct for application in accordance with Clause 16
(Application of Proceeds).

Additional Security

The Security created by each Chargor under this Debenture and the Collateral Righis
are in addition fo and are not in any way prejudiced by any other guarantee or
Security now or subsequently held by any Secured Party.

PRIGR SECURITY INTERESTS
Redemption or transfer

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Charged Assets
or in case of exercise by the Security Agent or any Receiver of any power of sale or
right of appropriation or application under this Debenture, the Security Agent may
redeem such prior Security or procure the transfer thereof to iself
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Avcounts

The Security Agent may settle and agree the accounts of the prior Security and any
accounts so settled and agreed will be conclusive and binding on each Chargor.

Costs of redemption or transfer

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by each Chargor to the Security Agent on demand
together with accrued interest thereon calculated in accordance with Clause 2.2
(Default interest).

SUBSEQUENT SECURITY INTERESTS

If the Security Agent {acting in its capacity as trustee or otherwise) or any of the other
Secured Parties at any time receives or is deemed 1o have received notice of any
subsequent Security, assignment or fransfer affecting all or any part of the Charged
Assets which is prohibited by the terms of any Finance Document, all payments
thereafter made by or on behall of the relevant Chargor to the Security Agent
{whether in its capacity as trustee or otherwise) or any of the other Secured Parties
will (in the absence of any express contrary appropriation by that Chargor) be treated
as having been ocredited to a new account of that Chargor and not as having been
applied in reduction of the Secured Obligations at the time that notice was received.

RELEASE OF SECURITY
Release of Security

Upon the expiry of the Security Period, the Security Agent shall, at the reguest and
cost of each Chargor, release and cancel the Security created by this Debenture and
procure the reassignment {o the relevant Chargor of the property and assets assigned
to the Security Agent pursuant to this Debenture, in each case subject to Clause 22.2
{(Clawback) and without recourse to, or any representation or warranty by, the
Security Agent or any of its nominees.

Clawbaek

If the Security Agent considers that any amount paid or ceedited to any Secured Party
is capable of being avoided or reduced by virtue of any bankruptey, insolvency,
liquidation or similar laws, the liability of each Chargor under this Debenture and the
Security created by that document will continue and such amount will not be
considered to have been irrevocably paid or credited.

SET-OFF

Subject to each Secured Party having exercised any rights of set-off available to it
ander a Metting Arrangement or by operation of law, each Chargor authorises the
Security Agent (but the Security Agent shall not be obliged to exercise such right),
after the Security created by or pursuant {o this Debenture has besome enforceable in
accordance with Clause 12,1 (Enforcement), to set off against the Secured Obligations
any amount ot other obligation (contingent or otherwise) owing by the Security Agent
to any Chargor and apply any credit balance to which that Chargor is entitled on any
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account with the Secunity Agent in accordance with Clause 16 (dpplication of
Proceeds) {notwithstanding any specified maturity of any deposit standing to the
credit of any such account).

CHANGES TO THE PARTIES
No assignments or {ransfers by Chargor

No Chargor may assign any of its rights or transfer any of its rights or obligations
under this Debenture.

Assignments by the Security Agent

The Security Agent may assign all or any of its rights under this Debenture in
accordance with clause 16 (The Security Agenty of the Intercreditor Agreement. The
Security Agent shall be entitled to disclose such information concerning any Chargor
and this Debenture as the Security Agent considers appropriste 1o any actual or
proposed direct or indirect assignee or to any person to whom information may be
required to be disclosed by any applicable law, in each case in accordance with clause
38 (Confidential Information) of the Facilities Agreement,

Additional Chargors

Each party to this Debenture acknowledges and agrees that a member of the Group
may become an Additional Chargor and party to this Debenture by executing and
delivering a Security Accession Deed.

Each Chargor other than the Parent irrevocably appoints the Parentas its attorney for
the purpose of executing a Security Accession Deed on its behalf.

Successors

This Debenture shall remain in effect despite any amalgamation or merger thowever
effected) relating to the Security Agent. References to the Security Agent shall
include (i) any transferee, assignee or successor in title of the Security Agent, (ii) any
entity into which the Security Agent is merged or converted or with which it may be
consolidated, (iii) any legal entity resulting from any merger, conversion or
consolidation to which such Security Agent is a party and (iv) any other person who,
under the laws of its jurisdiction of incorporation or domicile, has assumed the rights
and obligations of the Security Agent under this Debenture or to which, under such
laws, those rights and obligations have been transferred (such person described in (i)
to (iv) being a successor to the Security Agent for all purposes under the Finance
Documents).

NOTICES

Each communication to be made under or in connection with this Debenture shall be
made in accordance with clause 33 (Notices) of the Facilities Agreement,
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GOVERNING LAW

This Debenture and all non-contractual obligations arising out of or in connection
with it are governed by English law.

JURISDICTION
English Courts

The courts of England have exclusive jurisdiction to settle any dispute {a "Dispute™)
arising out of, or in connection with this Debenture (including a dispute relating to the
existence, validity or termination of this Debenture or the consequences of its nullity
or any non-coniractual obligations arising out of or in connection with this
Diebenture),

Convenient forum

Each Chargor agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and, accordingly, that no Chargor will argue to
the contrary,

Exclusive jurisdiction

Notwithstanding  Clause 27.1 (English Courts), the Security Agent may take
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Security Agent may take concurrent proceedings in any number of
jurisdictions.

THIS DEBENTURE has been signed by the Security Agent and executed as a deed by each
Original Chargor and is delivered by them as a deed on the date stated at the beginning of this
Debenture,
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SCHEDULE 1

THE ORIGINAL CHARGORS

EXECUTION VERSION

Name and Company Number of

{hargor

Jurisdiction

Address, fax number and
name of relevant
department or officer to
receive notice

Bestway UK Holdco Limited,
registration number 09106288

England and Wales

Bestway Securities Limited,
registration number 09106250

England and Wales

Bestway Northern Limited,
registration number 02675585

England and Wales

Bestway Wholesale Limited,
registration number 01207120

England and Wales

Palmbest Limited, registration
number 02548785

England and Wales

MAP Trading Limited,
registration number 01826942

England and Wales

Batleys Properties Limited,
registration number 00170410

England and Wales

2 Abbey Road, Park Roval,
London, NWI07BW

FAD: Company Secretary

Bestway Panacea Holdings
Limited, registration number
06225479

England and Wales

Bestway Pharmacy NDC
Limited, registration number

01050265

England and Wales

Bestway Panacea Healthcare
Limited, registration number
(9225514

England and Wales

Bestway National Chemists
Limited, registration number

09225457

England and Wales

Donald Wardle and Son Limited,

registration number 02914910

England and Wales

Merchants Warchouse,
Castle  Street, Castlefield,
Manchester, M3 417

FAO: Company Secretary

806655144 1370
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SCHEDULE 3
Shareholder Company Issued Capital Description and number of
Share shares held
Bestway Bestway UK HoldCo 15,402,379 15,402,379 Ordinary shares
Securities Limited
Limited
Bestway UK | Bestway Wholesale 200000 100000 3% Non-Curmilative  Prefence
HoldCo Limited Shares
Linited
100000 Ordinary shares
Falmbest Limited 10000 16000 Ordinary shares
MAP Trading Limited | 1000 1000 Ordinary shares
Batleys Properties 31605000 51603000 Ordinary shares
Limited -
2000 8% Cumulative Preforence shares
Hestway Panaces 100 104 Ordinary shares
Holdings Limited L
Bestway Caredl] Pharmacy 05500 300 A Ordinary shares
Panaces Limited : .
Holdings 500 B Ordinary shares
Lismited :
200 C Crdinary shares
04000 Redeemable Preference shares
Bestway Bestway Pharmacy | 2777176 ZFITIIE Ordinary shares
Panaces M Limited
Holdings
Limited
Bestway Donald  Wardle and | 30000 50000 Ordinary shares
Pharmaoy NDC | Son Limdisd
Limited
Bestway {pus Pharmaceuticals | 2000 Ii}i}ﬁ.ﬁ, Owidinary shares
Pharmacy NDC | Limited
Limited 1600 B Crdinary shares
Bestway Bestway Panaces | 100 160 Ordinary shares
Panaces Healthoare Limited
Holdings
Limited
Bestway Bestway National | 2103284 1688337 Ordinary shares
Panacea Chemists Limited
Holdings
Limited
Bestway 414744 Ordinary shares
Panacen

BOOAS5-5-144194T7 0
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Healthcare
Limited

Bestway Ideal Hestthoare | 590 990 Ordinary shares
Mational Limited
Chemists
Limited

Bestway Porislade Medical | 100 &4 A Ordinary shares
Mational Supplies Limited
Chemists 36 B Ordinary shares
Limited

o Beshyay. i Rarkinean | 40000

Bestway Ebbaw Vale Consorthum | 106 100 Ordinary shaves
Mational Limited
{Chemists
Limited

BOSH5-5-144 19470 s Fo-40661538
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SCHEDULE 4
ACCOUNTS
Agcount Name Account Bank | Sort Code | Currency | Account
| Number

Bestway National Chemists T/A Barclays 20-00-00 | GBP - =
WELL S o
Bestway Pharmacy NDC Ltd Barclays 200000 | cer | |
Danald Wardle & Son Ud Barchays 20-00-00 GBP I
Bestway Pharmacy NDCG Ltq Barclays 200000 | evr |NND .
Bestway National Chemists T/A Barclays 20-00-00 GRp - s
WELL MA ; .
Bestway National Chemists T/A Barclays 20-00-00 GRP I |
WELL MA 1 o
Bestway National Chemists T/A Barclays 20-00-00 CEP _ “
WELLMA Y IR I
Bestway National Chamists T/A Barciays 20-00-00 GRP _ I .
WELL MA 3 S
Bestway National Chemists Ltd United Bank UK £0-91-70 | GBP ]
Batleys Properties Limited Barclays 20-00-00 GBP . B
Batleys Properties Limited HSBC 40-25-10 GBP . _ :
Batleys Properties Limited HSBC 40-25-10 Ger _ :
Batieys Properties Limited H58C 40-25-10 | GBP - '
Batleys Properties Limited HSBC 40-25-1C | GBP _ _
Batlays Properties Limited RBS &0-00-01 GRP _
Batleys Properties Limited RES 60-00-01 | GBP s
Batleys Properties Limited RES 60-00-01 GBP _
Batleys Properties Limited RBS 60-00-01 | GBP [ BB
Bestway Wholesale Limited Barclays 20-00-00 ger N |
Bestway Wholesale Limited HEBC 402226 GREP . _ 1
Bestway Whalesale Limited HSBC 40-22-26 GBP A

BO665-5-14419-vT70
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Bestway Wholesale Limited HSBC 402226 | Gep [ |
Bestway Wholesale Limited RES 60-00-01 GBP = _ -
Bestway Wholesale Limited RES 60-00-01 | GBP _
Bestway Wholesale Limited RES 60-00-01 | GBP : -
Bestway Wholesale Limited RBS Y TR _
Bestway Wholesale Limited RBS 60-00-01 GBP _ )
Bestway Whelesale Limited RBS 60-00-01 | GBP _ 1
Bestway Wholesale Limited HSEC 40-05-15 | USD _ .
Bestway Wholesale Limited HSBC 40-05-15 Euro _ _
Bestway Wholesale Limited RBS 60-00-01 UsD -
Bestway Wholesale Limited RBS 600001 | Euro -
Bastway Wholesale Limited Santander UK ple | 09-02-22 | ﬁ“ )
Bestway Northern Limited Barclays 23-00-00 GEP - R |
Bestway Northern Limited Hahib Bank 20-41-00 GEP . - =
Bestway Northern Limited Habib Bank 20-41-00 | GBP :i- - . ':
Bestway Northern Limited HSBC 02276 | GBP .
Bestway Morthern Limited RBS &0-00-01 GRP - [ﬁ— :
Bestway Northern Limited HSBC 40-05-15 UsD ' - s
Bestway Northern Limited RBS 50-00-03 UsD . - : -
MAP Trading Limited Barclays 700000 | GBP . T
MAP Trading Limited HSBC 40-22-26 | GBP _ o
MAP Trading Limited RBES 60-00-01 GEP :_::5.
WIAP Trading Limited RBS 60-0001 | USD . -
Falmbest Uimited Barclays 20-00-00 Gpp _ -

BGE5-5-144 19000 Yy J0-4066153
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Paimbest Limited HSBC 40-2226 | GBF -
Palmbest Limited HEBC CEFETRRNCTINNN |
Palmbest Limited HSBC 40-22-26 | GBP | _ o
Palmbest Limited RBS 60-0001 | GBP I
Palmbest Limited RBS 50-00-01 | GBP [ B
Paimbest Limited RES coooor | cer NN |
Paimbest Limited RES 60-0001 | cer | [N
Palmbest Limited RES B0-00-01 | GBP _
Paimbest Limited RES go-0001 | s NN | :.
Palmbest Limited RBS 00001 | GBP - |
Palmbest Limited RBS 60-00-01 GaEp : _
Palmbest Limited RES 60-00-01 | GBP _ h
Palmbest Limited RBS 60-00-01 | GBP N [
Paimbest Limited RBS soco0r | cer NN |
Palmbest Limited RES go0001 | cer |EEEEN |
Palmbest Limited RBS 60-00-01 | GEP _ __
Palmbest Lirnited RBS 60-00-01 | GBP _ |
Paimbest Limited RBS 60.00-01 | GBp [i
Bestway UK Holdeo Limited Barclays 20-00-00 QEP. _
Bestway Sscurities Limited Barclays 20-00-00 GBP _
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SCHEDULE 5
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To:  [Account Banksother financial institution)
Dater  [e]
Dear Sirs

We give you notice that, by a Debenture dated [«] 2017 {the "Debenture"), we have charged
by way of fixed charge to [+] (the "Security Agen(") as trustee for the Secured Parties all of
our right, title and interest in and to and all monies (including interest) from time to time
standing to the credit of, the accounts] listed below maintained with your [bank/building
society/financial institution] (including any renewal, redesignation, replacement, subdivision
or subaccount of such account) and the debt or debts represented thereby:

-]

Account Name[s): [
Sort Code[s]: [}
Account No[s]: {1

&

[repear list as necessary|

We irrevocably instruct and authorise you to disclose to the Security Agent without any
reference to or further authority from us and without any inquiry by you as to the justification
for such disclosure, such information relating to [the]/fany] account[s] maintained with you
from time to time as the Security Agent may request vou to disclose to it

We notify you that a Declared Default has occurred and further instruct and authorise yvou to
act only in accordance with the Security Agent's instructions,

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [»] marked for the attention of [*].

Yours faithfully,

......................................................................

for and on behalf of
{Enter Chargor Name]
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Form of Acknowledgement of Notice of
Security by Account Bank

To:  [+] (the "Security Agent")

Liate:

Diear Sirs

We confirm receipt from [Enter Chargor Name) (the "Chargor") of 2 notice dated {+] of a
fixed charge upon the terms of a Debenture dated [»] 2017 {the "Debenture™ of all the
Chargor's right, title and interest in and to, and all monies (including interest) from time to
time standing to the credit of the following account[s] which [is/are] maintained with us and
the debt or debts represented thereby:

[List relevant accounts here)
{(the "Account[s]").

We confirm that the balance standing to the Account{s] at today's date is [ ], no fees or
periodic charges are payable in respect of the Accountfs] and there are no restrictions on (1)
the payment of the credit balance on the Account[s] [(except, in the case of a time deposit,
the expiry of the relevant period)] or (b) the creation of Security over the Account[s] in
tavour of the Security Agent or any third party,

We unconditionally and irrevocably waive all rights of set-off, lien, combination or
consolidation of accounts and security in respect of any Account[s] and similer rights
(however described) which we may have now or in the future in respect of [each of] the
Account(s] or the balance thereon to the extent that such rights relate to amounts owed o us
by the Chargor.

We confirm that we have not received notice of the interest of any third party in [any of] the
Accountls] and will not, without the Security Agent's prior written consent, amend or vary
any rights attaching to the Account]s].

We will act only in accordance with the instructions given by persons authorised by the
Security Agent and we shall send all statements and other notices given by us relating to the
Accountfs] to the Security Agent.

[We confirm that we have not designated [thel/[any of thel Account[s] a dormant account
within the meaning of the Dormant Bank and Building Society Accounts Act 2008, We
agree that we will not so designate [thel/{any of the] Account]s] nor take any steps to transfer
the balance standing to the credit of {the}/[any of the] Accoum[s] to the reclaim fund without
the Security Agent's prior writien consent,].]

This letter and all non-contraciual obligations arising out of or in connection with it are to be
governed by and will be construed in accordance with English law,

Yours faithfully,
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.....................................................................

for and on behalf of
[Account Bankiother financial institution)

ceC. VEnter Chargor Name]
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SCHEDULE 6
FORM OF NOTICE OF ASSIGNMENT OF MATERIAL INSURANCE POLICY

To:  nsert name of Insurer]

Date:

Dear Sirs

We give you notice that, by a Debenture dated [+] 2017 (the "Debenture™), we have assigned
to [=] (the "Security Agent") as trustee for the Secured Parties all our rights, title and interest
in and to the proceeds of [insert details of relevant insurance policy] (the "Policy of
Insurance”).

We notify vou that a Declared Default has occurred and therefore with effect from vour
receipt of this notice we instruct and authorise vou to:

{a)  make all payments and claims under or arising from the Policy of Insurance to the
Security Agent [insert refevant account number and sort code] or to its order as it
may specify in writing from time to time;

(b}  note the interest of the Security Agent on the Policy of Insurance; and

(e} disclose to the Security Agent, without further approval from us, such information
regarding the Policy of Insurance as the Security Agent may from time to time request
and to send it copies of all notices issued by you under the Policy of Insurance.

We will remain liable to perform all our obligations under the Policy of Insurance and the
Security Agent is under no obligation of any kind whatsoever under the Policy of Insurance
nor under any liability whatsoever in the event of any failure by us to perform our obligations
under the Policy of Insurance.

This letter and all non-contractual obligations arising out of or in conjunction with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [+] marked for the attention of [+].

Yours faithfully,

------------------------------------------------------------------

for and on behalf of
{Enter Chargor Name]
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Form of Acknowledgement of
Assignment from Insurer

To:  [+] as trustee for the Secured Parties (the "Security Agent”)

Diate:

Drear Sirs

We acknowledge receipt of & notice dated [+] of security created by [Chargor Name] (the
"Chargor") in favour of the Security Agent over the Chargor's rights, title and interest in and
to the proceeds of the Policy of Insurance (as specified in that notice).

We confirm that:
(a)  we will comply with the terms of such notice; and

(b} we have not received notice of any prior security over, or interest of any third party in,
the procesds,

We further confirm that

1. we have made all necessary arrangements for all future payments payable under such
Policy of Insurance, to be made into the account specified in the notice; and

2. the Chargor will remain liable to perform all its oblipations under the Policy of
Insurance and the Security Agent is under no obligation of any kind whatsoever under
the Policy of Insurance nor under any liability whatsoever in the event of any failure
by the Chargor to perform its obligations under the Policy of Insurance.

We confirm that we have made all necessary arrangements for the interest of the Security
Agent to be noted on the Policy of Insurance,

We have not claimed or exercised, and waive all future rights to claim or exercise, any rights
of set-off, len, counterclaim or other similar rights now or in the future relating to the
proceeds of the Policy of Insurance and we will send you copies of all notices given by us
under the Policy of Insurance upon request.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales,

Yours faithfully,

...................................................................

for and on behalf of
Viusert name of Insurer)

co. [Enter Chargor Name]
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SCHEDULE 7
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on [+]

BETWEEN:

ity

fl, (registered in [+] with company registration number [+]) (the "Additional
Chargor™);

{2} f«], (registered in [+] with company registration number [+1) {the "Parent™); and

(3)  The Royal Bank of Scotland ple as trustee for each of the Secured Parties (the
"Security Agent").

RECITALS;

A. The Additional Chargor has agreed to enter into this Security Accession Deed and to

become a Chargor under a debenture dated [+] between [¢] and [+] as Original
Chargors and the Security Agent as amended and supplemented by earlier Security
Accession Deeds (if any) (the "Debenture™).

B. This Security Accession Deed is supplemental to the Debenture.

IT 15 AGREED as follows:

1.
1.1

1.2

DEFINITIONSE AND INTERPRETATION
Drefinitions

Unless defined in this Security Accession Deed, or the context otherwise requires, a
term defined in or incorporated by reference into the Debenture has the same meaning
in this Security Accession Deed, or in any notice given under or in connection with
this Security Accession Deed.

Interpretation and consiruction

{a) Clause 1.2 (Terms defined in other Finance Documents), Clause 1.3
{Construction and Clauses 1.5 (Present and future assets) to 1.8 (Security
Agent assumes no obligation) (inclusive) of the Debenture are deemed to form
part of this Security Accession Deed as if expressly incorporated into it and as
if all references in those clauses to the Debenture were references to this
Security Accession Deed.

(b} All the provisions contained in the Debenture in relation to the Security
created by it and all the powers and rights conferred on the Security Agent and
any Receiver in relation to the Security created by the Debenture shall extend
and apply to the Security created by this Security Accession Deed.
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{c) The Debenture and this Security Accession Deed shall be read together and
construed 85 one instrument.

{dy  This Security Accession Deed is a Finance Document.

2. ACCESSION OF ADDITIONAL CHARGOR

2.1 Accession

With effect from the date of this Security Accession Deed, the Additional Chargor:
{(a) agrees to be a party to the Debenture as a Chargor; and

(b} agrees to be bound by all the terms of the Debenture which are expressed to be
binding on a Chargor as if it had originally been a party to it as a Chargor {but
so that the Security created by virtue of this deed shall be created on the date
of this Security Accession Deed).

2.2 Consent of existing Chargors

The Parent agrees and consents, for itself and on behalf of each of the other existing
Chargors, to the terms of this Security Accession Deed and further agrees that its execution
shail not, in any way, prejudice or affect the Security granted by each of the existing
Chargors pursuant to (and the covenants given by each of them in) the Debenture or any other
Security Accession Deed.

2.3 Covenant to pay

The Additional Chargor covenants with the Security Agent that it shall, on demand of the
Security Agent pay, discharge and satisfy the Secured Obligations at the times and in the
manner provided for in the relevant Finance Documents.

3. COMMON PROVISIONS

3.1 Common provisions as to all Security

All the Security created by or pursuant to this Security Accession Deed is:
{a) created with full title guarantee;

{b) created in favour of the Security Agent as trustee for the Secured Parties and
the Security Agent shall hold the benefit of this Security Accession Deed and
the Security created by or pursuant to it on trust for the Secured Parties; and

{e) continuing security for the payment and discharge of all the Secured
Obligations.

3.2 Consent for Fixed Security

The Additional Chargor creates each Fixed Security subject to obtaining any necessary
consent to such Fixed Security from any relevant third party.

4, FIXED SECURITY
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4.1  Mortgage of Real Property

The Additional Chargor charges, by way of first legal mortgage, the Mortgaged Property
listed in Schedule | (Mortgaged Property) of this Security Accession Deed,

4.2 Fixed charge over Material Real Property

The Additional Chargor charges (to the extent not validly and effectively charged by way of
first legal mortgage pursuant to Clause 4.1 (Morigage of Real Properny)), by way of first
fixed charge, all of its rights, title and interest from time to time in and to all its Material Real
Property {other than any Excluded Property) and all Related Rights {other than any Related
Rights relating to any Excluded Property).

4.3 Fixed charge over Tangible Moveable Property

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time 1o time in and to its Tangible Moveable Property and all Related Rights.

44  Fixed charge over Accounts

The Additional Chargor charges, by way of fust fixed charge, all of its rights, title and
interest from time to time in and to its Accounts and all Related Rights. The execution of this
Lreed by the Additional Chargor and the Security Agent shall constitute notice to the Security
Agent of the charge created over any Account opened or maintained with the Security Agent.

4.5 Fixed charge over contracts

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time in and to any coniract or agreement to which the Additional
Chargor is a party and ail Related Rights.

4.6 Fixed charge over Monetary Claims

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time in and to its Monetary Claims (other than any claims which are
otherwise subject to a fixed charge or assignment (at law or in equity) pursuant to this
Security Accession Deed) and all Related Rights (to the extent not already charged under this
Clause 4.6),

4.7 Fixed charge over Investments

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time o time in and to its Investments and all dividends, interest and other
monies payable in respect of these Investments and all Related Rights (whether derived by
way of redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).

4.8 Fixed charge over Shares

The Additional Chargor charges, by way of first fixed charge, all of s rights, title and
interest from time to time in and to its Shares including, without limitation, those listed in
Schedule 2 {Shares) of this Security Accession Deed and all dividends, nterest and other
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monies payable in respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or otherwise).
4.9  Fizxed charge over Intellectual Property

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time in and to its Intellectual Property and all Related Rights,

4,10 Fixed charge over goodwill

The Additional Chargor charges, by way of first fixed charge, all of its rights, title and
interest from time to time in and to any goodwill, rights and claims in relation to the uncalied
capital of the Additional Chargor.

4.11  Fixed charge over other assets

The Additional Chargor charges (to the extent not validly and effectively assigned pursuant
o 4.12 (dssignmeni of Material Insurance Folicies)), by way of first fixed charge, all of its
rights, title and interest from time to time in and to each of its Material Insurance Policies and
all Related Rights in relation to each of those assets.

4,12 Assignment of Material Insurance Policies

The Additional Chargor assigns and agrees to assign absolutely, all of its rights, claims, title
and interest from fime to time in and to the proceeds of each of its Material Insurance
Policies.

5. FLOATING CHARGE
5.1 Floating charge

{a) The Additional Chargor charges by way of first floating charge in favour of
the Security Agent all present and future assets and undertaking of the
Additional Chargor.

{by  The flosting charge created pursuant to paragraph {a) above shall be deferred
in point of priority to ali Fixed Security validly and effectively created by the
Additional Chargor under the Finance Documents in favour of the Security
Agent as security for the Secured Obligations.

{c) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph (a) of Clause 5.1 above,

6. POWERS OF ATTORNEY
6.1 Security power of attorney

The Additional Chargor by way of security irrevocably appoints the Security Agent and any
Receiver severally to be its attorney in accordance with the terms set out in Clause 18.1
{Appointment and powers) and Clause 18.2 (Ratification) of the Debenture.

6.2  Additional Chargors

BO6B5-3-144194710 w14 - TRAne1 538



EXECUTION VERSION

The Additional Chargor irrevocably appoinis the Parent as its attorney for the purpose of
executing a Security Accession Deed relating o any other member of the Group on its behalf,

7. NEGATIVE PLEDGE AND RESTRICTION ON DEALINGS

Except as permitted under the Facilities Agreement the Additional Chargor shall not at any
time during the Security Period create or permit to subsist any Security over all or any part of
its Charged Assets or dispose of or otherwise deal with any part of its Charged Assets.

8, IMPLIED COVENANTS FOR TITLE

8.1 The covenants set out in Sections 3(1), 3(2) and 6(2} of the Law of Property
{(Miscellaneous Provisions) Act 1994 will not extend to Clause 4 (Fixed Security) or
Clause 5 (Floating charge).

82 It shall be implied in respect of Clause 4 (Fixed Security) and Clause 5 (Floating
charge) that the Additional Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or noty and from all other rights
exercisable by third parties (including Habilities imposed and rights conferred by or
under any enactment).

9. APPLICATION TO HM LAND REGISTRY

The Additional Chargor consents to an application being made to HM Land Registry to enter
the following restriction in the Proprietorship Register of any registered land forming part of
the Mortgaged Property:

“No disposition of the registered estate by the proprietor of the registered estate], or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction,] is to be registered without a written consent signed by the proprictor for the time
being of the charge dated [ | in favour of | 1 referred to in the charges register [or their
conveyance].”

10, FURTHER ADVANCES

Subject to the terms of the Facilities Agreement, each Lender is under an obligation to make
further advances to the Additional Chargor and that obligation will be deemed to be
incorporated in this Security Accession Deed as if set out in this Security Accession Deed.
The Additional Chargor consents to an application betng made to HM Land Registry to enter
the obligation to make further advances on the Charges Register of any registered land
forming part of its Charged Assets.

L, EXTENSION OF POWER OF SALE

The power of sale or other disposal conferred on the Security Agent and on any Receiver by
the Debenture and this Security Accession Deed shall operate as a variation and extension of
the statutory power of sale under Section 101 of the Law of Property Act 1925 and such
power shail arise {and the Secured Obligations shall be deemed due and payable for that
purpese) on execution of this Security Accession Dead,

12, RESTRICTIONS
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The restrictions contained in sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Security Accession Deed or to the exercise by the Security Agent of its right to
consolidate all or any of the Security created by or pursuant fo this Security Accession Deed
with any other Security in existence at any time or to its power of sale, which powers may be
exercised by the Security Agent without notice to the Additional Chargor on or at any time
after the Security created by or pursuant to this Security Accession Deed has become
enforceable in accordance with Clause 14 (Enforcement of Security) of the Debenture.

13, NOTICES

The Additional Chargor confirms that its address details for notices are as follows:
Address: [«

Fax number: [+]

Attention: [¢]

i4, GOVERNING LAW

This Security Accession Deed and all non-contractual obligations arising out of or in
connection with it are governed by English law.

THIS SECURITY ACCESSION DEED has been signed by the Security Agent and
executed as a deed by the Additional Chargor and the Parent and is delivered by them as a
deed on the date stated at the beginning of this Security Accession Deed.
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SCHEDULE 1
Mortgaged Property

SCHEDULE 2
Shares
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EXECUTION PAGES TO DEBENTURE
The Chargors

BEXECUTED AS A DEED

By  BESTWAY UK HOLDCO LIMITED

I oo

EANACENL CHOUD [y Mame of Director

in the presence of -
N i Signature of witness

Rabiah Sheikh | " Name of witness

2 Abbey Road, . . o Address of witness
Park Royal _. ' |

London NW10 7BW

Legal Counsel = o g ) Occupation of witness
EXECUTED ASADEED

By: BESTWAY SECURITIES LIMITED

I oo

FABACEL  CHOUDELEY  Name of Director
inthe presence of — = - -
' - ' Signature of witness
Rabiah Sheikh SRR | MName of witness
2 Abbey Road, Address of witness
Park Royal
London NW10 7BW
Legal Counsel Occupation of witness

EXECUTION PAGES TO DEBENTURE



EXECUTED AS A DEED

HEXECUTION VERSION

By:  BESTWAY NORTHERN LIMITED

ZAMEEL CHOUDEEY

in the presence of

Rabiah Sheikh

2 Abbey Road,

Park Roval

London NW10 7BW

Legal Counsel

EXECUTED AS A DEED

Signature of Director

Mame of Diractor

Signature of witness

Mame of witness

Address of witness

Oceupation of witness

By: BESTWAY WHOLESALE LIMITED

BAALEEN. CHOUDRE Y

in the presence of

Rabiah Sheikh

2 Abbey Road,

Park Royal

London NW10 7BW

Legal Counsel

Signature of Director

MName of Director

Signature of witness

Mame of withess

Address of witness

Oceupation of witness
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EXECUTED AS A DEED

- By PALMBEST LIMITED

'M{ﬁéﬁ, | CHOUDEEY)

in the presence of

Rabiah Sheikh

2 Abbey Road,

Park Royal

London NW10 7BW

Legal Counsel

EXECUTED AS A DEED

By: MAP TRADING LIMITED

in the presence of

Rabiah Sheikh

Z Abbey Road,

Park Royal

London NWI07BW

Legai Counsel

EXECUTION VERSION

Mame of Director

Signature of witness

Mame of witness

Address of witness

Occupation of witness

Signature of Dirsctor

Mame of Director

Signature of witness

MName of witness

Address of witness

Occupation of witness

EXECUTION PAGES TO DEBENTURE



EXECUTED AS A DEED

EXECUTION VERSION

By:  BATLEYS PROPERTIES LIMITED

T oo Dincor

ZAAt el (HOUDREY

in the presence of -

Rabiah Sheikh

2 Abbey Road,

Park Royal

London NWI10 7BW

Legal Counsel

EXECUTED AS A DEED

Mame of Director

Signature of witness

Name of wiiness

Address of witness

Occupation of witness

By:  BESTWAY PANACEA HOLDINGS LIMITED

in the presence of

Caroline Hilton
Merchanis Warehouse,
Castle Strest,
Manchester M3 4172

General Counsel & Company Secretary

Signature of Director

Mame of Director

Signature of witness

MName of witness

Address of witness

Occupation of witness
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By:  BESTWAY PHARMACY NDC LIMITED

i the presence of

Caroline Hilton
Merchants Warehouse,
Castle Street,
Manchester M3 417

General Counsel & Company Secretary

EXECUTED AS A DEED

Signature of Director

MName of Divector

Signature of witness

Mame of witness

Address of witness

Occupation of witness

By: BESTWAY PANACEA HEALTHCARE LIMITED

in the presence of

Caroline Hilton
Merchants Warchouse,
Castle Street,
Manchester M3 417

General Counsel & Company Secretacy

Signature of Director

Mame of Director

Signature of witness

Name of witness

Address of witness

Occupation of witness

EXBCUTION PAGES TO DEBENTURE



EXECUTED AS A DEED

EXECUTION VERSION

By: BESTWAY NATIONAL CHEMISTS LIMITED

in the presence of

Caroline Hilton
Merchants Warehouse,
Castle Street,
Manchester M3 417

Ceneral Counsel & Company Secretary

EXECUTED AS A DEED

Signature of Director

Mamne of Director

Signature of wilness

Mame of witness

Address of withess

Occupation of witness

By:  DONALD WARDLE AND SON LIMITED

in the presence of

Caroline Hilion
Merchants Warehouse,
Castle Strest,
Manchester M3 412

General Counsel & Company Secretary

Signature of Director

Mame of Director

Signature of witness

Mame of witness

Address of witness

Occupation of witness
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The Security Agent
For and on behalf of
THE BOVAL BANK QF SCOTLAND PLC

By:

Name:

Title:

ERECUTION PAGES TO DEBENTURE



C LI FFORDED

CHANOCE

DATED 25 SEPTEMBER 2017

THE PERSONS LISTED IN SCHEDULE 1
AS CHARGORS

iM FAVOUR OF

THE ROYAL BANK OF SCOTLAND PLC
AS SECURITY AGENT

- CLIFFORD CHANGE LLP

EXECUTION VERBION

DEBENTURE
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THIS DEBENTURE is made by way of deed on 25 September 2017

BY:

(H

(2}

THE PERSONS listed in Schedule | (The Original Chargors) (each an "Original
Chargor"y mn favour of

THE ROYAL BANK OF SCOTLAND PLC as trustee for each of the Secured
Parties on the terms and condifions set out in the Intercreditor Agreement (the
"Security Agent").

ITIS AGREED as follows:

i.

i1

DEFINITIONS AND INTERPRETATION
Definitions
Ini this Debenture:

"Account" means each of the accounts opened or maintained by any Chargor with the
Security Agent, any bank, building society, financial institution or other person
{(including any renewal, redesignation, replacement, subdivision or subaccount of such
account) and the debt or debts represented thereby being, as at the date of this
Debenture, the accounts listed in Schedule 4 (dccounss).

"Additional Chargor” means a2 member of the Group which becomes a Chargor by
executing a Security Accession Deed.

"Administration Event" means;

{a} the presentation of an application to the court for the making of an
adrainistration order in relation to any Chargor; or

{by  the giving of written notice by any person {who is entitled to do so) of its
intention io appoint an administrator of any Chargor or the filing of such a
notice with the court,

"Charged Assets” means all of the assets and undertaking of each Chargor which
from time to time are the subject of any Security created or expressed to be created by
it in favour of the Security Agent by or pursuant to this Debenture.

"Chargor” means an Original Chargor or an Additional Chargor.

"Collateral Rights" means all rights, powers and remedies of the Security Agent
provided by or pursuant to this Debenture or by law.

"Declared Default" means an Event of Default which is continuing and in respect of
which a notice has been served by the Facility Agent in accordance with clause 24.14
{Acceleration) of the Facilities Agreement,

"Edgware Property” means the Real Property comprising Unit A, Geron Way,
Edgware Road, London with ttle number NGL 376 222 and Geron Way, Edgware
Road, London with title number AGL229357,

AOG65-3- 1441597 0 s TADG51EMG



EXECUTION VERSION

"Exciuded Companies” means each of Bestway Limited, Bestway Direct Limited,
Batleys Limited, Benson (Grocers) Limited, Batleys Glasgow Limited, Bellevue Cash
and Carry Limited, P. Willlams Chemists (Chester) Limited, Crown Imperial
Associates Limited, Pills Limited, RLJ Consultancy Limited, G Lightfoot & Sons
Limited, Thomas Hetherington Ltd and Euroimpex (UK. Limited, to the extent that
gach such company does not trade {for itself or as agent for any person) and does not
own, legally or beneficially, assets (including, without limitation, indebtedness owed
to it} which in aggregate have a value of £250,000 or more (or the equivalent in other
currencies).

"Excluded Real Property” means:

{a} any Real Property comprising Rack Rent Leases;

(b  any lease or license with a remaining term of less than 25 years;
{c) any lease or license with a capital value of less than £250,000;
(d) the Wells Properties; and

{e) the Edgware Property.

"Facilities Agreement” means the term loan and revelving facilities agreement dated
on or about the date of this Debenture and made between, amongst others, Bestway
Securities Limited as parent, Bestway UK Holdco Limited and Bestway Wholesale
Limited as original borrowers, The Royal Bank of Scotland plc as agent and security
agent and the banks and financial institutions named therein as arrangers and original
lenders.

"Fived Security” means any mortgage, fixed charge or assignment expressed to be
created by or pursuant to Clause 4 (Fixed Security) of this Debenture.

"Insurance Policy” means any policy of insurance in which any Chargor may from
time to time have an interest but excluding any third party liability insurance,
directors' and officers’ insurance, public liability insurance and any other insurance
the proceeds of which are payable to the employees of any Chargor or any other third
party in respect of the liability in relation to which such insurance policies are taken
out.

"Intellectual Property” means any patents, irade marks, service marks, designs,
business and trade names, copyrights, database rights, design rights, moral rights,
inventions, confidential information, KnowHow and other intellectual property rights
and interests which are material to any Chargor's business and cannot be readily
sourced in any other way, whether registered or unregistered, and the benefif of all
applications and rights 1o use such assets in which any Chargor may from time to time
have an interest.

"Intercreditor Agreement” means the intercreditor agreement dated on or about the
date of this Debeniure and made between, amongst others, Bestway Becurities
Limited as parent, Bestway (Holdings) Limited as subordinated creditor, the entities
listed therein as debtors and intra-group lenders and The Roval Bank of Scotland plc
s security agent.
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"Investments"means any:

{a) stocks, shares, debentures, securities and certificates of deposit and other
instruments creating or acknowledging indebipdness, including slternative
finance investment bonds (but not including the Shares);

{b} interests in collective investment schemes, in whatever form or jurisdiction
any such scheme is established, including partnership interests;

{c) warrants and other instruments entitling the holder to subscribe for or acquire
any investments described in paragraphs (a) or (b) above;

(d)y  certificates and other instruments conferring contractual or property rights
(other than options) in respect of the investments in paragraphs (a}, (b) or (c)
above; and

(&) options to acquire any investments described in paragraphs (a), (b}, (¢) or {(d)
above,

in each case whether held directly by or to the order of any Chargor or by any trustee,
nominee, custodian, fiduciary or clearance system on its behalf (including all rights
against any such trustee, nominee, custodian, fiduciary or clearance system including,
without limitation, any contractual rights or any right to delivery of all or any part of
such investments from time to time).

"Material Insurance Policy” means any Insurance Policy in respect of assets which
are necessary to the carrying out of the Group's business.

"Material Real Property” means the Mortgaged Property, any additional Real
Property charged pursuant to 2 legal mortgage which is supplemental io this
Debenture, or any Real Property listed in the schedule of any Seourity Accession
Deed by which a Chargor becomes a party {o this Debenture and any other Real
Property owned by a Chargor from time to time where, in each case:

{a} if acquired prior to the date of this Debenture or any Security Accession Deed
in respeet of that Chargor, the valuation for such Real Property, as set out in
the Property Valuation Report, is £4,000,000 or more (or its equivalent in any
other currency); and

{b) if acguired after the date of this Debenture or any Security Accession Deed in
respect of that Chargor, the total consideration for the acquisition of such Real
Property exceeds £4,000,000 {or its equivalent in any other currency)

"Monetary Claims" means any book and other debis and monetary claims owing o
any Chargor and any proceeds of such debts and claims {including any claims or sums
of money deriving from or in relation to any Inteliectual Property, any Investment,
arty court order or judgment, any contract or agresment to which any Chargor is 2
party and any other assets, property, rights or undertaking of that Chargor).

"Mortgaged Property" means the Real Property specified in Schedule 2 (Mortgaged
Property) or in any Security Accession Deed.
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"Netting Arrangement” means a cash pooling arrangement entered into by one or
more Chargors with any Secured Party in accordance with the terms of the Facilities
Agreement and pursuant to which that Secured Party has the right to set-off debt and
credit balances owing s between the relevant Chargors.

"Wotice of Assignment” means 2 notice of assignment in substantially the form set
out in Schedule 6 (Form of Notice of Assignment of Insurance Policy) or in such form
as may be agreed between the Security Agent and a Chargor,

"Motice of Charge” means a notice of charge in substantially the form set out in
Schedule 5 (Form of Notice of Security to Account Bank) or in such form as may be
agreed between the Security Apgent and a Chargor.

"Real Property” means (including as provided in Clause 1.5 (Real Property)) any
present or future freehold or leaschold or immovable property located in England and
Wales and any other interest in land or buildings and any rights relating thereto in |
which any Chargor has an interest.

"Related Rights” means, in relation to any asset:
{a} the proceeds of sale or rental of any part of that asser;

(b} all rights under any licence, agreement for sale or agreement for lease in
respect of that asset;

{c) all rights, powers, benefits, claims, causes of action, confracts, warranties,
remmedies, sscurily, guarantees, indemnities or covenants for title in respect of
or derived from that asset; and

{d} any monies and proceeds paid or payable in respect of that asset.

"Secured Oblipations” means all present and future obligations and liabilities at any
time due, owing or incurred by each Chargor {o the Security Agent {whether for its
own account or as trustee for the Secured Parties) or any other Secured Party under or
pursuant 1o each of the Finance Documents, whether actual or contingent, whether
originally incurred by that Chargor or by any other person and whether incurred
solely or jointly and as principal or surety or in any other capacity, including any
liability in respect of any further advances made under the Finance Documents,
except for any obligation or liability which, if it were included, would cause that
obligation or liability or any of the Security in respect thereof, fo be unlawful,
prohibited or wvalid by or under any applicable law.

"Security Accession Deed” means a security accession deed in substantially the form
set out in Schedule 7 (Form of Security Accession Deed) or in such form as may be
agreed between the Security Agent and the Parent.

"Security Period" means the period beginning on the date of this Debenture and
ending on the Final Discharge Date,

"Shares” means any stocks, shares, debentures and other securities listed in Schedule
3 {(Shares and Investments), any stocks, shares, debentures and other securities listed
as such in any Security Accession Deed and all of cach Chargor's other present and
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future shares in the capital of any member of the Group from time to time held by, to
the order, or on behalf, of each Chargor but excluding the shares held by any Chargor
in an Excluded Company.

"Tangible Moveable Property" means any plant, machinery, office eguipment,
computers, vehicles, furniture, fittings and other chatiels {excluding any for the time
being forming part of any Chargor's stock in trade or work in progress).

"Wells Companies" means Bestway Panacea Holdings Limited and its Subsidiaries
from time to time.

"Wells Properties” means any Real Property owned by the Wells Companies.
1.2 Terms defined in other Finance Docnments

Unless defined in this Debenture, or the context otherwise requires, a term defined in
the Facilities Agreement or in any other Finance Document has the same meaning in
this Debenture, or any notice given under or in connaction with this Debenture.

1.3 Construction
I this Debenture:

{a} the rules of interpretation confained in clauses 1.2 {(Comstruction) and
L.3 (Currency Symbols and definitions) of the Facilities Agreement shall apply
to the construction of this Debenture, or in any notice given under or in
connection with this Debenture;

{b) any reference to the "Security Agent", the "Secured Parties”, the "Finance
Parties", a "Chargor”, an "Original Chargor”, an "Additional Chargor” or
any "Obliger” shall be construed so as to include its or their (and any
subsequent} successors in title, permitted assigns and permitted transferees in
accordance with their respective interests and, in the case of the Security
Agent, any person for the time being appointed as Security Agent in
accordance with the Intercreditor Agresment;

() any reference to "lncluding” and "include” shall mean including and include
“without limitation” and any words following such terms shall be construed as
illustrative and shall not limit the meaning or scope of the phrase or words
preceding such terms; and

{d references in this Debenture to any Clanse or Schedule shall be to a Clause or
Schadule contained in this Debenture.

1.4 Present and future gssets

{a} A reference in this Debenture to any Mortgaged Property, Charged Asset or
other asset includes, unless the contrary intention appears, present and future
Mortgaged Property, Charged Assets and other assets.
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(b} The absence of or incomplete details of any Charged Assets in any Schedule
shall not affeet the validity or enforcesbility of any Security under this
Debenture.

1.3 Real Property

{(a) A reference in this Debenture to any freehold, leaschold or commonhold

property includes all buildings, fixtures and fittings from time to time on or
forming part of that property and all Related Rights.

{b) The terms of the Facilities Agreement and each other Finance Document are
incorporated into this Debenture and each other Finance Document to the
extent required for any purported disposition of any Real Property contained
i any Finance Document to be a valid disposition in accordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989,

1.6  Separate Security

Clauses 4.1 (Mortgage of Real Property) to 4.13 {Assignment of Material Insurance
Foliciesy shall be construed as creating a separate and distinet mortgage, fixed charge
or assignment over each relevant asset within any particular class of assets defined in -
this Debenture and the failure to create an effective mortgage, fixed charge or
assignment {whether arising out of this Debenture or any act or omission by any
party} over any one asset shall not affect the nature or validity of the mortgage, charge

or assignment imposed on any other asset whether within that same class of assets or

not.
1.7 Security Agent assumes no ebligation

The Security Agent shall not be under any obligation in relation 1o the Charged Assets
as a consequence of this Debenture and each Chargor shall at all times remain Hable
to perform all obligations in respect of the Charged Assets,

1.8 Security Accession Deeds

This Debenture and each Security Accession Deed (if any) shall be read together and
construed as one instrument so that sll references in this Debenture to "this
Debenture” shall be deemed to include, where the context so permits, each Security
Accession Deed which has from time to time been entered into by Additional
Chargors and all references in this Debenture to any "Security created by this
Debenture” or "Security created pursuant to this Debenture” shall be deemed 10
include any Security created by or pursuant (o each such Security Accession Deed,
and all the powers and rights conferred on the Security Agent and any Receiver in
relation to the Security created by this Debenture shall extend and apply to the
Security created by each such Security Accession Deed.

2. COVENANT TO PAY
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Covenant to pay

Each Chargor covenants with the Security Agent that it shall, on demand of the
Security Agent pay, discharge and satisfy the Secured Obligations at the times and in
the manner provided in the relevant Finance Documents.

Default interest

If any Chargor fails to pay any amount payable by it under this Debenture on its due
date, interest shall accrue on the overdue amount in accordance with and on the terms
set out in, clause 10.3 (Default interest) of the Facilities Agreement.

COMMON PROVISIONS

Common provisions as to all Security

All the Security created by or pursuant to this Debenture is:
{a) created with full title guarantee;

{b) created in favour of the Security Agent as trustee for the Secured Parties and
the Security Agent shall hold the benefit of this Debenture and the Security
created by or pursuant to it on trust for the Secured Parties; and

{c) continuing security for the payment and discharge of all the Secured
Obligations.

Consent for Fixed Security

Fach Chargor creates each Fixed Security subjeet to obtaining any necessary consent
to such Fixed Security from any relevant third party.

FIXED SECURITY

Mortgage of Real Property

Each Chargor charges, by way of first legal mortgage, its Mortgaged Property,
Fixed charge over Material Real Property

Fach Chargor charges (to the extent not validly and effectively charged by way of
first legal mortgage pursuant to Clause 4.1 (Mortgage of Real Property)), by way of
first fixed charge, all of its rights, title and interest from time to time in and to all #s
Material Real Property {other than any Excluded Property) and all Related Rights
{other than any Related Rights relating to any Excluded Property).

Fived charge over Tangible Moveable Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and inferest
from time to time in and to s Tangible Moveable Property and all Related Rights.
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Fixed charge over Accounts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Accounts and all Related Rights.

Fized charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any contract or agreement to which that Chargor ig a party
and ail Related Rights.

¥ixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to its Monetary Claims (other than any claims which are
otherwise subject to a fixed charge or assignment (at law or in equity) pursuant fo this
Debenture) and all Related Rights {(to the extent not already charged under this Clause
4.6}

Fixed charge over Jovestments

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest

from time to time in and to its Investments and all dividends, interest and other
monies payable in respect of those Investments and all Related Rights (whether

derived by way of redemption, bonus, preference, options, substitution, conversion,

compensation or otherwise).

Fixed charge over Shares

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time io thme in and {o #s Shares and all dividends, interest and other monies
payable in respect of those Shares and ail Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or
otherwise).

Fixed charge over Intellectual Property

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to s Intellectual Property and all Related Rights.

Fixed charge over goodwill

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any goodwill, rights and claims in relation to the uncalled
capital of that Chargor.

Fixed charge over other assetls

Each Chargor charges {to the extent not validly and effectively assigned pursuant to
Clause 4.13 (Assignment of Moterial Insurance Policies), by way of first fixed charge,
all of its rights, title and interest from time to time in and to each Material Insurance
Policy of that Chargor and all Related Rights in relation to each of those assets.
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Assignment of Material Insurance Policies

Each Chargor assigns and agrees to assign absolutely, all of its rights, claims, title and
interest from time to time in and to the proceeds of each Material Insurance Policy of
that Chargor.

Bet off

Any charge granted under this Debenture is, and s intended to be at all times, subject
to the right of any Secured Party to exercise rights of set off under a Netling
Arrangement or by operation of law.

FLOATING CHARGE
Floating charge

(a} Each Chargor charges by way of first floating charge in favour of the Security
Agent all present and future assets and underiaking of that Chargor.

) The tloating charge created pursuant to paragraph (a) of Clause 5.1 above
shall be deferred in point of priority to all Fixed Security validly and
effectively created by that Chargor under the Finance Documents in favour of
the Security Agent as security for the Secured Obligstions.

{c} Parapgraph 14 of Schedule B! to the Insolvency Act 1986 applies to the
floating charge created pursuant to paragraph (3} of Clause 5.1 above.

Crystallisation: by nofice

The Security Agent ynay at any time by notice in writing to any Chargor convert the
floating charge created by it pursuant to Clause 5.1 (Floating Charge or pursuant to a
Security Accession Deed with immediate effect into a fixed charge as regards any
property or assets specified in the notice ift

{a} a Declared Defaolt has oocurred;

{b} the Security Agent considers (acting in good [aith) that any of the Charged
Assets may be in jeopardy or in danger of being seized or sold pursvant to any
form of legal process (except as expressly permitted by the Finance
Documents);

{c) the Security Agent considers (acting in good faith) that it is necessary in order
to protect the priority of the Security;

() any Chargor requests the Security Agent to exercise anv of its powers under
this Debenture; or

{e) a petition is presented for the compulsory winding —up of the Chargor, except
where such winding-up petition is frivolous or vexatious and is discharged,
stayed or dismissed within 20 Business Days of commencement,

Crystallisation: aufomatic
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Motwithstanding Clause 5.2 (Crystallisation: by notice) and without prejudice to any
iaw which may have a similar effect, a floating charge created by a Chargor pursuant
to Clause 5.1 (Floating Charge) or pursuant to a Security Accession Deed will
automatically be converted (without notice) with immediate effect into a fixed charge
ag regards all the assets subject to the floating charge if, in relation to that Chargor:

(&) the Chargor creates or attempts to create any Security (other than any Security s

permitted under the terms of the Facilities Agreement), over any of the
Charged Assets;

) any person levies or attempts to levy any distress, execution or other process
against any of the Charged Assets;

{c} an Administration Event ocours;
{dY  aReceiver is appointed over all or any of the Charged Assets;

{e} a meeting is convened for the passing of a resolution for the voluntary
winding-up of the Chargor;

(t) a provisional Hquidator is appointed to the Chargor; or

{g)  aresclution is passed or an order is made for the dissolution or reorganisation
of the Chargor,

or any analogous procedure or step is taken in any jurisdiction.
PROVISIONS AS TO SECURITY AND PERTECTION
Megative pledge and restriction on dealings

Except as permifted under the Facilities Agreement no Chargor shall at any time
during the Security Period create or permit fo subsist any Security over all or any part
of the Charged Assets or dispose of or otherwise deal with any part of the Charged
Assets.

Implied covenants for title

{a} The covenants set out in sections 3{1), 3(2) and 6(2) of the Law of Property
{(Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 {(Fixed
Securityy or 5 (Floating charge).

{by Tt shall be implied in respect of Clauses 4 (Fixed Security) and § (Floating
charge) that each Chargor is disposing of the Charged Assets free from all
charges and incumbrances (whether monetary or not) and from all other rights
exercisable by third parties (including lisbilities imposed and rights conferred
by or under any enactment).

Naotice of Security: Accounts

{a) Each Chargor shall, if requested by the Security Agent from time to time
following the occurrence of a Declared Default, promptly deliver to the
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Security Agent {or procure the delivery of} a Notice of Charge in relation to
the Accounts duly executed by, or on behalf of, that Chargor and each such
Chargor shall use all reasonable endeavours to procure from each account
bank, building society, financial institution or other person with which any
Account is openad or maintained, an acknowledgement in the form set out in

such Notice of Charge within 20 Business Days of service of the Notice of

Charge in relation to the relevant Account. If such acknowledgment is not
received within 20 Business Days of service of the Notice of Charge, no
further action shall be required by such Chargor to obtain an acknowledgment
of that Notice of Charge.

(b}  The execution of this Debenture by each Chargor and the Security Agent shall
constitule notice to the Security Agent of the charge created over any Account
opened or maintained with the Security Agent.

Notice of Security: Material Insurance Policies

Each Chargor shall, if requested by the Security Agent from time to time after the
oceurrence of a Declared Default, promptly deliver to the Security Agent {or procure
the delivery of) a Notice of Assignment in relation to the Insurance Policies duly
executed by, or on behalf of, that Chargor and each such Chargor shall use all
repsonable endeavours to procure from each insurance provider with whom any
Insurance Policy is maintained, an acknowledpement in the form sel oul in such
Motice of Assignment within 20 Business Days of service of the Notice of

Assignment in relation to the relevant Insurance Policy. If such acknowledgment is .

not received within 20 Business Days of service of the Notice of Assignment, no
further action shall be required by such Chargor to obtain an acknowledgment of that
MNotice of Assignment.

Dreposit of documenis of fitle: Investmenis

After the occurrence of a Declared Default, gach Chargor shall promptly on the

request of the Security Agent, deposit with the Security Agent (or procure the deposit

ofy all of the Investments and any certificates and other documents of title
representing the Investments to which that Chargor {or ifs nominee(s)) is or becomes
entitled, together with any other document which the Security Agent may reasonably
request {in such form and executed in such manner as the Security Agent may
reasonably require (including stock transfer forms or other instruments of transfer
executed in blank by it or on its behalf), with a view to perfecting or improving its
security over the Investments or to registering any Investment in its name or the name
of any nomines(s).

Deposit of share certificates
tach Chargor shall:
{a) if it is an Original Chargor:
(i} in accordance with clause 23.20 (Conditions subsequent) of the

Facilities Agreement deposit with the Security Agent (or procurs the
deposit of) pdf copies of all certificates and other documents of title to
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its Shares, and stock transfer forms (executed in blank by it or on its
behalf) in relation to its Shares as at the date of this Debenture (the
"Helevant Share Documents™); and

(iiy  deposit with the Security Agent {(or procure the deposit of) original
copies of the Relevant Share Documents within 3 Business Days of the
Closing Date;

if it is an Additional Chargor, on the date of the relevant Security Accession
Deed deposit with the Security Agent (or procure the deposit of) original
copies of all certificates and other documents of title to its Shares, and stock
transfer forms (executed in blank by it or on its behalf) in relation to its Shares
as at the date of that Security Accession Deed; and

promptly upon the accrual, offer or issue of any stocks, shares, warrants or

other securities in respect of or derived from the Shares {or upon acquiring any
interest therein), notify the Security Agent of that occurrence and deposit with
the Security Agent {(or procure the deposit of) (i) all certificates or other
documents of title representing such assets and (ii) such stock transfer forms
or other instruments of transfer {executed in blank by it or on its behalf) in
respect thereof as the Security Agent may request.

6.7  Deposit of title deeds

Each Chargor shall:

(a)

{b)

B0665-5-14419474

if it is an Original Chargor:

(i in accordance with clause 23.20 (Conditions subsequent) of the
Facilities Agreement deposit with the Security Agent {or procure the
deposit of) all deeds, certificates and other documents constituting or
evidencing title in relation to its Material Real Property as at the date
of this Debenture {the "Relevant Title Documents™);

(iiy  deposit with the Security Agent (or procure the deposit of):

(A} original copies of the Relevant Title Documents within 3
Business Days of the Closing Date; and

{BY  at any time thereafier, any further such deeds, certificates and
other documents, promptly upon coming into possession of any
of those items:

if it 1s an Additional Chargor, deposit with the Security Agent (or procure the
deposit of):

{i) on the date of the relevant Security Accession Deed, original copies of
all deeds, certificates and other documents constituting or evidencing
title in relation to its Material Real Property as at the date of that
Security Accession Deed;
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(il  at any time thereafler, any further such deeds, certificates and other
documents, promptly upon coming into possession of any of those
itemns; and

{c) promptly upon the acquisition by it of any interest in any Material Real
Property at any time, deposit with the Security Agent {or procure the deposit
of} all deeds, certificates and other documents constituling or svidencing title
in relation to such Material Real Property.

Application (v HM Land Registry

Each Chargor hereby consents to an application being made to HM Land Regisiry to
enter the following restriction in the Proprictorship Register of any registered land at
any time forming part of the Real Property:

"No disposition of the registered estate by the proprietor of the registered
estate], or by the proprietor of any registered charge, not being a charge
registered before the entry of this restriction,] is to be registered without a
written consent signed by the proprietor for the time being of the charge dated
[ 1infavour of{ ]referred to in the charges register {or their conveyancer].”

Registration of Intellectual Property

Each Chargor shall, if requested by the Security Agent following the occurrence of a
Declared Default, execute all such documsnis and do all such acts as the Security
Agent may reasonably require to record the interest of the Security Agent in any
registers relafing to any registered Intellectual Property.

Purther advances

{a) Subiect to the terms of the Facilities Agreement, each Lender s under an
obligation to make further advances to each Chargor who is a Borrower and
that obligation will be deemed to be incorporated in this Debenture as if set
out in this Debenture.

(b  Each Chargor who is a Borrower consents {0 an application being made to HM
Land Registry to enter the obligation to make further advances on the Charges
Register of any registered land forming part of its Charged Assets,

FURTHER ASRURANCE
Extension of implied covenant

The covenant set out in section Z{1¥b) of the Law of Property (Miscellansous
Provisions) Act 1994 shall extend to include the obligations set out in Clause 7.2
{Consents) below.

Consents

{n) Each Chargor shall, as soon as reasonably practicable, vse reasonable
gndeavours to oblain any consents necessary or to remove any restriction on
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the creation of Security to enable the assets of that Chargor to be the subjectof
the relevant Fixed Security pursuant to this Debenture.

{by  Promptly upon oblaining any such consent or removing any such restriction,
the asset concerned will become subject to that Fixed Security and sach
relevant Chargor shall promptly deliver a copy of such consent or evidence of
such removal to the Security Agent.

SHARES AND INVESTMENTS
Dividends prior to a Declared Default

Prior to the occurrence of a Declared Default, each Chargor shall be entitled to
receive all dividends, interest and other monies or distributions of an income nature
arising from the Shares.

Dividends after a Declared Default

Upon the oceurrence of a Declared Default, the Security Agent may, at its discretion,
in the name of each relevant Chargor or otherwise and without any further consent or
authority from the relevant Chargor, apply all dividends, interest and other moniss
arising from the Shares as though they were the proceeds of sale in accordance with
Clause 16 {dpplication of Proceeds).

Votling rights prior fo Security Agent Notice

Prior to the giving of notice pursuant to Clause 8.4 (Voting righis afier Security dgent
Notice), each Chargor shall be entitled to exercise all voting rights in relation to the
Shares.

Yoting rights after Becurity Agent Motice

Subject to Clause 8.5 (Waiver of voting rights by Securily Agent), upon the occurrence
of a Declared Defauli, the Security Agent may (but without having any obligation to
do s0) give notice to any relevant Chargor (with a copy to the Agent) that this Clause
8.4 will apply. With effect from the giving of that notice the Security Agent may, at
its discretion, in the name of each relevant Chargor or otherwise and without any
further consent or authority from that Chargor:

{a) exercise {or refrain from exercising) any voting rights in respect of the Shares;

(1) transfer the Shares info the name of the Security Agent or such nominee(s) of
the Security Agent as it shall require; and

(c} gxercise {or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares including the right,
in relation to any company whose shares or other securities are included in the
Shares, to concur or participate in

(N the reconstruction, amalgamation, sale or other disposal of such
comparny or any of its assets or undertaking (including the exchange,
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conversion or reissue of any shares or securities as a conssguence
thersot);

(ity  the release, modification or variation of any rights or Habilities
attaching to such shares or securities; and

(iiiy  the exercise, renunciation or assignment of any right to subscribe for
any shares or securities,

in each case in the manner and on the terms the Security Agent thinks {it, and
the proceeds of any such action shall form part of the Sharss,

8.5 Waiver of voting righis by Becurity Agent

(2)

)

The Security Agent may, in its absolute discretion and without any consent or
authority from the other Secured Parties or any relevant Chargor, at any time,
by notice to any relevant Chargor (which notice shall be irrevocable), with a
copy to the Agent, elect to give up the right to exercise {or refrain from
exercising) all voting rights and powers in respect of the Shares conferred or
to be conferred on the Security Agent pursuant to Clause 84 (Voting rights
after Securify Apent Notice) and the other Secured Parties unconditionally
waive any rights they may otherwise have (o require the Security Agent not to
make such election or to require the Security Agent to indemnify, compensate
or otherwise make good for any losses, costs or liabilities incurred by any of
them in relation to or as a consequence of the Security Agent making such
election.

Cnce a notice has been issued by the Security Agent under paragraph {a) of
this Clause 8.5, on and from the date of such notice the Security Agent shall
cease 1o have the rights to exercise or refrain from exercising voting rights and
powers in respect of the Shares conferred or to be conferred on it pursuant to
Clause 8.4 (Foting rights after Security Agent Notice) or any other provision
of this Debenture and all such nghts will be exercisable by the relevant
Chargor. Each relevant Chargor shall be entitled, on and from the date of such
notice, to exercise all voting rights and powers in relation to the Shares.

8.6  Shares: Voting rights

Except as permitied by the Facilifies Agreement, no Chargor shall exercise (and shall
procure that any nominee acting on its behalf does not exercise) its voting rights in
relation to the Shares in any manner, or otherwise permit or agree to or concur or
participate in any:

(2)
(b)

(c)

6655144197 0

variation of the rights attaching to or conferred by all or any part of the Shares;

increase in the issued share capital of any company whose shares are charged
pursuant to this Debenture;

exercise, renunciation or assignment of any right to subscribe for any shares or
securities: or
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{dy  reconstruction, amalgamation, sale or other disposal of any company or any of
the assets or undertaking of any company (including the exchange, conversion
or reissue of any shares or securities as a consequence thereof) whose shares
are charged pursuant to this Debenture,

which, in the opinion of the Security Agent (acting reasonably), would adversely
affect the validity or enforceability of the Security created pursuant to this Debenture
or materially prejudice the valoe of such Security provided that the proceeds of any
such action shall form part of the Shares.

Investments and Shares: Pavment of calls

Each Chargor shall pay when due all calls or other payments which may be or becoms
due in respect of any of the Investments and Shares.

Investments: Exercise of rights

Mo Chargor shall exercise any of its rights and powsrs in relation to any of the
Investments in any manner which, in the opinion of the Security Agent (acting
reasonably), would adversely affect the validity or enforceability of the Security
created pursuant to this Debenture or materially prejudice the value of such Security.

ACCOUNTS
Accounts: Motification and variation

Each Chargor shall promptly deliver to the Security Agent on the date of this
Diebenture or, if applicable, on the date of the relevant Security Accession Deed (and,
if any change occurs thersafter, within 5 Business Days of the date of such change),
details of each Account opened or maintained by it with any bank, building society,
financial institution or other person.

Accounts: Operation before Declared Default

Each Chargor shall, prior to the occurrence of a Declared Default, be entitled to
receive, withdraw or otherwise transfer any credit balance from time fo time on any
Account.

Accounis: Operation affer Declared Defanlt

After the occurrence of a Declared Default no Chargor shall be entitled to receive,
withdraw or otherwise transfer any credif balance from time to time on any Account
except with the prior consent of the Security Agent.

Accounts: Application of monies

The Security Agent shall, upon the occurrernwe of a Declared Default, be entitled
without notice to apply, transfer or set-off any or all of the credit balances from time
to time on any Account in or towards the payment or other satisfaction of all or part of
the Secured Obligations in accordance with Clause 16 {(dpplication of Proceeds).
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16, MONETARY CLAIMS
0.1  Release of Monetary Claims: Before Declared Default

Prior to the occurrence of a Declared Default, the proceeds of the realisation of the
Monetary Claims shall (subject to any restriction on the application of such proceeds
contained in this Debenture or in the Facilities Agreement), upon such proceeds being
credited to an Account, be released from the fixed charge created pursuant to Clause 4
{Fived Securityy or pursuant to any Security Accession Deed and the relevant Chargor
shall be entitled to withdraw such proceeds from such Account provided that such
procecds shall continue to be subject to the floating charge created pursuant to
Clause 5 (Floating Charge) or pursuant to any Security Accession Deed and the terms
of this Debenture.

10.2  Release of Monetary Claims: After Declared Default

After the occurrence of a Declared Defaull no Chargor shall, except with the prier
written consent of the Security Agent, be entitled to withdraw or otherwise transfer
the proceeds of the realisation of any Monetary Claims standing to the credit of any
Account.

11, INSURANCES
1.1 Application of Insurance proceeds

All monies received under any Material Insurance Policies relating fo the Charged
Assets shall (subject to the rights and claims of any person having prior rights to such
monies):

{a) prior to the oeccurrence of a Declared Default, be applied in repairing,
replacing, restoring or rebuilding the property or assets damaged or destroyed
in such manner as the Parent or the relevant Chargor sees fit; and

(by  after the ocowrrence of a Declared Default, be held upon trust for the Security
Agent pending payment (o the Security Agent for application in accordance
with Clause 16 (Application of Proceeds) and each Chargor walves any right it
may have o require that any such monies are applied in reinstatement of any
part of the Charged Assets.

{2, ENFORCEMENT OF SECURITY
12,1 Enforcement

Any time after the occurrence of:

{(a) a Declared Default;

(b} an Administration Event;

{} any event which causes the Security Apent {(acting reasonably) to believe that
all or any part of the Charged Assets is in danger of seizure, distress or other
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legal process or that all or any part of the Security created by or pursuant to
this Debenture is otherwise for any reason whatsoever in jeopardy; or

{dy  a reguest from any Chargor to the Security Agent that it exercise any of Us
powers under this Debenture,

the Security created by or pursuant to this Debenture is immediately enforceable and
the Security Agent may, withoul notice to any Chargor or prior authorisation from any
gourt, in its absolute discretion:

{0 secure and perfect its title to all or any part of the Charged Assets;

{ily  enforce all or any part of that Security at the times, in the manner and
on the terms it thinks fit and take possession of and hold or dispose of
all or any part of the Chargaed Assets {and any assets of the relevant
Chargor which, when got in, would be part of the Charged Assets) at
the times, in the manner and on the terms it thinks fif {including
whether for cash or non-cash consideration); and

(itl)  whether or not it has appointed a Receiver, exercise all or any of the
rights, powers, authorities and discretions conferred by the Law of
Property Act 1925 (as varied or extended by this Debenture) on
mortgagees and by this Debenture on any Receiver or otherwise
conferred by law on mortgagees or Recelvers.

The Security Agent shall as soon as reasonably practicable notify the Parent of any
action it takes pursuant fo this Clause 12.1,

Effect of moratorium

The Security Agent shall not be entitled to exercise s rights under Clause 12.1
{Enforcemens) or Clause 5.2 {Crystallisation: by notice) where the right arises as a
result of an Event of Default occurring solely due to any person obtaining, or taking
steps to obtain, a moratorium pursuant to Schedule Al of the Insolvency Act 1986,

EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
Extension of power of sale

The power of sale or other disposal conferred on the Security Agent and on any
Receiver by this Debenture shall operate as 8 variation and extension of the statutory
power of sale under section 101 of the Law of Property Act 1925 and such power
shall arise (and the Secured Obligations shall be deemed due and payable for that
purpose} on the date of this Debenture or, in respect of Charged Assets secured
pursuant to g Security Accession Deed, on the date of the Security Accession Deed.

Restrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925
shall not apply to this Debenture or to the exercise by the Security Agent of its right to
consolidate all or any of the Security created by or pursuant to this Debenture with
any other Security in existence at any time or to its power of sale, which powers may
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be exercised by the Security Agent without notice to any Chargor on or at any time
after the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 12 (Enforcement of Security).

Power of leasing

{a} The statutory powers of leasing may be exercised by the Security Agent at any
time on or afier this Debenture has become enforceable in accordance with
Clause 12 (Enforcement of Security} and the Security Agent and any Receiver
may make any lease or agreement for leass, accept surrenders of leases and
grant options on such terms as it shall think fit, without the need to comply
with sections 99 and 100 of the Law of Property Act 1925,

(b  For the purposes of sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor” will include any incumbrancer deriving title under
any Chargor and neither section 99(18) nor section 100(12) of the Law of
Property Act 1925 will apply.

{c)  No Chargor shall have, at any time during the Security Period, the power
pursuant to section 99 of the Law of Property Act 1925, to make any lease in
respect of any Real Property without the prior written consent of the Security
Agent or as permifted pursuant to the lerms of the Facilities Agreement.

Right of appropriafion

After the Security created by or pursuant to this Debenfure has become enforceable in
accordance with Clause 12,1 (Exforcement) to the extent that the provisions of the
Financial Collateral Arrangements (No. 2) Regulations 2003, as amended, (the
"Regulations™) apply to a Charged Asset, the Security Agent shall have the right to
appropriate all or any part of that Charged Asset in or towards the payment or
discharge of the S8ecursd Obligations and may exercise such right to appropriate upon
giving written notice to the relevant Chargor. For this purpose, the parties agree that
the value of that Charged Asset shall be:

{a) in the case of cash, the amount standing to the credit of each of the Accounts,
together with any accrued but unposted interest, at the time of appropriation;
and

by in the case of any Investments and/or Shares, the market value of such
Investments and/or Shares determined by the Security Agent by reference to a
public index or independent valuation, or by such other process as the Security
Agent may select,

In each case, the parties further agree that the method of valuation provided for in this
Debenture shall constitute a commercially reasonable method of valvation for the
purposes of the Repulations.

Statutory powers

The powers conferred by this Debenture on the Security Agent are in addition to and
not in substitution for the powers conferred on mortgagees and mortgagees in
possession under the Law of Property Act 1925, the Insolvency Act 1986 or otherwise
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by law (as extended by this Debenture) and such powers shall remain exercisable
from time to time by the Security Agent in respect of any part of the Charged Assets.
In the case of any conflict between the statutory powers contained in any such Acts
and those conferred by this Debenture, the terms of this Debenture shall prevail.

14, APPOINTMENT OF RECEIVER OR ADMINISTRATOR
4.1  Appointment and removal

After the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 12.1 {(Enforcement), the Security Agent may by deed or
otherwise {acting through an authorised officer of the Security Agent);

(a) without prior notice to any Chargor:

{i} appoint one or mote persons 1o be a Receiver of the whole or any part
of the Charged Assets;

(i}  appoint two or more Receivers of separate parts of the Charged Assets;
{iii)  remove (5o far as it is lawfully able) any Receiver so appointed;

(iv)  appoini another person(s) as an additional or replacement Receiver(s);
and

\2; appeint one or more persons to be an administrator of any Chargor
pursuant to paragraph 14 of Schedule Bl of the Insolvency Act 1986;
and

(by  appoint one or more persons 1o be an administrator of any Chargor pursuant to
paragraph 12 of Schedule B1 of the Insolvency Act 1586,

14.2  Capacity of Receivers

Each person appointed to be 3 Receiver pursuant to Clause 14.1 (dppointment and
removal) shall be:

{(a) entitled to act individually or together with any other person appointed or
substituted as Receiver;

(by  the agent of sach Chargor which shall be solely responsible for his acts,
defaults and liabilities and for the payment of his remuneration and no
Receiver shall at any time act as agent for the Security Agent; and

{c} entitled to remuneration for his services at a rate to be fixed by the Security
Agent from time to time (without being Hmited to the maximum rate specified
by the Law of Property Act 1925}

14.3  Siatutory powers of appeinfment

The powers of appointment of 2 Receiver shall be in addition to all statutory and other
powers of appointment of the Security Agent under the Law of Property Act 1925 {as
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extended by this Debenture) or otherwise and such powers shall remain exercisable
from time to time by the Security Agent in respect of any part of the Charged Assets.

15, POWERS OF RECEIVERS

Every Receiver shall (subject to any restrictions in the instrument appointing him but
notwithstanding any winding-up or dissolution of any Chargor} have and be entitied
to exercise, in relation to the Charged Assets (and any assets of any Chargor which,
when got in, would be Charged Assets) in respect of which he was appointed, and as
varied and extended by the provisions of this Debenture (in the name of or on behalf
of any Chargor or in his own name and, in each case, at the cost of that Chargor):

(1) all the powers conferred by the Law of Property Act 1925 on mortgagors and
on mortgagees in possession and on receivers appointed under that Act;

() all the powers of an administrative receiver set out in Schedule 1 to the
Insolvency Act 1986 (whether or not the Receiver is an administrative
receiver);

(c) all the powers and rights of an absclute owner and power to do or omit to do
anything which any Chargor itself could do or omit to do; and

(d)  the power to do all things {including bringing or defending proceedings in the
name or on behalf of any Chargor) which seem to the Receiver to be incidental
or conducive to:

{1 any of the functions, powers, authorities or discretions conferred on or
vasted in himg

(ity  the exercise of the Collateral Rights (including realisation of all or any
part of the assets in respect of which that Receiver was appointed); or

(it}  bringing to his hands any assets of any Chargor forming part of, or
which when got in would be, Charged Assets.

16, APPLICATION OF PROCEEDS

All monies received or recovered and any non-cash recoveries made or received by
the Security Agent or any Receiver pursuant to this Debenture or the powers
conferred by it shall (subiect to the claims of any person having prior rights thereto
and by way of variation of the provisions of the Law of Property Act 1925) be applied
first in the payment or other discharge of the costs, charges and expenses incurred and
payments made by the Recetver, the payment or other discharge of his remuneration
and of any liabilities incurred by the Receiver in, or incidental to, the exercise of any
of his powers, and thereafter shall be applied by the Security Agent (notwithstanding
any purported appropriation by any Chargor) in accordance with the terms of the
Intercreditor Agreement.
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i7. PROTECTION OF PURCHASERS
17.1  Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Assets or making
any acquisition, the Security Agent or any Receiver may do so for such consideration
{whether cash or non-cash), in such manner and on such terms as it thinks fit.

17.2  Protection of purchasers

No purchaser or other person dealing with the Security Agent or any Receiver shall be
bound to inquire whether the right of the Security Agent or such Receiver to exercise
any of its powers has arisen or become exercisable or be concerned to Inquire whether
that power has been properly or regularly exercised by the Security Ageot or such
Receiver in such dealings.

18, POWER OF ATTORNEY
18.1  Appointment and powers

Each Chargor by way of security irrevocably appoints the Security Agent and any
Receiver severally 1o be its attorney {with full power of substitution and delegation)
and in iis name, on its behalf and as s act and deed (o

{g) following the occurrence of a Declared Default; or

(&)  following a failure by the Chargor to comply with any further assurance or
perfection obligation under this Debenture within 15 Business Days of being
notified in writing by the Security Agent of such failure and being requested 1o
comply with such further assurance or perfection obligation under this
Diebenture,

execute, deliver and perfect all documents and do all things which the attorney may
consider to be required or desirable for

{i) ensuring the perfection or maintenance of, or the validity, enforceability and
admissibility in evidence of, the Security created or intended 1o be created in
respect of the Charged Assets; and

{ii}  enabling the Security Agent and any Receiver to exercise (subject to Clause
8.6 (Waiver of voiing rights by Security Agenr)), or delegate the exercise of,
any of the Collateral Rights (including, afler the occurrence of a Declared
Default, the exercise of any right of a legal or beneficial owner of the Charged
Assets).

182  Hatification

Fach Chargor shall ratify and confirm all things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of his powers.
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15, EFFECTIVENESS OF SECURITY
19.1  Continuing security

(a) The Security created by or pursuant to this Debenture shall remain in full force
and effect as a continuing security for the Secured Obligations unless and until
discharged by the Becurity Agent in writing.

{by  Wo part of the Security from time to time intended to be created by this
Debenture will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations.

19.2  Cumulative rights

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall
be cumulative, in addition to and independent of every other Security which the
Security Agent or any other Secured Parly may at any time hold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by
law and shall operate as an independent Security notwithstanding any receipt, release
or discharge endorsed on or given in respect of or under any such other Security. No
prior Security held by the Scourity Agent {whether in #s capacity as frustee or
otherwise) or any of the other Secured Parties over the whole or any part of the
Charged Assets shall merge into the Security created by this Debenture.

18.3 No prejudice

The Security created by or pursuant to this Debenture, and the Collateral Rights, shall
not be prejudiced by any unenforceability or invalidity of any other agreement or
document or by any time or indulgence granted to any Chargor or any other person, or
the Security Agent {(whether in i capacity as trustee or otherwise) or any of the other
Secured Parties or by any variation of the terms of the trust upon which the Security
Agent holds the Security or by any other thing which might otherwise prejudice that
Security or any Collateral Right.

15,4 No lability
Nong of the Sccurity Agent, its nominee(s) or any Receiver shall be Liable:
{a) to account as a mortgagee or mortgages in possession; or

) for any loss anising by reason of taking any action permitted by this Debenturs
or any neglect or default in connection with the Charged Assets or taking
possession of or realising all or any part of the Charged Assets,

except in the case of gross negligence or willul default upon its part.
195 Walver of defences

The obligations assumed, and the Security created, by each Chargor under this
Debenture, and the Collateral Rights, will not be affected by any act, omission, matter
or thing which, but for this Clause 19.5, would reduce, release or prejudice any of its
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obligations under, or the Security created by, this Debenture (whether or not known fo
that Chargor or any Secured Party) including:

{a) any time, waiver or consent granted to, or composition with, any Obligor or
other person;

(b)  the release of any other Obligor or any other person under the terms of any
composition or arrangement with any crediior of any member of the Group;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or Security over
assets of, any Obligor or other person or any non-presentation or non-
observance of any formality or other requirament in respect of any instrument
or any failure to realise the full value of any Security;

() any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of, any Obligor or any other person;

{2} any amendment, novation, supplemesnt, extension, restatement {in sach case,
however fundamental and whether or not more onerous) or replacement of a
Finance Document or any other document or Security or of the Secured
Obligations including any change in the purpose of, any extension of or
increase in any facility or the addition of any new facility under any Finance
Deocument or other document or Security;

{H any unenforceability, ilegality or invalidity of any obligation of any person
under any Finance Document or any other document or Security or of the
Secured Obligations; and

{g) any insolvency or similar proceedings.
196 Chargor intent

Without prejudice to the generality of Clause 19.5 (Waiver of Defences), each
Chargor expressly confirms that it intends that the Security created under this
Diehenture, and the Collateral Rights, shall extend from time to time to any {however
fundamental and of whatsoever nature, and whether or not more onerous) variation,
increase, extension or addition of or to any of the Finance Documents and/or any
facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acquisitions of any
nature; increasing working capital; enabling investor distributions o be made;
carrying oui restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilities available to new borrowers; any cother variation or
extension of the purposes for which any such facility or amount might be made
available from time 0 time; and any fees, costs and/or expenses associated with any
of the foregoing.

19.7  Tmmediate recourse

Each Chargor waives any right it may have of {irst requiring any Secured Party (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
Security or claim payment from any other person before claiming from that Chargor
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under this Debenture or enforcing the Security created by this Debenture. This waiver
applies irrespective of any law or any provision of this Debenture to the contrary.

Deferral of rights

Until the end of the Security Period, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under this Debenture:

{a) to be indemnified by an Obligor or in respect of any other person;

(b} to claim any contribution from any guarantor or any other person in respect of
any Obligors obligations under the Finance Documents;

{c to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under the Finance Documents or
of any other guarantes or Security taken pursuant to, or in connection with, the
Finance Documents by any Secured Party;

() to bring legal or other proceedings for an order requiring any Obligor or other
person to make any payment, or perform any obligation, in respect of which
any Obligor or other person has given a guarantee, undertaking or indemnity
under any Finance Document;

(&) to exercise any right of set-off against any Obligor or other person; and/or

{H to claim or prove as a creditor of any Obligor or other person in competition
with any Secured Party.

If any Chargor receives any benefit, payment or distribution in relation to such rights
it shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become pavable to any Secured Party by the Obligors under
or in connection with the Finance Documents to be repaid in full on trust for the
Secured Parties and shall promptly pay or transfer the same to the Security Agent or
as the Security Agent may direct for application in accordance with Clauss 16
{(Application of Proceeds).

Additional Security

The Security created by each Chargor under this Debenture and the Collateral Rights
are in addition to and are not in anv way prejudiced by any other guaraniee or
Security now or subsequently held by any Secured Party,

PRIOR SECURITY INTERESTS
Redemption or transfer

In the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Charged Assets
or in case of exercise by the Security Agent or any Receiver of any power of sale or
right of appropriation or application under this Debenture, the Security Agent may
redeern such prior Security or procure the transfer thereof to itself.
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Acpounts

The Security Agent may settle and agree the accounts of the prior Security and any
gecounts so settled and agreed will be conclusive and binding on each Chargor.

Costs of redemplion or transfer

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by each Chargor to the Security Agent on demand
together with accrued interest thereon calculated in accordance with Clause 2.2
{Default interest).

SUBSEQUENT SECURITY INTEHESTS

if the Security Agent (acting in its capacity as trusiee or otherwise} or any of the other
Secured Parties af any time receives or is deemed to have received notice of any
subsequent Security, assignment or transfer affecting all or any part of the Charped
Asgsets which is prohibited by the terms of any Finance Document, all payments
thereafter made by or on behalf of the relevant Chargor to the Security Agent
{(whether in its capacity as trustes or otherwise} or any of the other Secured Parties
will {in the absence of any cxpress conirary appropriation by that Chargor) be treated
as having been credited 1o a new account of that Chargor and not as having been
applied in reduction of the Secured Obligations at the time that notice was received,

RELEASE OF SECURITY
Kelease of Security

Upon the expiry of the Security Period, the Security Agent shall, at the request and
cost of cach Chargor, release and cancel the Security created by this Debenture and
procure the reassignment to the relevant Chargor of the property and assets assigned
to the Security Agent pursuant to this Debenture, in each case subject to Clause 22.2
{Clawback) and without recourse to, or any representation or warranty by, the
Security Agent or any of its nominees.

{Clawhack

If the Security Agent considers that any amount paid or credited 1o any Secured Party
is capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
liguidation or similar laws, the lability of each Chargor under this Debenture and the
Security created by that document will continue and such amount will not be
considered to have been irrevocably paid or eredited,

SET-OFF

Subject to each Secured Party having exercised any rights of set-off available to it
under a Netting Arrangement or by operation of law, each Chargor authorises the
Security Agent (but the Security Agent shall not be obliged to exercise such right),
after the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 12.1 {Enforcement), to set off against the Secured Obligations
any amount or other obligation (contingent or otherwise) owing by the Seourity Agent
to any Chargor and spply any credit balance to which that Chargor is entitled on any

BUSGS-3- 1441897 - ITF - Ta06G1518



24,

24.1

242

24.3

24.4

23,

EXECUTION VERSION

account with the Security Agent in accordance with Clause 16 (Application of
FProceedsy (notwithstanding any specified maturity of any deposit standing to the
credit of any such account).

CHANGES TO THE PARTIES
Mo assignments or fransfers by Chargor

No Chargor may assign any of ifs rights or transfer any of its rights or obligations
under this Debenture.

Agsignments by the Security Agent

The Security Ageni may assign all or any of its rights under this Debenture in
accordance with clause 16 (The Security Agent) of the Intercreditor Agreement. The
Security Agent shall be entitled to disclose such information conceming any Chargor
and this Debenture as the Security Agent considers appropriate to any actual or
proposed direct or indirect assignee or to any person to whom information may be
required to be disclosed by any applicable law, in each case in accordance with clause
38 (Confidential Information} of the Facilities Agreement,

Additional Chargors

Each party to this Debenture acknowledges and agrees that a member of the Group
may become an Additional Chargor and party to this Debenture by executing and
delivering a Security Accession Deed.

Fach Chargor other than the Parent irrevocably appoints the Parentas its attorney for
the purpose of executing a Security Accession Deed on its behalfl

BUceessors

This Debenture shall remain in effect despite any amalgamation or merger (however
effected) relating fo the Security Apgent. Refergnces to the Security Agent shall
include (i) any transferee, assignee or successor in title of the Security Agent, (i) any
entity into which the Security Agent is merged or converted or with which it may be
consglidated, (1il) any legal entity resuliing from any merger, conversion or
consolidation to which such Security Agent is a party and {iv) any other person who,
under the laws of its jurisdiction of incorporation or domicile, has assumed the rights
and obligations of the Security Agent under this Debenture or to which, under such
laws, those rights and obligations have been transferred (such person described in (i)
to {iv) being a successor to the Security Agent for all purposes under the Finance
Documents).

NOTICES

Each communication to be mads under or in connection with this Debenture shall be
made in accordance with clause 33 (Nofices) of the Facilities Agreement.

BO6H5-5-144 107 0 1 . FAGGE1EEY



26.

27.

27.1

27.2

27.3

EXECUTION VERSION

GOVERNING LAW

This Debenture and all non-contractual obligations arising out of or in connection
with it are governed by English law.

JURISBICTION
Fnglish Courts

The courts of England have exclusive jurisdiction to settle any dispute (a "Dispute™)
arising out of, or in connection with this Debenture (Including a dispute relating to the
existence, validity or fermination of this Debenture or the consequences of its nullity
or any non-contractual obligations arising out of or in connection with this
Debenture).

Convenient forum

Each Chargor agrees that the courts of England are the most appropriate and
convenient courts to settle Disputes and, accordingly, that no Chargor will argue to
the contrary.

Exclusive jurisdiction

Notwithstanding Clause 27.1 {English Cowrss), the Security Agent may take
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law the Security Agent may take concurrent proceedings in any mumrher of
jurisdictions.

THIS DEBENTURE has been signed by the Security Agent and executed as a deed by each
Original Chargor and is delivered by them as a deed on the date stated at the beginning of this
Diebenture.

EOAGE-3- 1441 2T 0 .30 . Fh-A06h 1838



EXECUTION VERSION

SCHEDULE 1
THE GRIGINAL CHARGORS
Address, [ax number and
name of relevant
MName and Company Number of department or officer to
Chargor Jurisdiction receive notice
Hestway UK Holdeo Limited, England and Wales 2 Abbey Road, Park Royal,

registration number 09106288

Bestway Securities Limited,
registration number 09106250

England and Wales

Bestway Northern Limited, England and Wales
registration number 02675385

Bestway Wholesale Limited, England and Wales
registration number 01207120

Palmbest Limited, registration England and Wales
number 02548785

MAP Trading Limited, England and Wales

registration number 01826942

Batleys Properties Limited,
registration number 00170410

England and Wales

London, NWIG7BW

FAO: Company Secretary

Bestway Panacea Holdings
Limited, registration number
09225479

England and Wales

Bestway Phanmacy NDC
Limited, registration number
01050265

England and Wales

Bestway Panacea Healtheare
Limited, registration number
09225514

England and Wales

Bestway National Chemists

Limited, registration number
09225457

England and Wales

Dionald Wardle and Son Limited,
registration mumber 02914210

England and Wales

Merchants Warehouse,
Castle  Sirest,  Uastlefield,
Manchester, M3 417

FAD: Company Secretary

BOE65-5-144 19w 10

TG 509




GRRI9R0F0L

FLAGIPr e 5990l

BOuaald FEOTTEIND UOLOE Yo ‘peoy (i sueg
POYIALE LT gl Agreqq ‘Aemsoudey ‘DROY 2IAIDE 1590
plogasig GLEPOWH 2ES U0 PUSHINGE JUBILSSAUT "YI 05T “B0S UD PUSLINOS SONusAY $50UL (40
Py TesAAL | ADima wesy odedy CLnn 11EN ‘oeeuseen wiersy Bupeiy, fejmA wee ] fmaues ARmEseouild 797
ploysaid CPEPERIS SUIAT] JAPULY SISRIMBN YIIPIDE B sjepswi]
progasid LO8LFTINDG
I ERLGEENG HodyomE INIEIULUEIA TH0HE A0 L
proyaasd 0DESLOEM
ploysed,] LLSTOTEW [oodisart RENT puuy 18 TuEg Aemelory
pioyases SILI0PAL peagsagen) “Aafpan g “as0)) Agsiuljog
pioyastg SLOGRLAM UmERUTN IR BpRULISE Saanay wegSursies
Ployssld BLILPINA Amgpiny Angpio ‘suw A2moy 7
prOyEni g QUCCLERIN BEUTY Y101 8477 “toodisar “sanury "proy weysioy] wed sssusing ‘eredlimounyy f-nuny
SRERLBI0
POUER] LEDEHSIAM wegFupodig ‘AomsA ] Tpeoy WIRIPe | PRI WSYLION Awviseg
PIOYaseay uodiiassg JBGUIRG
50 POURSIY | J20uny Sy Apiadeay pue swvy so0liey
ALHHEAOHEL TEDYDLHOW
CHIENHDY

NOISHHA NOLLADEXE




SES1RA00L

GLAGIERI-E-RR08

piousang GITC]THN BACITY DIIROGISEAR "BAGID SUIIDOISRAY 11-¢
ployaaid SLEILITTON URIL) SIIPI0T) ‘PROY ASUSULY BT 19719
o] STORERT wopuo uoBuysy enie ddul fie
pioyaalg GREOEVFRY pooMuaIg 10005 YE /3
proyaaid SLLLGINT UCpUOT] "HN0T SUEE PROY MADGSLY, p] 1B W PROY WA0T SIRE G007
progaaid FRELPNT
Plodast GOO0RTT
ployaald B666TETON
ploiEal g LGOREETTON
PloyaalLg S866ETTON BOpUOTT wing iy "peey YEIH Wy §21 ~ 076
progaadg SEOPS LM ABUIA0TY To00Y pOOH T nun
plogRal] SFRRPOL uopuoy "Aup SEpLYASL] ‘s jRLIsnpU 9TpLg B ‘61 BN
Vil LSERIENOH PRy "opmsy [RIOsnpay WRApIY PROY BP0, g - 0 LR AL
PRI 15equEd
PlouaaLy AR UHMIOOA, 1ORT BIMOJ £F1 — C1T
pioyaslg SESTTEY ] UBAIECT TUSAME(T CDROM [HIYSHIN0T J8M0T]
DI BLCTTSIAID TIBDUDUBIY IUSE] UOMRBR] PROY WRUPIG

NOISHHA NOLLODEXE




L5 IR0

GEABIPrIS e

piogma LELBRNAG FSEIMORN ORLAN-TIBISeN) TARNE TDIEITY IRLOSnpU] winigg
plogeel] HOPIH M Anueansy jodeg "Aersuy e pEiey 1o, ssou "Aeg pnSiRin Gozs 101
proyenlg FAR w15} vojchsgnog “odegy wmgaey ‘umes ioansiag proy uosuoudsig PO peoY 0GR SIP0GLI0D
poyrT sopsadosg sdapmy
progesl,] LSITIONAM ORI AuA sepsdoy o Supr g Aaoang
[ ! JEOPSdH IOWSHO TROY {RIMIWWOTS | 1710
PEOT SI 3O 18D B4 IN0GE 10
U0 PRIBp PO Sogwiieg pue poyg T (sBnmion)) Aesasaq useaaag red 3o sorswEn sy o suyg pos
Y THTS081T R0 8w pelipe Ausdosd au jo pmd yoy Hurmg Ceoisomo Cproy yEnosoauing [p7 1T puRp ou
{8
UG UOUBISGNS S
01 FIBIS Ny
VN | SpT Si - 1E5v6T)
paap sngy
10 Ep 9y IN0OE 30 U0 PHED DY eaqung poe paynuny (sHpiop) Awalseg ussmieg tmd 1o
FHESURIT B U Suy pod usnoay ¥ wl peipe Ausdosd s jo ped ey Buieg Aoeumpun Rong uosIDEMR
Vin GLRENT § PUR 9 'y 7 PUE PROY YIRS a8pLOUIBD) 7/7-007 18 SHUN (814 pue siustuuiede [euapisst sy |,
Wi O90er 0V uopurouipy CAE M UBIPUSIA CPEOY BIDIY ‘b1 BIUN
Wi SPEST U paoiBungy "SUSDIED JMIOUMBANY /1 ‘osnop paogHuign
YN LA PRI UG CPEOY BUGDIA oF "C-1 51U
ppoiaaly TLGS60TTON UOPUOT "ASYIUL Py ABJUOULT LET-6ET

MOISHHA NOLLNDHXH




6E519905-04, “f

GLAGIvPIg

b

F

B

Vi {EERTHH
Vil DLOSBLTIH Buppeg ‘Legay oufioosen
YN FEOLRTTON BOIDY pROY SOpUBLY |
ProyaseaT LLGEQTHAR
poyaseeT] SLOLLTHAAS
proyaseay SOT0PHAR
ployssesT GL6590HAS 1M Buiaog ‘aang edduu)
DIogeni] LOTE0RYY umsaid H0dor] (RIS HWIING UONBAL 0/ AN TR0 IRUING UOTRM
DIOYaREL LENLSRY AL inpmn odogy foumg 1500 "RAlNT posaRUGT
pioysay SRISILHAM 5pas] Godag ‘vounoig ‘peoy afurin uonIEg
pogenig G6LSOPAMA weyduiuurg Joda YDIMWONE 1594 “ampues AR Jouusy
PlOesEsT] BLEFLOND OLES odng] fuoy padoiud PIOLES DRUSAY OIUD
progeadd S1FE09 ey duliiny odedy wwugio ‘proy Aeuslinal
pIsyosERY HIO7EELM uregdunon Qodeqy 1emng Ty ARimaren ST Uy WU ARAy Wi
proyasld PLOTLEHAS PIRUISUS “ASSuLl “puoy Almey ‘ouw] 500 vy
prousady LEETOIED PUREARID TRRS | -UO-UOIYI0LE IS0 DU GUR UOISBEE CAB M BRIOBUOT
DjORsEYT GUARSTSIA [OGdIBATT MOISIAL PREOY HOGIY APULAy DIEIST [BINSNPUT R SaIUs A
ployasy 19963114 HOPULME 18T pUj aAcITelg "peoy puepiuel

NOISYHHA NOLLNOEXH




BESTRI0PTL -0

R T S ]

hdii! HEBLCTOT LWIBLEIMASTT PO B PPN IS
YN ESETILT Jopsaiat] fpeoy yBnouoayBno T 148 sodap auy
WA SLEENY
Win QIPZiT
Wi 91T
¥irl GFi6ET
YN LTLEFINT Aruygouir ‘puoy wesH o3pugue ‘aor e sodep syl
YN SERTERMU IRIERT THIEG DIOLEIN
PRRD B O M0 TR INOOE SO UD POIER PAMIUPY
SJUSSOU AL ABMISOE DUR DINITT (SHUIDIop) Avmiseg useausn Wud 10 InISURD SUL U U PR U9N0Ig
WM GITATETOY ¥ poBpe Auadoad o jo vied wy Fueg owowpT AuAL URIDUSIN TDBEOY BIpaY 1E 10den 2y
Y 1ZEOGETOE uOPADLTY ‘pucy wiind uSuppey
Wi PORIGEIALA Anusanry “werey Suipel) suwy pROIg 7w !
Vi SOLEAEV A
W EROTEPY M
Wi SOCLGRY A Lipeeny ‘peoy Ampuuig
j2is! TEOILIIH
VN TGIRCIAY OIS HE TRl BOXI T1-L
kfix! PEIELTNEH popBug ey Juipery Amafonon

NOISYEA NOLLODEXHE




GEEIERGF (L

GiAaGirp o ey

WM LEOFLGY M vasuEME ‘ABA PAIIED O]
Vi CRGRGTTION [RInog ‘peoy 1wy
Wi EROTE1TION

YN CEGLLITION monnoy ‘peoy Agsudy
ki BELEPPNG mnowild ‘Av uogdaumng
¥l "ER6OHD yHnoIoQams enusAY AMQEMaIug
ki SOFPDINRN uonpslurBy e B80Ty I
Vi gopL 1004 HOIT CPROE MO[BC $9E55T
WiN E16EGET0N HOpIoT] AT WiBg ‘peoy Asaqy 7

NOISEHA NOLLOOEXH




EXECUTION VERSION

SCHEDULE 3
SHARES
Shareholder Company Issued Capital Deseription and number of
Share shares held
Beshway Bestway UK HeldCo 13,402,370 15,402,379 Crrdinary shares
Securities Limited
Limited
Bestway UK | Bestway Wholesale 200000 0000 5% Mon-Cumulative Prefence
HeldCo Limited Shares
Limited
100000 Ordingy shares
Palmbest Limited 16000 10000 Crdinary shares
MAP Trading Limlted | 1000 1000 Ordinary shares
Hatloys Propertios 51605000 51803000 Oedinary shares
Limited
2000 8% Cumulative Preference shares
Bestway Panaces i) 106 Ordinary shares
Holdings Limited
Bestway Caredl) Pharmacy 03300 500 A Ordinary shares
Panaces Limied
Holdings 300 B Ordinary shares
Limited
504 C Ordinary shares
£04000 Redeemable Preference shares
Bestveny Bestway Bharmacy | 2777276 2TFTIT6 Ordinary shares
Panacea NWDC Limited
Holdings
Limited
Bestway Donald  Wardle  and | 30000 50000 Crdinary shares
Pharmacy NDC | Son Limited
Limited
Bestway Opus Pharmacenticals | 2000 1000 A Drdinary shaves
Pharmany NDC | Limited
Limited 1000 B Ordinary shares
Bestway Bestway Panaces | 100 100 Ordinary shares
Panacea Haaltheare Limited
Holdings
Limited
Bestway Hestway Mational | 2103284 1688537 Ordinary shares
Panacea Chemists Limited
Holdings
Limited
Bestway 414744 Ovdinary shares
Panaces

06655144157 0
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EXECUTION VERSION

Healthoare
Limited

Bestway
Mational
Chemists
Limited

ideal
Limnited

Healthoare

990

590 Ordinary shares

Bestway
Matipnal
Chemists
Limited

Portslade

Medical

Supplios Limited

160

654 A Ovdinary shares

36 B Ordinary shares

Bestway
Mational
Chemists
Limited

Ebbrw Vale Consortinm

Limited

106

100 Oredinary shares

BOGES5- 144 10T 8
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EXECUTION VERSION

SCHEDULE 4
ACCOUNTS
Arveount Name Aceount Bank | Sort Cede | Currency | Account
Number

Bestway Mational Chemists 774 Barclays 20-00-00 =8P -
WELL . '
Bestway Pharmacy NDC Lid Barclays 20-00-00 GRP : -
Donald Wardle & Son Ltd Barclays 20-00-00 GBP | - _
Hestway Fharmacy NDC Lid Barclays 20-00-00 EUR T
Bestway National Chermists T/A Barclays 20-00-00 | GBP T
WELL MA
Bestway National Chemists T/A Barclays 20-00-00 GRP _ | “He
WELL WA 1 ]
Bestway Mational Chemists T/A Barclays 20-00-00 GRP -
WELL MA 2 - :
Bestway National Chemists T/A Barclays 20:00-00 | GBP i Eh
WELL MA S .
Bestway National Chamists Lid United Bank UK 63-81-70 GhEP | ]
Batleys Properties Limited Barclays 20-00-00 GRP - ' _ '
Batleys Properties Limited HSRE 40-25-10 | GRP | =
Batleys Properties Limited HSBC 40-25-10 | GBP B
Batleys Properties Limited HSBC 40-25-10 | GBP _
Batleys Properties Limited HSAC 402510 | GBP | B
Batleys Properties Limited RBS eo-o0-01 | esr - |||
Batleys Properties Limited RES 60-00-01 | GBP 8
Batleys Properties Limited RES 60-00-01 GBP - |
Batleys Properties Limited RBS 60-00-01 | GBP T
Bestway Wholesale Limited Barclays 20-00-00 GBP i |
Bestway Wholesale Limited HSEC 40-22-26 | GBP [ AR
Bestway Wholesale Limited HSRC 402226 | GBP d
BORES-G-144 19970 F0-40661533



EXECUTION VERSION

Bestway Wholesale Limited HSBC 40-23-26 GRP

Bestway Wholesale Limited R8s BO-00-g1 GBP

Bestway Wholesale Limited RBS B0-00-031 GEP N
Bestway Wholesale Limited RBS HO-00-00 GRP _ |
Bestway Wholesale Limited KBS 50-00-01 GBF _ '
Bestway Wholesale Limited RES B0-00-01 | GBP ri __
Bestway Wholesale Limited RBS 60-00-01 | GBP ] - &
Bestway Wholesale Limited HEBC 40-05-15 Ush ﬁ B
Bestway Wholesale Limited HSBC ae0515 | eore N |
Bestway Wholesale Limited RB5 60-00-01 LisD - T |
Bestway Wholasale Limited RES &0-00-01 Eurp - N 1 :
Bestway Wholesale Limited Santander UK ple 05-02-22 - _ E
Bestway Northemn Limited Barclays 20-00-00 GRP _ 3
Bestway Northern Limited Habib Bank 20-41-00 GER - B
Bestway Northern Limited Habib Bank 20-41-00 GRP - S
Bestway Northern Limited HSBC i%ﬁwziiu}iﬁ. GB? | —— ..
Bestway Morthern Limited RBS BO-00-01, GEp - .
Bestway Morthern Limited H58C 40-05-15 Usp -
Bestway Northern Limited RBS 60-00-01 LsSD -
MAP Trading Limited Barclays 20-00-00 | GBP _ .
MAP Trading Limited HSBL 40-23-36 GRe | _ _ |
MAP Trading Limited RES 60-00-01 | GBP _ :
MAP Trading Limited RES 60-00-01 | USD - B
Palmbest Limited Barclays 20-00-D0 | GBP _

BOGBGS-5- 14410970
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EXECUTION VERSION

Paimbest Limited HSBC 40-22-26 GBP
Palmbest Limited HERC A0-32-26 GREP
Palmbest Limited HEBC A0-22-26 GEP
Palmbaest Limited RBES E0-00-01 €118
Palmbest Limited RES BO-00-01 GEP
Palmbest Limited HES &0-00-031 GBP
Palyibest Limited HES &O-00-01 GEP
Palmbest Limited RBS 60-00-01 GBP
Palmbest Limited RBS 60-00-01 GBR
Palmbest Limited RES B0-00-04 GRp
Palmbuest Limitad RBS 60-00-01 GBP
Palmbest Limited HES H0-00-01 GRP
Palmbest Limited RBS 63-00-01 GBP
Palmbest Limited RBS &50-00-01 GBP
Palmbest Limited RBS &0-00-01 ZEP
Palmbest Limited a5 B-00-01 GHEP
Palmbest Limijted RES 60-00-01 GEP
Palmbest Limitad RBS 50-00-01 GBP
Bestway UK Holdoo Limited Barclays 20-00-00 GBP
Bestway Securities Limited Barclays 20-00-00 GHP

DO
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EXECUTION VERSION

SCHEDULE S
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To:  [dccount Bank/other financial institution]
Date: [}
Dear Sirs

We give you notice that, by a Debenture dated [} 2017 {the "Debenture”}, we have charged
by way of fixed charge to [+] (the "Security Agent") as trustee for the Secured Parties all of
our right, title and interest in and to and all monies {(incleding interest) from time o time
standing to the credit of, the account[s] listed below maintained with your [bank/building
society/financial institution] (including any renewal, redesignation, replacement, subdivision
or subaccount of such account) and the debt or debis represented thereby:

&

Account Name[s]l:  [¢]
Sort Codels]: [*]
Account No[s]: [«

repeat list as necessary]

We irrevocably instruct and authorise vou to disclose to the Security Agent without any
reference to or further authority from us and without any inguiry by vou as to the justification
for such disclosure, such information relating to [thelf{any] account]s] maintained with vou
from time to time as the Security Agent may request you to disclose to it.

We notify you that a Declared Default has ocowrred and further instruct and authorise you to
act only in accordance with the Security Agent's instructions.

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by sipning the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [«] marked for the attention of [=].

Yours faithfully,

wwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwwww

for and on behalf of
[fEnter Chargor Name]

BOGA5-5. 14410470 P F-AD6B1 5



EXECUTION VERSION

Form of Acknowledgement of Notice of
Security by Account Bank

To:  [¢] (the "Secarity Agent™)

Diate:

Dear Sirs

We confirm receipt from [ Enfer Chargor Name] (the "Chargor™) of a notice dated [«] of a
fixed charge upon the terms of a Debenture dated [»] 2017 (the "Debenture™) of all the
Chargor's right, title and interest in and to, and all monies (ncluding interest) from time t©
time standing to the credit of the following account[s] which [is/are] maintained with us and
the debt or debts represented thereby:

[List relevant accounts herel
(the "Account[s]'").

We confinm that the balance standing to the Accounts] at today's date is [ ], no fees or
perindic charges are payable in respect of the Account{s] and thers are no restrictions on {a)
the payment of the credit balance on the Account[s] [{except, in the case of a time deposit,
the expiry of the relevant period)] or (b) the creation of Security over the Accountfs] in
favour of the Security Agent or any third party.

We unconditionally and irrevocably waive all rights of set-off, lien, combination or
consolidation of accounts and security in respect of any Account[s] and similar rights
{however described) which we may have now or in the future in respect of {each of] the
Accountis] or the balance thereon o the extent that such rights relate {o amounts owed (o us
by the Chargor.

We confirm that we have not received notice of the interest of any third party in [any of] the
Accountfs] and will not, without the Security Agent's prior written consent, amend or vary
any rights attaching to the Account{s].

We will act only in accordance with the nstructions given by persons authorised by the
Security Agent and we shall send sll statements and other notices given by us relating to the
Account]s] to the Security Agent,

[We confirm that we have not designated [thel/lany of the] Account|s] & dormant account
within the meaning of the Dormant Bank and Building Society Accounts Act 2008, We
agree that we will not so designate [the[/{any of the] Account{s] nor taks any steps to transfer
the balance standing to the credit of [the}/[any of the] Account[s] to the reclaim fund without
the Security Agent's prior writien consent.].]

This letter and all non-contractual obligations arising out of or in connection with it are to be
governed by and will be construed in accordance with English law.

Yours faithfully,

B0565-3-144 19-vT 0 T To-40661538



EXECUTION VERSION

for and on behalf of
{Account Banivoither financial institution]

e, [Enter Chargor Name)

066581441047 0 -8 TSRS



EXECUTION VERSION

SCHEDULE 6
FORM OF NOTICE OF ASSIGNMENT OF MATERIAL INSURANCE POLICY

Tor  [[nsert name of Insurer]

Date:

Dear Birs

We give you notice that, by a Debenture dated [=] 2017 {the "Debenture™), we have assigned
to [¢] (the "Security Agent') as trustee for the Secured Parties all our rights, title and interest
in and to the proceeds of [insert details of relevawt insurance policy] (the "Policy of
Insurance”).

We notify you that 8 Declared Default has occurred and therefore with effect from your
receipt of this notice we instruct and authorize you to:

{a) make all payments and claims under or arising from the Policy of Insurance o the
Security Agent [nsert relevam accournt number and sort code] or 1o s order as it
may specify in writing from fime to time;

(b note the interest of the Security Agent on the Policy of Insurance; and

{c} disclose to the Becurity Agent, without further approval from us, such information
regarding the Policy of Insurance as the Security Agent may from time to time request
and to send it copies of all notices issued by vou under the Policy of Insurance.

We will remain liable 1o perform all our obligations under the Policy of Insurance and the
Security Agent is under no obligation of any kind whatsoever under the Policy of Insurance
nor under any liability whatsoever in the event of any failure by us to perform our cbligations
under the Policy of Insurance.

This letter and all non-contractual obligations arising out of or in conjunction with it are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at <] marked for the atiention of [+].

Yours faithfully,

.....................................................................

for and on behalf of
[Esmter Chargor Name)
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Form of Acknowledgement of
Assignment from Insurer
To:  [#] as trustee for the Secured Parties {the "Security Agent”)

Diate:

Dear Sirs

We acknowledge receipt of a notice dated [+ of security created by [Chargor Name] (the
"Chargor") in favour of the Security Agent over the Chargor's rights, title and interest in and
to the proceeds of the Policy of Insurance (as specified in that notice).

We confirm that:
{a) we will comply with the terms of such notice; and

{b)  we have not received notice of any prior security over, or interest of any third party in,
the proceeads.

We further confirm that:

I we have made all necessary arrangements for all future payments pavable under such -
Policy of lnsurance, to be made into the account specified in the notice; and

2, the Chargor will remain liable to perform all its obligations under the Policy of
Insurance and the Security Agent is under no obligation of any kind whatsoever under

the Policy of Insurance nor under any liability whatscever in the svent of any failure -

by the Chargor to perform ils obligations under the Policy of Insurance.

“We confirm that we have made all necessary arrangements for the interest of the Security
Agent to be noted on the Policy of Insurance.

We have not claimed or exercised, and waive all future rights to claim or exercise, any rights
of set-off, lien, counterclaim or other similar vights now or in the future relating w the
proceeds of the Policy of Insurance and we will send you copies of all notices given by us
under the Policy of Insurance upon request,

This letter and all non-contractual obligations arising out of or in connection with it are
governed by and will be construed In accordance with the Iaws of England and Wales,

Yours faithfully,

for and on behalf of
[nseri name of Insurer

ce. [Enter Chargor Name)
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: - SCHEDULE7 - :
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on [#]
BETWEEN:

(1 Is], (registered in [*] with company registration nusﬁbéz’ [s1} (the "Additional
Chargor”};

{23 [«], (egistered in [+] with company registration number [+]) {the "Parent"); and

' (3 The Roval Bank of Scotland ple as frusiee for each of the Secured Parties {ihe
- "Becurity Agent”).

~ RECITALS:

A. The Additional Chargor has apgreed to enter into this Security Accession Deed and to
become a Chargor under a debenture dated [=] between [+] and [+] as Original
Chargors and the Security Agent as amended and supplemented by earlier Security
Accession Deeds (if any) (the "Debenture”).

B. This Security Accession Deed is supplemental to the Debenture.
IT IS AGREED zs follows;
1. DEFINITIONS AND ENTERPRETATK}N
1.1 Definitions

* Unless defined in this Security Accession Deed, or the context otherwise requires, a -
term defined in or incorporated by reference into the Debenturs has the same meaning
in this Security Accession Deed, or in any notice given under or in connection with
this Security Accession Deed.

1.2 . Interpretation and construction

{a) Clause 1.2 (Termis defined in other Finance Documentsy, Clause 1.3
{(Construction) and Clauses 1.5 (Present and future assets) o 1.8 {Security
Agent assumes no obligation) (inclusive) of the Debenture are deemed to form
part of this Security Accession Deed as if expressly incorporated into 1 and as
if gll references in those clauses to the Debenture were references to this
Security Accession Deed,

{ty All the provisions coniained in the Debenture in relation to the Security
created by it and all the powers and rights confarred on the Security Agent and
any Receiver in relation to the Security created by the Debenture shall extend
and apply to the Security created by this Security Accession Deed.
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(o) The Debenture and this Security Accession Deed shall be read together and
construed as one instrument,

{(d)  This Security Accession Deed is a Finance Document,

2. ACCESSION OF ADDITIONAL CHARGOR

2.1 Accession

With effect from the date of this Security Accession Deed, the Additional Chargor:
{a) agrees to be a party to the Debenture as a Chargor; and

(I agrees to be bound by all the terms of the Debenturs which are expressed to be

binding on a Chargor as if it had originally been a party to it as 2 Chargor (but .

50 that the Security created by virtue of this deed shall be created on the date
of this Security Accession Deed).

2.2 Consent of existing Chargors

The Parent agrees and consents, for iself and on behalf of each of the other existing
- Chargors, to the terms of this Security Accession Deed and further agrees that its execution
shall not, in any way, prejudice or affect the Security granted by each of the existing
Chargors pursuani to (and the covenants given by each of them in) the Diebenture or any other
Security Accession Dieed,

23 Covenant {o pay

The Additional Chargor covenants with the Security Agent that it shall, on demand of the
Security Agent pay, discharge and satisfy the Secured Obligations at the times and in the
manner provided for in the relevant Finance Documents,

3. COMBMON PROVISIONS

31 Common provisions as to all Security

- All the Becurity created by or pursuant to this Sccuz’i@’ Accession Deed is:
{2) created with full title puaraniee;

{b} created in favour of the Security Agent as trustee for the Secured Parties and |

the Security Agent shall hold the benefit of this Security Accession Deed and

the Security created by or pursuant to it on trust for the Secured Parties; and

{c) gontinuing security for the payment and discharge of all the Secured
Obligations.

3.2 Consent for Fixed Securify

The Additional Chargor creates esach Fixed Security subject to obtaining any necessary
consent to such Fixed Security from any relevant third party.

4, FIXED SECURITY
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4.1 - Mm‘fgage of Real Property

~ The AdditianaE Chargor charges, by way of first iégai mortgage, the Mortgaged Property
listed in Schedule 1 (Mortgaged Property) of this Security Accession Deed,

4.2 Fixed charge over Material Real Property

The Additional Chargor charges (fo the extent not validly and effectively charged by way of
first legal mortgage pursuant to Clause 4.1 (Mortgage of Real Property)), by way of first
fixed charge, all of is rights, title and inferest from time to time in and to all its Material Real
Property (other than any Excluded Property) and all Related Rights {other than any Related
Rights relating to any Excluded Property).

4.3 Fixed charge over Tangible Moveable Property

 The Additional Chargor charges, by way of first fixed charge, all of i{s rights, titis-ar‘zé
interest from time to time in and to its Tangible Moveable Property and all Related Rights.

4.4 Fized charge over Accounts

- The Additional Chargor charges, by way of first fixed Chaf;ge, all of its rights, title and -~
- interest from time to time in and fo its Accounts and all Related Rights. The execution of this

" Deed by the Additional Chargor and the Security Agent shall constitute notice o the Security
Agent of the charge created over any Account opened or maintained with the Security Agent.

4.5 Fized charge over contracis

- The Additional Chargor charges, by way Gf first fixed charge, a.il of its f%gi}ts,' tifle and
~interest from time to time in and to any contract or agreement to which the Additional
. Chargor is a party and all Related Rights.

4.6 Fixed charge over Monetary Claims

The Additional Chargor charges, by way of first fixed charge, all of its rights,. title and

interest from time to time in and to its Monetary Claims (other than any claims which are -
otherwise subiect to a fixed charge or assignment (a3t law or in equity) pursuant {o this
Security Accession Deed) and all Related Rights (to the extent not already charged under this

 Clause 4.6},

4.7 Fixed charge over Investments

The Additional Chargor charges, by way of first fixed é:harge, all of its rights, title and
interest from time o time in and to its Investments and all dividends, interest and other

- monies payable in respect of those Investments and all Related Rights (whether derived by a

way of redemption, bonus, preference, options, substitution, conversion, compensation or
" ptherwise).

4.8 Fixed charge over Shares

The Additional Chargor charges, by way of first fixed shaﬁfge; all of its rights, title and
interest from time to time in and to its Shares including, without limitation, those listed in
Schedule 2 (Shares) of this Security Accession Deed and all dividends, interest and other
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" monies payable in résipés::'t.{ﬁf those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, conversion, compensation or otherwise).
49  Fixed charge over Intellectual Property

. The Additional Chargor charges, by way of first fixedcharge',' all of its rights; title and
- interest from time to time in and to its Intellectual Property and all Related Rights. '

4,10 Fized charge over goodwill

. The Additional Chargor charges, by way of first fixed chéi‘geg all of its rights, title and _
- interest from time to time in and to any goodwill, rights and claims in relation to the uncalied -

- capital of the Additional Chargor.

4,11 Fized charge over other assets

_ The Additional Chargor charges (to the extent not validly and effectively assigned pursuant |

- to 412 (Assignment of Malerial Insurance Policiesy), by way of first fixed charge, all of its
-rights, title and interest from time to time in and 1o each of its Material Insurance Policies and
all Related Rights in relation to each of those assets.

4.12  Assignment of Material Insurance Policies

" The Additional Chargor assigns and agrees to assign absolutely, all of its rights, claims, title

and interest from time fo time in and fo the proceeds of each of its Material Insurance -

Policies.

'S, FLOATING CHARGE

5.1 Floating charge

- {a) The Additional Chargor c}iargés; by way ef first ﬂéating. charge in favour of
- the Security Agent all present and future assets and undertaking of the

. Additional Chargor.

(B . The floating charge created puréu&a‘t to paragraph (a) above shall be deferred
- in point of priority to all Fixed Security validly and effectively created by the

. Additional Chargor under the Finance Documents in favour of the Security

- Agent as security for the Secured Obligations.

.{c} - Paragraph 14 of Schedule Bl to the Insclvency Act 1986 applies 1o zhé
floating charge created pursuant to paragraph (8) of Clause 5.1 above,

6. . POWERS OF ATTORNEY

6.1 Security power of atforney
The Additional Chargor by way of sacuﬁty :%rreve{;abiyapj}.aiﬁzs the Security Agéﬁt and any o
Receiver severally to be its attorney in accordance with the teoums set out in Clause 181

- {Appointment and powers) and Clause 18.2 (Batification) of the Debenture.

6.2 Additional Chargors
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 The Additional Chargor irrevocably appoints the Parent as its attorney for the purpose of
executing a Security Accession Deed relating 1o any other member of the Group on its behalf.

7. NEGATIVE PLEDGE AND RESTRICTION ON DEALINGS

' Ex'c-ept as permitted under the Facilities Agreement the Additional Chaygor'shail not at afy -
- time during the Security Period create or permit to subsist any Security over all or any part of
its Charged Assets or dispose of or otherwise deal with any part of its Charged Assets. '

8. IMPLIED COVENANTS FOR TITLE _
8.1 _'  The covenants set out in Sections 3(1y, 3'(2) Ia.nd 6(2) of the L&W af Proparty"'_ .
(Miscellaneous Provisions) Act 1994 will not extend to Clause 4 (Fixed Security) or’

- Clause 5 (Floating charge).

82 It shall be implied in respect of Clause 4 (Fixed Séczzrity}' and Clause 5 (Floating

charge) that the Additional Chargor is disposing of the Charged Assets free from all

_charges and incumbrances {whether monetary or not) and from all other rights
- exercisable by third parties (including liabilities imposed and rights conferred by or
. under any enactment),

9. APPLICATION TO HM LAND REGISTRY

. - The Additional Chargor consents to an application being made to HM Land Registry to enter

~the following restriction in the Proprietorship Register of any registered land forming part of
- the Mortgaged Property:

_ "No disposition of the registered estate by the proprietor of the registered estate], or by the
proprietor of any registered charge, not being a charge registered before the entry of this

~ restriction,] is to be registered without a written consent signed by the proprietor for the time =~
being of the charge dated [ ] in favour of | 1 referred to in the charges register [or their

convevance].”
10,  FURTHER ADVANCES

Subject to the terms of the Facilities Agreement, each Lender is under an obligation to make
further advances to the Additional Chargor and that obligation will be deemed to be -
_incorporated in this Security Accession Deed as if set out in this Security Accession Deed.
- The Additional Chargor consents to an application being made to HM Land Registry to enter
~ the obligation to make further advances on the Charges Register of any registered land
~ forming part of its Charged Assets,

- 11, EXTENSION OF POWER OF SALE

~ The power of sale or other disposal conferred on the Security Agent and on any Receiver by
the Debenture and this Security Accession Deed shall operate as a variation and extension of -
the statutory power of sale under Section 101 of the Law of Property Act 1925 and such
power shall arise (and the Secured Obligations shall be deemed due and payable for that
purpose) on execution of this Security Accession Deed,

12, RESTRICTIONS
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The restrictions contained in sections 93 and 103 of the Law of Property Act 1925 shall not
apply to this Sscurity Accession Deed or to the exercise by the Security Agent of its right to -
consolidate all or any of the Security created by or pursuant to this Security Accession Deed

with any other Security in existence at any time or to its power of sale, which powers may be
exercised by the Security Agent without notice to the Additional Chargor on or at any time

- after the Sccurity created by or pursuant to this Security Accession Deed has become -
enforceable in accordance with Clause 14 (Enforcement of Security} of the Debenture. )

13, NOTICES
‘The Additional Chargor confirms iﬁat iis address d?ciét.ils'.for notices are .a_é follows: _. _
: -Address: i*]
Fax number: [+]
Aftention: [¢]
14 GOVERNING LAW

This Sesuri‘ty Accession Deed -and all non-contractual obligatiéns arising out of or in
conneclion with it are governed by English law. '

THIS SECURITY ACCESSION DEED has been signed by the Secur’ity 'Agéﬁt and
executed as a deed by the Additional Chargor and the Parent and is delivered by them as a -
deed on the date stated at the beginning of this Security Accession Deed.
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 SCHEDULE1.
- Mortgaged Property

" SCHEDULE 2
Shares
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© EXECUTION PAGES TO DEBENTURE
Thé.Chaﬁ‘gém B
 EXECUTED ASADEED =
'By. BESTWAY UK HOLDCOLIMITED -

Signature of Director

‘MName of Director

“in the presence of

Signatire of witness

Rabiah Sheikh o Name of witness |
'..2Abbey Road, . T - - Address of witness .
.'Paz‘k Royal o B |
- London NW10 7BW
Legal Counsel . o o Océ‘up‘étiah of ﬁvitﬁéﬁs‘
' EXECUTED AS A DEED

By: BESTWAY SECURITIES LIMITED

Sigm’zﬁuré of Director - -

Name of Director

- in the presence of

Signature of witness .

.'Rabiah Sheikh o o :_ _ - Name of witness _
IZEAbbeyRoad,- _ o | - Address of witmess - R
By Park Roval | _ L
" London NW107BW
. Legal Counsel | S | o .G@ﬂ?aﬁon of i#fimess:

EXECUTION PAGES TO DEBENTURE



 EXECUTION VERSION

CEXECUTED AS A DEED |
By: BESTWAY NORTHERN LIMITED

Signature of Director

- Name of Director

.inthe presence of B

' Signature of witness

Rabigh Sheikh L " Mame of witness
© 2 Abbey Road, o U Address of witness
Park Royal S -
- London NWE@ BW
~ Legal Counsel - e ; Occup.atio.n of w'i.méss
EXECUTED AS A DEED

By: BESTWAY WHOLESALE LIMITED -

Signature of Director -~

Name of Director

in the presence of

- Signature of witness

| Rabizh Sheikh | L ‘Name of witness o
.. 2 Abbey Road, ) o e o . Address ofwi{ne'és. - |
Park Roval | ) | - |
" London NWI07BW

Legal Counsel .. - R .Qccupatioﬂ éfWizﬂeSs -

EXECUTEQ‘N PAGES TO DEFENTURE



EXECUTED AS A DEED

. By:  PALMBEST LIMITED

in the presence of

" Rabiak Sheikh B o
2 Abbey Road, o

Park Royal n |

* London NW10 7BW

Legal Counsel

EXECUTED ASADEED -

 By: MAP TRADING LIMITED -

" inthepresence of

~ Rabiah Sheikh

o 2 Abbey Road,
- Park Roval . |
London NW10 7BW

 Legal Counsel

EXECUTION VERSION -

Signature of Director i

-~ Mame of Director

* Signature of witness -

Name of witness

Address of witness -

. Occupation of witness .

Signature of Director

" Mame of Director

: Signature of witness -
. Name of witness

- Address of witness

Occupation of witness

FXECUTION PAGES TO DEBENTURE _



EXECUTED AS A DEED

By: BATLEYS PROPERTIES LIMITED

_inthe presence of

- Rabiah Sheikh
- 2 Abbey Rﬂad,.
Park Royal
London NWI07BW

- Legal Counsel

EXECUTED AS A DEED

T b g PSAITTRYE

in the presence of

Caroline Hilion
Merchants Warehouse, -
Castle Strast,

-~ Manchester M3 412

General Counsel & Cempany Secretary

Signature of Director -~

Mame of Director

© Signature of witness
. Name of witness

~Address of witness -

Occupation of witness .

ACEA HOLDINGS LIMITED

Signature of Director

Name of Director

Signature of witness -~

-~ Name of witness

- Address of witness

' Occu'pation of witness -

EXECUTION PAGES TO DERENTURE
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in the presence of

-Caroline Hilton
Merchants Warehouse;- .
. Castle Street,
| Manchester M3 412

CGeneral Counsel & Company Secrétary :

" EXECUTED AS A DEED

By:

IO et P T 0

inthe iresen{:e of -

Mame of witness

Caroline Hilton
I_ Merchants W amhoﬁsc,‘
- {astle Street,
B ‘Manchester M3 4L2

* General Counsel & Company Secretary

Signature of Director

‘MName of Director

Signature of witness -

MName of witness

~ Address of witness

Occupation of witness

WAY PANACEA HEALTHCARE LIMITED

. Signature of Director

MName of Director '

Signature of witness

- Address of witness

~ Occupation of witness -

' EXECUTION PAGES TO DEDENTURE



EXECUTION VERSION

. EXECUTED ASADEED

N ATIONAL CHEMISTS LIMITED

Signature of Director

T P OT T _ Mame of Director

" in the presence of R ' . R
- L Sigrﬁ;afute 6F witness 3
‘Caroline Hilton o _ - Name of witness
- Merchants Warehéusé; o . Address of wimeég o .'
Castle Street, _ | |
Manchester M3 4L2

- General Counise! & Company S@éreta’r}!. e ‘Occupation of witness o

EXECUTED AS A DEED

RDLE AND SON LIMITED

- Signature of Director

TJOHAN pog T _ ‘Name of Director .

-in the presence of . N T TR
~ Caroline Hilton ST  Name of witness

Merchants Warehouse, e - Address of witness

= Castle Street,

‘Manchester M3 4L7

(ieneral Counsel & Cotnpany Secretary _ Occupation of witness .

UEXECUTION PAGES TO DEBENTURE ©
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. : The&emrity Agent
For and on behalf of |
THE ROYAL BANK OF SCOTLAND PLC

- By:
Nairie:

Title:

- EXECUTION PAGES TO DEBENTURE |



" CLIFFORD CHANCE LS.

L ENECUTION VERBIGN

 DATED 25 SEPTEMBER 2017

e '_'?j'THE PERS{)NS LISTED IN SCHEDULE '13._';

: AS CHARGORS
IN FAVOUR @F

TI{E ROYAL DANK OF SCOTLAND PLC |
- AS SECURITY AGENT :

g '::':_. CThdogeise 0
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Sl '::Deﬁnnmns and Interpretanen
iy '_'_;_f__Covenani i Pay i
L3 ':____._ﬁ"_.'Cammon Prewszons
4 '.::'.'.:_Fmed Secunty e
_ 5. Fiﬂatmg Charge
g : -_vazsmns as ti) Secumty and E’erfﬁctm
e Purther Assuxa,ncc S

- Sh.ares and Iﬂves!mants

0: Monetary Ciaxms
1 Im;umns;ea i
12 Enforcement of Sﬁcmty,_.;,-,.;,...,,
1 3. :-.'Extsn.smn cf Pawem and Right saf Ag}pmpnatwn
' 3 Appommncm af Rf:cewer of Admzmsmmr'
5 '.:;.'}_-_Powars of Rece;vers : '_
16 _'-'1Apphcamon of Pr@ceéds
.::.:_-;_ﬁiPr{}mcmm Qf Purchasers '
_.:;PGW@' of Attomey -
.Effestzvcness of Secxm' .
0. ;:f'.PnQr Secunty Interests _
2] .ﬁfi'."'Subsacguent Secmty Enterests;
- "_"-':._S-Reicase of Secunty e
| '..'f_'_:-";;_Set-Off G
: 'Changﬁes m the_Fames
.'"-"-:-Nouces e

26. .._-Govsfnmg Law

.[I__:”_'.:Scheduiﬁ b The Qngmal Chargors.,_
_ - :.Schedula 2 Meﬂgagad Prﬂperty.;-; .
. Schedule 3 Shares ...
3 : ::'::".: _' Scheduie 4 Acmunts
= : Sch@duie S F arm s:}f N@tme of Secmty m &caaun‘t Bank

33Scheduie 6 Form of Nonce of ﬁsszgnment ef Matenal Insumnce Pohcy ..

: Sshedule ’F Form gf Secunty Accessmn Deﬁd
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__r_THEs DEBENTURE is made by way nf deed on 25 'Sé;gtémbféf 2{}&7 --
THE ?ERSONS hstcd_ m-Schcdule _'1'{]71@ Orzgmai I:Ckargers) (each an "Origmal:{:
Chargar ) in favour Of s . _ .
) THE ROYAL BANE{ OF SCOTLAND PLC 4s trustes for each of the Secured
S Pames ‘on’ the tem_:s ‘and condltmns set out m_ ths Intarc‘rcditﬁx Agz‘eement {the: :
“Seeurxty’ Ag&nt") S '- e L S
_IT IS AGREED as fﬂliows _ o
..E:BEFINITI@NS AND ENTERPRETATION Lol
. -ﬂeﬁmt&ans

In_ th;s I}cbenmr

__"Accuunt” i’neans cach of t‘hs accounts apencd or mammmed by any Charggr Wlth the :

;_'_':'Sccumy Agsm any bank,: hmidmg society; _ﬁnanmai mstmmon or. other- ‘person .
e _3-'(1nciudmg any renewal, rcdes&gnalmn, replacement, subdivision'or subacc@unt of such
. account) and: the . debt or debis represented  thereby bemg, _as at tha e:iate Qf t}us :
Debenmw the accaunts hstad n Schedule 4 {Act:oums) ' o

thg prcsentatmn of an app}matmn- _to !:he ccurt fbr the makmg of. an-z
_:;'admnnst:ahen Grdﬁ:r m miatmn tcs any Chargc;r ﬁr : Lo

S _"Coﬁatsrai Rzghts" means ail ng,hts powers an:.i rem@r.hes of _mﬁlslccunt}f AgemfE
e - ;prow.ded by or pursuant ?[e th.zs De’banmre or by iaw SR

o ._“Dec!ared Defauit" fﬁcans an Event of Dafault whmh is cmmnumg and in respect of -
B -:'-_w}uch & notice has been' s&wed by the F acxhty Agam in acmrdance mth s;lause 24, 1_4..;
"(Acceferarmn} Of the Fasﬂﬁmg Agaemant S : T : i

S "'.'-f-"'Edgware Pmperty ‘means t;hc Reai Pmperty compnsmg UmtiA; 'Gemn Way, =

i - Edgware’ Read, London with title number NGL 3?5 222 and Gemn Way, Edgwara
Z:--:-Road, Londen wzth utle numbex AGLEZQBS? :
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o "Excluded: Cﬁmpahéés ‘means each Df Bestway Lumted Bestway Du’cct Limited,
© . Batléys Limited, Benson (Grocers) Limited, Batleys Glasgow Limited; Bellevue Cash.
- and Carry  Limited, *P.Williams  Chemists (Chester) Limited; Crown Empmai"i__
©owAgsociates Limited, Pills. Limited, RLT. ‘Consultancy Limited; G nghtfoot & Sons_ .
04 Limited, Thomas Hethenngmn Ltd and Euro:mpcx (UK) Limited, to the extent that ©
~“edch such company does not trade (for itself or ds agent for any person) and doesriot
e Cown, legaiiy or beneﬁczaﬂy, ‘agsets’ {mcludmg, without limitation; indebtedness owed
L to ity which in aggmgate have a value faf £25{) UGG or more (or t!lc equ;walent in z}ther_f

::_:-Currenczes) i e . U

N "Exﬂiuded Real Pfﬁp@ﬂ}’" ﬂlﬁaﬂs . :_-_.; B R T
. Z aﬁy Reaﬂ Pmperty cc:mp:ﬂsmg Rack Rent Leascs
y ._';:';an}f’ Iease or hcenss wzth a remammg tan’n c:ef le:ss tha.n 25 }fears :'_ _.:::" g .

o :_any lease Gr Eacense w:th a cap:ta! va!ue Qf iess than £25(} Gi){)

. thc Waﬂs Pmpamas and e

o) 'the Edgwaﬁ: Pmpe:rw

'_.'__-ff."Famht;es Agreemem" ineans thc tcrm ]oan aﬂd mm}vmg fam}mes agreament dai*ed-.-'__-_-_-
- onor about the date of this Debenture and made between, amongst others; Bestway
i __.'_Sccmtles Limited as parent, Eﬁswfay UK Holdco Limited and Bestway Wholesale
S ::.'Lummd as: omgmal botrowers, The Royai Bank of Scotland plc as agent and. secumyf;
R '_agent a,nd ‘the banks and fmancml mstﬁutmns named the:rsm as a;mngers ami ongmal =

“Fmed Securﬁt}f“ 'meaus any mortgags ﬁxed charge or assxgnment expressed to bs
G _-:’crs:atsd by or pursuant to Ciause 4 (szed Secumy) of t!:us I)ebenmm i

'-'__“Inss:rance Paimy” means any pohcy of insurance in whmh a.ny Chargor may from-

“ timeito - time ‘have an’ interest but excimdxug any thwd pa.rty habih‘i}’ instirance;;

- '_d}rectom and officers’ murance pubhc habzixty insurance and any’ othfsr insirance
- the pmceeds of which are payable to the: empioyeas of any Chargor or any nther third

o pa,:ty in- respect of ﬂ:m ilabihty in reiatmn to whlch such msurance pehmes arc taken’-"-*
.@ut - SRR :

-"'Inte!ieemaﬁ Pmparty" means any pats:nts ‘trade mm-ks “service marks' demgns
0 business and’ trade names,’ copynghts database rights;’ demgn nghts moml rights;
gl -"_mvenmens ‘confidential information, KnowHow and other intellectual property rights
-+ and interests which arc material to any Chargor's business and canndt be ‘readily -

. “sourced.in any other way, whether regmtersd or unragistsrsd and the ‘benefit of all ~

- applications and mghts to iise such assets 111 whmh any Qhargor may fmm time to mne_f S

"""_}:havcanmtemst = e Tt T

G ”Intercreds%r Agreemem" mcans thc mmrcre:dimr agmamant dated 6 on ar about the S
" date “of this Debenture and’ made’ between, -amongst : othiers, Bestway Securities o
:Z_'_Lim:;ted 88 parent,. Bestway (Hoidmgs} Limited as subordinated creditor; the entities o
o listed therein as dabmrs and mtra-gmup lendcrs and Thﬁ Rﬂyal Baﬂk of Scotland plc S
' '3---."_'_:--35 secumyagamt e R e g e
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_ BXECUTION VERSION

i _-.{':."Iwesfments means any

e "I-"stocks shares -_-debentures secunmes and cemf’ cates: Gf dap@sv: and azher
ate :-:mstrummts creating or- aclmewiedgmg indebtedness, mcludmg aitematwe_-y
-ﬁnan::e mvesiment bonds [but not mcludmg the Sharcs) e S

S mtcrcsts ln cail@cnvs mvcstmem schemes m whatever Jform’ m' junsdxc;tmn_:f.'
e :'any such schems is esmbhshed ms:iudmg partnersiup mtercs‘ss - .

e any mvestments d@scnbed m pamgraphs (a) ot (h} absve

S cemﬁcates and other msmzments cenfemng con@mcmal or pmpcrﬁy nghts
L {mther than’ optmns)"m rf:spcct of the mvesnnents m paragmphs (a) (b} or (c};
'.j"j._abcwa and L S S '

'_:Gptmns to acqmm any mvestments descnbed m paragmphs (a) (b} (c) or (d)'_.-
: -3"'..{ab0ve i o :

G _.'-”-;thhout hzm!:auon ‘any. conﬂacmal nghts or a,ny ngh‘t m deizmr}r of ali or any part ef
.ﬁ'such mvastments &om tune to hme} S :

. :'_"Matermi Reaﬁ_ Pmpeﬁy“ means the Mor‘tg,agcd Property, any add1tmnal Raai-:-_'_f
‘Property charged’ pursuant to a° legal mortgage which is supplemental to this
.;:D;ebenture ‘or any Real’ Pmperty listed in' the schedule of any. Security: Accession :
‘Deed by which ‘& Chargﬁr becomes. a party to this. Debenture. a,nd ::my other Real}:'_
;?mperty owned by a Chargor fmm tzme o time Wh@rs m each case - AT

: -1f acquzrs(i pnor tn the date of thm Debcn‘mre of any Secunty Accassmn @aed- 3
Cint respect of that Chargor, ‘the vaiuatmn for such Real Fmpcrty as'set out in’
- the Property. Vaiuatmn Repcrt 15 £4 000 Q{JO ar mc}m (csr its: equwa?ent in any-'-”-
athe:r cmsmcy} and : i :

L if acquzred after the date :}f his Debanulre orany’ Smum‘y Accession Deedm
'--'_'res;:sect of that Chargor, the total consideration for the acquisition of such Real-_;__-;
Pmperty emeeds £4 BOG E}QQ {c)r its cquwalent m any other c;urrency)

T .'_"Monetary Clmms” means: any bOOk a,nd cher debts and. mcme’iary claims owmg ‘to
LA fa.ny Chargcr and any pmcceds of such de.bts and claims’ {mcludmg any. ciazms orsums
sk money. deﬂvmg from or. in r@lazmn o any mtallec:m:ai Property, any Investment )
‘o any. court order or judgment any conract’ or agreement to which any; Chargor is: a e
D paﬂy and, any other a,ssets propcrty nght5 GI‘ undertakmg of that Chargor} e

. "'-.:"'Mertgaged Praper‘t’y" meaﬂs the Real Pmperty specx_ﬁed m Scheduls 2 (Morz‘gaged |
% f-Praper{;;} or in amy Secunty Acccssson Daed :

T R06ess-1441997.0°




oy v

S ”Nettmg Armngemem“ 'rheans 2 cash poohng zm‘angemmt mtercd into by one or.f

' ©"" more Chargors with any. Secured Party in accordance with the térms of the Facilities

o Agreement and pursuant: 10 which that Sectired Party has the nght ta set off debt and".
credn‘ baiances owmg as bﬁtwecn the relevant Chargc;rs G

::'.';“Notuee ef 'Asmgnment” tncans a neucc of asmgnment 'm substannaliy tha'_ferm sat':l

: f-'._Sshegiule 5 (Farm of Naz;ce of Secum’y to Acmunr Barzk} or 111 such form as may ba:
..---_agmed betwsen tha Secumty Agent ami a Charg{)r e : S

e ';"Eeai Pmpcrty" means’ (mcludmg as pmwded in Clause 1.5 (Rea! Pmperzy)} any _
present or future freshold or leasehold or immovable property located in England and -
Wales and any other mterest inland or buxldmgs and any mghts mlanng thereta _m
_-'whxch any Chaxgcr has an mter@st”- Sl e e G

-_-”Reia&ed R}gms” means m raianun m any assa‘c

ali ngh‘is under any hccncs agreamem for sale or agreemmt fmr lgass in
f'_-_'respect Gf t.hat asset = R

S _'aﬂ nghts powers hgnsfits claims ‘causes of ':aﬁt_wn ' cantracts warrantms f':_j'
.-.-_'::remedles security, gumnmes mdemmﬁes or. covanams f@r m:ie m respea:t of
or deﬂved fmm that asset; and - S S e e

: -."a_ny mom@s and pmce@dg pmd er payabie m respect af t}mt asset

::."Sesured Bbhgatmns means’ ali presmt and ﬁxmre ebhgaﬂons and hahﬂmes at any =

._'mne ‘due; ‘owing or. incuirred by each Chargor to the Secunty Agcnt {whether for: its

: _."ewn'account or as trostee for the' Securad Parties) or ‘any other Secured. Pazty underor

-7 pursuant 1o ‘each of thc Finande: Becumcnts whether ac:mai or contingent, - whether
' ":'."-___;ongmally incurred by, that Chargor. or by any. other person and. whether . incurred
- osolely or jmnﬂy and a5 prmcxpal or surety or ‘inany other capamty, mcludmg any
i -."_ﬁ_habxhty in respect of ‘any: further advarices: made under. the Finance’ Documents;

" except for any: obhgahon or: hab1hty which, if - it were mciud@d, wonld ¢ cause thaté_z:

: _"'abhganen or ‘liability ‘or any of the Secumi:y i r@spect t.he:reof to be unlawfui
o ._3 pmhxhnﬁd or mvahd hy or u.ndcr amy apphcable iaw : S

- set'out in Scheduls: 7 {Farm aof- S@cumy Accession Deed) cr m such fc:m:-. as may be" :
_-Sagmsd bﬁtwecn the Sscumy Agent and the Parent e

: f.'::'_"-_"ﬁ.::'"Securit} Pamod” means the. p@mod begmmng on the daie c}f this Debcnmre a:ﬂd 3'_
e endmg on the’ Fmai Discb,argc Date o S e G :

: ;_"Shares“ ﬁ;aeam any stacks shares debenmf:s and othcr secuntms hsted in Scheduie :
o3 (Shares and Invesrmenrs), any stacks, shares, debentires and other securities hstcd
L :3.-_"__as such m any Se@unty Accessmn Deﬁd ;»md aﬂ of sach Chargm"s mhm‘ presem and_-
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EXECUTIONVERSIGN

o :';fumm shares in ‘the capltai of aﬂy membﬁ:i“ of the Gr@up fmm u:me o t‘::me held by, Im
0. the order, or on behalf, of each. Chargor but excludmg I.he sharas hﬁld by any. Chargar
S _-'.fm an Excluded Ccm?an}’ . SR ' :

::._”Tangibie Moveable l’mperty“ 'means any plant machmery, ofﬁce equipment-
_computers, ‘vehicles, ﬁm’uture ﬁttmgs and other. chatteis (exc!udmg any for Ehe tune
= bemg fonmng pm of any' Chargm’s stask in tradc or Wﬂrk in progress) :

_'fmm tune to mme

S {“Weils ?rupemes mcans any Rsal Prepcrty. z:swned E:»y:the Wsiis Campamas

= Terms dai‘ ned m @ther Fm

| S .Uﬂless defined in thls_Debenmre or the'centext omswﬂse reqmms 'a:term-deﬁnﬁd m.
- the Facilities: Agrsemant orinany ‘other Fmam:a Dacument has the same: meanmg m

thzs chsnture ot any nouce gwm under orin connf:ctmn w:s.th ﬂus Debenmre

-:_-'_-:'Cﬂnstructwn' .

| ::-.En this Debeﬂmre

:_:-l}lﬁ ' rules of mtexprctauon' ccmtamed" in clanses -1',2.. (Cansmmzzon) i and
s OF 3 (Curremy Symbofs and dgﬁmzmns) ef !:he Fasahtms Agreemcnt shall apply

by ,f'_any reference_ o the “Sacm‘ity gent“ ‘the “Secured i’&r&ms“ the "Fmauce_“.f
" Parties", a “Chargor“ an "Original Charg&r" an. ”Addguanal Chargm-" or
~any "Obligor” ‘shall. be ‘construed 50 as to, mcludc its or ‘their (and any
_subsequent} successers 111 tn,:le pem}msci asmgns and permmed_ n’ansfarees m

: Agent,  any person fqr the: mmc bemg appomted as'Secunty Agent m
- ?{ac:cordancc thh thejln e:rcredrior Agmemem - e

any. refers:nce to mi_:lu(img and mclude shall miean’ mciudmg and mc!ude_-_ L
S Mrithont hmltatmn" and anty words. followmg such terms shall be c;cms!mcd s’
P E-_:xiiusﬁmtwe and Shﬁﬂ not’ lnmt th@ meamng or: scopa of the phrase m’ words_ .
g -'1"precedmg such terms and g R SR

{d} : ._._E_IZZ;Z.ZI'referen@es in this Debenturﬁ to any Clause or Schedulc sbaﬁ bg m a Clause cr".':_é_
b .._._f.lSchedule cmntamf:d in’ thxs E}ebcntura Sl e e

:“_.Prﬁsent a]]d fumrg 3g§et5 SRR

o '-'f-'( ) A refemncs in th;s Dﬁbenturc to any Mcrtgaged Propert}f, Charge& Asset or

“other asset includes, unless the conirary intention: appears, present and futura
Mortgaged Property, C_harged Assets and mher assats G

Lo v0ia0se1s30.




_;. Exgcmowmsm

The absance of or mcompleta datalls of aﬂy Charged Assaﬁs in’ auy Schedul
shali nat aﬁect the vahdlty ‘or- enforceabﬂﬁy ef any 8¢ unty under this.

. The"'tarms af the Facxhtzes Agreament and each othier Finance Dccument are

:.'mcorpamted into thls Debenture and cach other. Finance Document to the’

; ___;_".'_éxtent required for any purported chsposztmn of any Real Property. contained

i “in any Finance. Beeument 10 be a valid dmp{)smon in accordance’ wnh sectmn-f
i 2(}.) of the Law of E’rcpert‘y (M:isccﬂanes}us mesmns) Act 1089,

SepamteSecunty

- __Ciauses 41 {Mortgage of Real Proper@:} tﬂ 4 13 {(Assignment of Material In-;urance'
- Policies) shall be construed as’ creating a se:pamﬁe and distinct: mortgage fixed charg
or asmgnment ove:r cach rek:vant asset w;amm any pamcuiar class nf assets deﬁmd in.

_.::assxgnmem (whe:ther a.nsmg out of this: Debenmre or any ‘act or ammsmn by‘ zmy:f
_ party) over any one asset shall not affect the naturé or vahdlty of ﬁ'he mortgage; charge--:
-'--'__or assignment imposed on. any cther asset whﬁther within that same class'of : assets 0 g

assumes ne obiaganﬂn

-fi: The Se mty Agem 'shail not be under any obhgatmn in relatmn to the’ Charged Assets”
. as a consequence of this })sbenture and ‘each Chargor. shall at. a},l tm}es rcmam’ habie'._
: _' to perform all obhgatmns in respeet of the Chargﬁd Assa‘is : .

Secur;ty Amesmn D : 'ds

'-*Thxs Debenmfe and_cach:See:umy._Acccssmn Decd:_(zf any} shall be. read;-together and-'_
- ‘construed as one | instrument . so that all references in tbxs ‘Debenturs’ to’ “this
_-_-'Dehenmra" shatl he deemcd to. mclude whs:re: the context 5o’ penmts ‘each Secun'
- Accession Deed which has- fmm mmc 0 ts,me ’men eutemd into.- by Addmonal
" Chargots and a1l ‘teferences in this Debenture to any' "Segunty created by ‘this
:'_-3__'-Dﬁbentm“e” ‘or "Security created pursuant to this ‘Debenture” shall Ene deemed to
and all the pawers and rights conferred on the Secumty Agent and’ a.ny R@cewsr i
. relation 1o ‘the Security created by this Debenture shali extend and app}y m the"
S ";Secunty creatcd by each such Secunty Accessmn Deed. :

f;‘-'C@VENANT TO PAY

UBDSES--l419T0 s T G 7040661539




EXBCUTION VERSION

'Covenant tu g:uay _
: _:-'Eag:h Chargﬂr cevenants wzth ‘the. Secumy Agant that 1t shaﬂ on demand ef the .
Secumy Agent pay,’ discharge and satisfy the Securad Obhgatsona at the timss and m"'
: ._-.thc mazmer pmvzded mthe relevant Fmanm Documants R L
_' ‘Eefaul‘t mterest | | .
If auy Chargar fazls 0 pay any amoum payable 'by lt under th;s I)ebcnture onits due.
:.__.i_date interest shall accrue on the overdue améwnt in accordance with and on. thf: texms :
S Uget out iny c:!ause 10 3 (Defam‘t m.reresr} of the Fam.htzes Agraﬁmcnt _:':' S
3. f.com&m: PRGVISIGNS - |
1 _'.'_'._'Camman prawsmns as m a!l Securit}f S
i "_-':';'-AH the Secuz“ﬂy created by cr pursuam to thzs Dﬁtbcnm s
(a} cmatezd thh ﬁzﬂ tztla guaramee o .

: created in fav@ur nf thfz Sacunt}! Agent as {rustes ﬁ}r the Secured.Pames amd_' :_':j:
coiothe Secunty Agzm: shall hold the benefit of this Débenture’ and thf: Secunty
i crea,tcd by or pursuant t:} 1t on tmst fm the Secu,red Pames and U

'_.f:c@nt:mumg secunty ﬁ)r the payment and discharge of ail tha Secured-z
-Obhganons"- - ; S S T

i __C&nsenﬁ: for leed Secunty :

Each Chargﬂr creates each Fmed Secunty subg&ct o ohmﬂung any neccssary cansmt
to such: Fxxed Sccunty fmm am}r reievant third. party o S L

_:"_:_;:-HXEB SECBRITY o

.; Morﬁgag@ ef Reai Preperty

'_ Each Chargor charges by way ef ﬁrst iegal mortgag@ zts Mortgagcd Pmperty

3 '-'5:'.'F:xeci ehm*ge wer Matemﬁi Real Prcpeﬂy

IR :_'_Each Chmgor charges (to the extent not vahdly and effectwel}f aharged by Way ef
oo first legal mortgage pursuant to Clause 4.1 (Mortgage of Real. Pmperzy))? by way of . -
o5 first fixed charge, all of its rights, title: and interest from’ time 1o time in and 1o all jtg .
.+ Material Real Property {other than any Excluded Property) and ail Related R;ghts
R {other than any Related Rxghm relatmg to an.y Exciudsd Prcpmy) s

43 : !ﬁxed eharge ovex‘ Tangsb!e Muvsahle Pmper!:y

'-':'_:._Each Cha.rgor charges by wa}' of ﬁrst ﬁxed chargs ail 9f its nghts title and mtsrest _ '_3 :
S _' f;om nme ta tme in and to its’ Tangxblc Mmfeahlc Pmperty aﬂd aii R;elatcd Rxghts

_--_5543555-5-'54&9&?.{;1_:.' S : :'. L i i :'-j__ i rouaesisae




 EXECUTION VERSION

szed eharge ever Aeemmts .

S ._Each Chargar charges by way csf ﬁrs‘i; ﬁxed charge ail of its nghts ﬁtle and mterest“:

 from tune to- tlme in and toits Accounts and all Rela‘ted Rzghts
:_:_Fixed eharge cwer mni’racm | : i :
"Each Cha,rgar charges hy way of ﬁrst ﬁxsd chargc aii of n:s nghts title and mterest:__._
:i’mm time fo time in and tO any contract or agreemcnt to. w,‘meh that Chargar is a paﬁ:y_'
aﬂd aH Related Rjghts R B R e : B o

.'med 'c arge mfer Monetary Clasm

_Each Chargc}r charges by way of fm;t ﬁmd charge ail of 1ts mghts 'atle and mt&:r{:st

~from time; to time in and to its’ Monetary Claims (other than any claims which are
i Qﬂlemlse sub_;ect toa ﬁxad charge or. ass;gmnem (atlaworin equity) pursuant to this ©.

Debenture) and aH Related R1ghts (to l:he axtent not aiready charged under thls Clause":_.'ﬁ

'.-.."'-':_Fmed chargg uver Investmmts _

:_Each Chargnr charges hy way of ﬁmt ﬁxcd chargc all'of ns nghts title and mtcmst :
. from time ‘to_time in and o its’ Tnvestménts’ and all’ dzwdends ‘interest and: other
'::mcnies pa.yabie in rf:spect of those Envestments and a!l Rciated Rxghts {whethar:_f-f

'{compensatien m‘ athermse}
._Fued charge cver Shar

'Each Chargor charges b}’ way of ﬁmt ﬁxed charge all af‘ xi:s nghts tet&e and mterest _
from: timie to time in- ‘and to its Shares and all dividends; interest’ ‘and ‘other’ m@mes v
:;'payable m mspect of t,hose Sharas and ail Related R&ghts (whsther dmvsd by 3 way of -
ﬁmdemptmn b(ﬁnus preference csptmns subsutunon conversmn compen.sanon or'_-'_}_

."Fmed eharge aver Inteiiecma! meerty.-

_*:'._-'Eac:h Charger chaxges by way  of ﬁmt ﬁxed charge aﬂ.of its nghts .mtle and'.mtercst'
o - from time to txma in’ and to its. h}t@llectual Property and, ali Related Rjghts L

-..-.._::leed charge mfer guadwﬂi

= Each Chargar chargf:s by way oi‘ ﬁmt ﬁxcd chargc aﬂ of xts nghts mﬂe and. mtsrest

': _from time 1o titme in and to any gaodwﬂl nghts and c}axms in relatmn to thf: una:allﬁd

g e:aprtal 0f that Chmfgor :

leed charge @vea' other assets i . ST

S Each Chargﬂr é:harges (to the extent not vahdi}' and effﬁcavely assagned pmsuant to:.:.__
S Clause 4:13 {Asszgnmem af Material Insur. ance Poitc;es} by way of first fixed charge, ;
allofits mghts title and interest from time to time in and to gach Material msumnse_ Vi

: _"-Pohcy of th_at Chargor and a!l Rclated nghts in: relanon m ﬁach of those assets o

L T0a0ss1s3s




EXECUTION VERSION
- 4 12 Assngmment af Ma@enai Insuraneﬂ i’miczes :

_Eac Charg{n“ assxgns and agrees to asmgn absoluteiy, all of 1ts mghts 'c}aams t:;tic an_d

the Sacumy Agem as secu,my for the Seour@d Obhgauons

i 'Paragraph 14 of Schedule Bl .‘z;o. ths Ensolvency Act 1936 apphes':t_ the
. f..ﬂoa "ng charge cmated pursuam to paragraph (a) @f Ciause 5 1 above: L

:':_; _Crysta!iisamon' E}y mmce
'-:':_:f:Ths Secunty Agm‘t may a,t any tzma by mnce in wntmg te any Chargor convert thct
.ﬁ__:ﬂoatmg charge created by it pmuant to Clanse 5.1 (F s’oatmg Charge)’ or pursuant 1o a

_':_'.'_-Secumy Accessxen Deed with- mmediatf: @fff:ct mm a ﬁxed charge as mgards any g
: _-pmpeﬁy or: assets spemﬁed 1:1 the nomce 1f e

). a Dec!ared Default has eccumad

; -_';;'the Secunty Agent conszdsrs (actmg in gaad faxih} _-'tha ‘any ! nf th@ Charged-
G 5'_:Assets may be in ;eepa!dy or m danger Qf bemg sezzed mr soid pmsuant tﬁ any_'.

' :_:} . t.ha Secunty Agezm censnders (ac‘img n good faith) that it zs necassmiy m ordcr
tr..a pmtec;t tha pmcniy @fthe Secunty, _ .: B . o

any Chargor rsquests thc Secmty Agﬁnt to ﬁx@mxse any of zts powers under _
._thls Debenmre or . :;-::r ST e R oo

ey 2 peﬁmﬁn is pmsemed for the cgmpuisory W}.ﬂdmg mup of the Chargor except:f'- s Lo
. where such winding-up petition is frivolous or vexatious and is dxscharged
_3.:' :'stayed or dmmxssed wn;hm 20 Busmﬁ:ss Dayv. of cammencement Ll

5 _:"Crystaihsatmn aummaﬂc
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EXECUTION VERSION
= --._-Nom&mandmg Ciausc 5 2 (Crysmﬂzsatmn b}a ﬂo.tzce} and Wlthaut pﬁ’e_gudice to a:ny_': e

.;-:'-to Ciauscﬁl (Haazmg C.-’zarge) or’ pursua,ni to A Sscunty ‘Accession’ Decd will
automancaliy be cmwerted {waihout notms} wzth unmsdiate sffect m.to a ﬁxad chargef

: _-5:_"the Charger creates or attempts to create any Sacsmty {oths:r than smy Sacumy -
B '_"'-_.penmttﬁd unde:r _tbe tgrms of the Faczhnes Agrecment) over any nf ﬂm.

iy an Admuustramnn Event occurs _

:'a Rec@wf:r is appomted over ail or any ef thc Chargﬁ:d Assats

a__msstmg 5 convened for the passmg:;'f ¥ rcsoiutmn for thr:: volumary :
B ;."-__mndmgwup thha Charger S e .

. '.:a provxsmnal h@md tor 15 appemted m t}m Chargm ar

ot resalunon 13 passed or; au order is madc fmr thc dxssnlunan or reorgamsamon_

:._:Excegt as par:m?:te{i undcr tha Facahucs Agrecment no’ Charger .shaﬂ at any time
- during the Security Period: create or permxt 0 subsist any Sccunty over all or:any part -
of tha Charged Assets or dispose of or ome:rwme deal wﬁh any part af the Ch&rged'::

63 _'_”.Imyised cuvenants fa:'title

Thc covmts sc—:t f}ut m secuons 3(1) .3(2) and’ 6{2} of the Law of Froperty:
;}"_'(stceﬂaneaus vazsmns} Act’ 1994 wxﬂ mt extend m C!auscséi- (szadj_
Securzg;) or. 5 (f‘ loatmg cfzargg} FETE i

by :'It shall be unphed in respe@t of Clauses 4 (szed Sgcurzry) and 5 (F!aatmg"
IS 'cs’:arge) that each. Chargor is: dlsposmg ‘of the Charged Assets: free from ail
Lo charges and incumbrances (whether manetaj}’ or-not) and from’ all other rights.
_{-_-‘exercasable by third parties’ (mciudmg hablhties imposed and mghts confermd.' e
i _by or uﬁder any emctment} G : Lo s

.:'_:'.';"'ZZN@@@@ Ofsec“?‘?}’ Accmmts : S

o () Each Chargor shal! i rcqug:sted by the Secumty Agent fmm time 1o tnnﬂ_' i
L fcllawmg ﬁm cccun‘ence of a. Bcclared D@fault pmmptly dei:.ver to the_.” :

L BNGeSSIANeTE i SR 70406615307




-::-zﬂ@ﬁéx:vﬁassm

--Se@unty Agent (or pr«:scure the delwery oﬂ a; No%we of Char;ge in relation to
- the Accounts- duiy execnted by, or on behalf of; ﬁ:hat Chargor and each such
:_;-'C_hargor shall nse all reasonable’ endeavours to _procure’ from: each: account
*bank;’ buﬂdmg socmty, financial m%txtutmn or other person with: whlch any
. Account is opened or ‘maintained, an acknsw]edgament in the form'set out'in. -
7 such Netme of Chmge within 20 Business:Days of service of the. Notme of =
¢ Charge in rtelation to the: rele:vani: Account. If such’ ‘acknowledgment is nct"-:_
- received within 20 Business Days of service of ‘the’ Notice of Charge, no-
._-'_mer action: shail be requued by such Chargor to. obtam. an acknowi@dgmem :
:Of that Not‘ice of Chargs S .

:;-The execumon of ih;s Bebcnmre b c—:ach Charggr and th@ Secmty Agcmt shaii -
- constituts notice to the Secunty Agent of the charge creatad over: any Accaumt
. opened or mamtam@d wﬁh ﬂm Secunty Agem :

' """’Nﬂt:s:e of Setursty Matema! Ensurance ?Glmes

anch Chargm' shall 1f requemad---bymeﬁmunty Agent fmm time: .to ts.me aﬁer the’
- pecurrence of a Dﬁc!awd Defauli, pmmpﬂy deliver to the Security Agem: (or procure
~ the'delivery Gf) a Notlc@ of ‘Assignment in relation to: the Insurance Policies duly
executed by, or on behalf of, that. Chargcar and each such Chargor shall wse all -
‘reasonable. endeavours 1o praaure from each insurance pmwder ‘with whom any
;lnsurance Pelmy is: mamtamed, an acknowledgemcnt in'the form: set. ‘out_in such
Notice of Asmgnment within' 20 Business Days: of ‘service of the' ‘Notice of
Z-Asmgnmant in ratation 16 the: reievan‘t Insurance Pohay Such ackmwledgment is
‘ot received within 20 Business Days of service of the Notice of ~Assignment, no
. farther action shall be mqmrad by such Chargar to. obtam an ac}{nowledgmﬁnt of that
'."-_Notwe DfAsmgnmem e Lo ; '

-Dep@sxt ﬂf’ dﬂeummts ﬂf -tltie Envestments

'_r?casenably reqmrf: (mcludmg stosk tmmfe:r forms or ather mstrumems c}f tmnsfer
-~ executed in blank by it orion its behaif} with a: view to’ perfectng or. 1mpmvmg its” -
security over, the Invesimams or to rﬁ@stﬁnng a,n}f Invcstﬁwnt mnits’ name ot the name
"f-.;-'ofany nommec{s) ' Al o :

: 51_-Beposﬂ ﬁf s!mm csm‘ficates_ :

- fiEach Charg@r shall

1f 1.t .15 an Ongmal Chaxgor
) i accordance.-mth clause 23 2{} (Ca:;datmns mbsequent) of the;""

7 Facilities Agmf:msnt daposxt with the Seamty Agent (or procure. ‘the
deposzt of) pdf capms of aﬂ. cemﬁcates &md other d@cuments cf title to
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i o 'tts Shares and stock transfer. forms (cxecuted in biank by it or cn ﬁ:s .
B behaif) in relation to its Shares as’ at the data of this Debenmre (the i
i ”Reievant Share Document&") and L e

deposzt .mth !:he .Secuﬂty Agmt (or pmcure -ths de:posxt of) ongmai
i _coples Qf thez Releva,nt Share Daaumﬁms wﬁhm 3 Busmcﬁs Bays of the

by if i it s an Addltmnal Charger on the date csf s;he: releva.nt %ecunty Accesswn_f :
e '_'.rEDced deposzt withthe Security: Agem (or procure the deposit of). original -
. copiesof all ‘certificates and. other documenis of title to its: Shares. and stock
. transfer forms (executed in blank by it 6t on its bahaif) in. mlatzon 0 xts Sha;re:s' :
Lo as at t}w dﬁte ﬁf i:hat Secunty Accessmn Deed and R

ey -prompﬂy upon the accmal offez or issue’ of a,ny smcks shares warrants or-_ :
s :_Z_ether securities in respect’ ef or derived from the Shares (er upon acqumng any: :

i interest therein), notify. the Secunty Agfmt of that acourrence and dcpasn: with'
0 the Security Agent {or procure the dﬁ‘pOSlt of) (i) all certificates or other -
" documents of title representing such assets and (i) such stﬁck transfer forms.
" or other instriments of transfer. (exec;uted in blank by’ lt or cm 11:3 bchaif} m;
3[;-'respect thereef as the stcumy Agmt may raque:st R e

67 l)epnsat of tlt!e deeds
' ..;‘Each Chargor shail
") 1f1t is an(}ngmal Chm‘gor o
o (:) m accoxdf:mcﬁ thh ciauae 23 2{3 (Corzdzzzans subeequen:) Gf the'
. Facilities: Agreement d@p{}Sit with the Security Agent (or procum the
- ~deposit of) all deeds cemﬁcates and ‘other documents: canstatmmg or

evidencing title in relation to its Material Real Pmparty as at thf: data.. i
of this. Debmtm’e (the “Re!evant Txtle Dagummts“}, G

iy _'.'d.epcmt w&th tbe Sscuﬂty Agcnt (or grocurc thg dey@ﬁlt Gi}

_:{A)"::_"._"'_angmal mpms of the Ralevant'_ :.iﬂﬁ Documams wxﬂun 3;'
;Busmess Days of the Clesmg Date and S

'(B%}':'-:'_:f.: at zmy time thcrcafte;r any'ﬁmhar such decds cemﬁcates &nd :
. other documems pmmptly upgn commg mto possessmn of ; any
' "':"_"_'of those items; - i S _ _

G :_' (b)xf it'ig an Additzonal Charger depssxt thh &he Secunty Agent {ar pmcure tha_
S '_’:depﬂsatof) : Sl B _ :

e (1] ﬁ_'f --.”e:;n the date of the reievaﬂt Sscumty Accessmn Deed Gngmal c@pxes of B
S gl deeds, certificates and ‘other documents censﬁmﬁng or ewdencmg S e

7 title in relation to | its Matenal Real Pmpcﬁy as at the date of ti‘m_' S

i __':.f-:Secumy Accessmn Decd. s B S

U Rtssos-iadiowt R0-40e61530
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;:at any time thereafier, any further such deeds certificates and cether'_
dacuments promptiy up{m commg mte possessmn of any of t.hose" '

"-:_':'of} all deeds certificates and ather documams consﬂtutmg or evgdcncmg utia;"
'.'5'111 reiamon t0 suc:h Matenai Reai Pmperty iy :

L.E ._:ﬁ'_Appiacatmﬁ m HM Land Regastr}’ -

L __.:."'-_.Each Charg{)r herahy consents. te an apphcatmn bemg made to HM Land Regisiry to.
- enter the following restriction in ‘the' Propmctorship Rﬁgister of any reglstared iand at'-li-
: any t mme ﬁmmng part of thﬁ Real Pmperiy o o

':. "No dmposmon Gf the reglstcred estate by the pmpnetor Qf the regztstemd”'
_'.-:--__'ﬁstate[ ‘or by the pmpnemr of any. regxstemd charge ot bamg a charge
_ registered before the éntry of this’ Testriction,] is to be registered without'a.
written: consent mgned by the pmpnetnr for the time bemg of the chargc dated -
] in favour c;f [ ] r@fmgd to_m the chargss rcgzster [or thsn* cenveyanccr} " :'

';.':_;j.__Regxstrsﬂan of Inteﬂecmai Pmper&y L

-'.Each Chargor sha!l if rcquestcd by %he Secunty Ageni; fellowmg the accu.n'ence of a.
_.-Daclared Default; execute all. such documents and do all such acts as the Secunty'__.-
‘Agent may. m&san&bly require to record-the interest af _the Secunq,r Agent mn smy :
reglsters reiatmg te any registered In‘tellectua} Pmpcrry e ST

_ Further ad‘vances

_ Subjcct i.'o ths temls ‘of the Famlmss Agreeme , each Lender is umder an
:f:obhgaugn to make further advances to" each Chargor who is'a Bomwer and
~ that’ obixganon will be deemed to bc mc(srpﬁraied m ﬂns chem:ure as 1f set
._.'cau,t in ﬂns Debenmfﬂ : L :

':}':;Each Chargor who 13 a Barmwer cansents to an. applicahon bemg mads m HM
}_-Land Registry to mtﬁr the obhgatmn o make ﬁmher advances on. the Chargas

': F@T'HE'R:ASSUR" -A’N" {ij;;

1 :'.Extmsmn af xmphed cwsnam
:_.The covanant set out in- secnen 2(1)(’9} {}f t}m L&W 0f Propeﬁy {Mlsceﬂanmus
.- Provisions). Act: 1994 shaﬂ extend ‘te mciudfz the ebhgatmns set out in Clau,sc 7. 2'-'§
-'_'_'_-'(Consenrs)beiaw T T e Db e

S :Censems

@ _f" Each-_- Chargor shall as ‘soon as” raasanably pmcmcabie use masonable
e mde&wmrs EO Qbmm any ccnscnts nscessary or to renmve any restmctmn (m

L R0E654a15T0




__the cmanon.ﬁf Secuuty to ﬁnable the assets ef that Chargor m be the' subgect of '.3_5
- the re!evam Fixed Sesunty pmuant to ﬂns ercntum Sl

o ':'Pmmpﬂy upon o%ata.mmg any i :::onscm or mmovmg any such’ msmctmn
- the asset concerned will become subjcct tothat' Fixed Secunty and each
__-j'relevant Chargor shali pmmpt}y dehver 2 copy of such ceuseut ot cvxdﬁnca Qf :

"_r_ecewe aii d1v1dands mterest and other'm{)me& é;r dl.stnbutmns nf an mcoma namre
'ansmg fmm the Shares L e . : —

: E}iwﬁemﬁs af&er a, Beclamd Default

:'Upon the occurrcnce Qf a Dcciared I}sfault, the Secunty Agm‘i may, at its dxscretmn

i the nams of each relevant Chargor or otherwise and without’ any further ccnsent or

“authority from thé relevant Chargor, apply all dividends, interest and other moniss
. ‘arising from the Sharés as: ‘though mey were. t,he pmceeds of sala in acs;erd&nce W‘!.th "
o '_.-'Clause 16 (Apphmtwn of Pmceeds*) : - - - T G2

| ::-Vatmg nghts prier to Secunty Agant Na&me

; ':'Prmr to t.he gwmg of notice pursuant m Clauss 8.4 (Vatmg rsghm. aﬁer.Securzty Agem‘
-Nance) ea(:h Chaxgc;r shail he enutied to gxercxse ail wmng mghts in relatmn fo. the:: _

E :'Subject o Clause 85 (Wa;ver of vaaﬁg ng.%fs by Securzz}- Agenr), upon the occurrcncﬁ_ﬂ_ -
Sofa E}eciared Default, the Security Agent may (_but without having any obhgatmn o,
- do s0) give n{mcc to anyrelevant. Chargar (thh a copy to'the Agent) that this Clause
o '_8 4 will apply. Wxth effcct from the givitg of that notice the. Sacumty Agent may; ‘at:
ifs discretion, in- ‘the name of each rélevant’ Chargor or. otherwxse and w;thout aﬁy
';f'-ﬁm:her consent or authcmy fmm t.hat Chargm . - : :

: excrmse (or refra;.n ﬁ'om exerclsmg} a,ny vmmg nghts i resyect c;f tha Share

: '.'f'__.___.*.-:mnsfer thc Shares mto ths namc of the Scmmty Agem or such nommee(s):of
e ths Secunty Agem as it shall rcquxm and. - : L

".-;-"__.3-'-exerc.:1se (GI refram fmm;exemxsmg) the p{:‘wers and nghts conferred. on or

S exercisable by the Iegal or beneficial owner: of the Shares mciudmg the nght s

‘' inrelation to any company whose shares or othar sagurxtws are mcluded in the'f' :
R j:_Share:s to c:cmcur or pammpatem L : : i

':3'-.:5_;:-::(1) the reconsl:ructmn amalgamamn sale or ether disposal gf such'_"g-i._
Ry _ch_npany Qr any csf_ its: gsscﬁ_m__ﬁr_und_ertakmg.(m@_ludmg_&hg exc_hange o

LRI e (30661539




" :-‘EXE;jUTI@N_ VERSK)N

'-;.'conversmn or massue of any shares or. secunt'ies as a cﬁns.ﬂqucncei:-
: ;_!hereof) - : B :

_ the re!ease :
' ..-'_attac}ung to such shares of Sccumxes m}d

i the. manner, and on thc ferms the Security. gem; tlnnks ﬁt"'aud

o -::.j._':':the praca@ds of a.ny such actmn shaﬂ ferm part of the Shares

3 The Sccumy Agent may; in its’ ahsolute discremon and without any'cansent or'-j
L -_.__":auihonty fmm the other Secured: Parties : of any televant Chargor ‘at’ any ime, "

- by notice. o any. Televant. Chargor (Which notice shall. be iﬁ'ﬁvocable} with'a
" copy to the Agent, elect to give up the Tight to exercise (or refrain- from
: 3'1:':'_§xerczsmg) all voting Fights and’ ‘powers in respect of the Shares conferred or |

_j__-;.:jm 1 c@nferr@d on. thﬁ Secunty Agent pursu.ant to C}ause 8 4 (P’ozmg rzgh:s E

i 3_wawe any. nghts they may othermss have to require the: Sectrity Agent ot o L
' f'.make such slection or to require ‘the. Secur;ty Agcnt to ‘indemnify, sompensate_;
Ctor otherwxse make. good for. any Eosses costs or Habilities’ incurred by any of
'_..ﬁ;:them in: reiatmm t@ or; as a consequmcc of the Secunry Agsnt makmg such

e Oncf:, a noi:t.ce has bem "msued by_tha Secunty &gem; undcr.pamgmph (a) Of.; :
" this: Ciause: 8. 5, on‘and from the date of such’ notice’ the Sccunty Agent shall_'5
- cease to have: the: nghts 10 exercise or rafmm from exemasmg voting rights and

- powers in respect of ths Shares conferred or to be conferred on it pursuant to.

".-.“_Clauss 847 Varmg rzghts aﬁer Semﬂty Agem‘ Nonce) or any other pmvzsmn:_]
of this' Debenture and all ‘such. r;ghts will be exercisable. by the relwant'E ;
ﬁ-'_"Chargﬂr Each re!evant Cha:‘g{;r shall be en‘mled. on and from the date Qf such:'_'
nct}ce to exermse all vomag nghts and powers m r@!atmn ‘to ths Shares o

':'Shares Vat:ug rights

xcept as: penmttcd by the Famhtlcs Agresment no_ hargur 'sha!d exercise (and shali

- procure. that ‘any. notinee actmg on’ 1ts behalf does’ nat exerclse} its vntmg nghts i

- relation to the Sharcs-’-‘m any manner or ctherwme pemm or: agree i’o or concur. or'f
partzcapate m any - - R -

e -::-_mcmase in !:he msuad sham capital of any cﬂmpany Whese shares arc charged""'

vanatzon of the nghis attashmg to QI.' cenfcrmd by aﬂ er any part'of &:hé Sh:ares G

: :-pumuam; to t}us Debenture LT

(o) _exerclss, renuncmtxon cr asszgnmsm af auy nght tﬂ subscnbc far any shares or__ o
S ;:‘Seclmmes or S : B R : SO R

80685514419
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'_reconsiructmn amaigamatmn saie car othcr dlspc&sal of any company or any of
the assets or undertakmg of any company (mcludmg thie excharige, conversion
or'rezssue of any shares nr secum‘ies as a conscquencc thﬁmf) Whose shares

';which in: the cepuuon of. the Sccunty Agmt (acnng reasonably) _would adverseiy
. affect the vahdzty or: e:nfurceabiizty of the Security ereated pursuant to'this. Debcnture
“of matmally prejudxce the value of such’ Secunty prwnded ﬂmt ﬁw pmcf:eds of aﬂy
; snch a{;tmn shali form part of thc Shams; : CEEnaT e

7 ;.:Envestmems amd Simres _Paymmt uf a:alis

'3_.::':.'Each Chargor shaEl pay when due ail s:al}s or chm‘ payments whxch may .be er bccome
o '_dua in respsct of an}f of the Investments and Shares i : -

."j__:'_._Euvestments Emrmse"uf nghts
%Inﬁéstments in aﬁy mamm'r which;: m"ﬁthc opmmn {}f the Secumy Agent (actmg _
':_'masonabiy) would adversely affect ‘the walidity or enforceability of the Security’
' rcated pursuant m ﬁns D@benmm or matenaﬁy prejudme the va}ue ni" "uch Secunty_
rACCGW’ES - o L

: .Acmunts Nﬂhﬁm‘nﬂ Y aml vanatxon

__Ea.ch Chargor shall pmmptly dehver to ‘the: Secunty Agcnt o .the ‘date of this
.._______jDebcnim'e or, 1f apphcable on ths date of the: r@levant Segunty ﬁccsssmn Deed {and

:.wﬂhdraw or othemse transfer any c:redit balance. fmm nme to mne on a_uy A{:ccunt:
'except w1t11 thc pnor consent of ﬂlﬁ Secunty Agam : o

9. ;"ﬁ'_.-___lAccaun‘ts App!matmn of mumes

The Secumy Ageﬂt shail : pan the Dccumnse of a Dec!&md Dsfa,uit be entitied"-_”'
without notice to: apply, transfer or set-off any or a!l of the credit balances from time

0 to'time onany. Accountin or. towards the payment or other satisfaction of all or pari of E
L .:‘the Secured Obhgatwng in accurdanca Wlth Clausa 16 (Appizcaz’sen of Pmceeifs} o

U R0665-5-1441970
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10, '-:_MQNETARV CLAEMS | '. o
0. Re!ease of Monetary Clajms BBfGI’E Deeiared Bafauit

o ..__'-Pnar io the ocourTence cf a Declared Defauit ths pmceeds c;f the reahsatmn of’ the'- e
L Monetary Claims shall (subject to any restriction on'the’ apphcatmn of auch promedsf;_
- contained i in this. Debenture or in the Facilities Agreement); upon such proceeds being -
- credited to an Account, be releascd from the fixed charge created pursuant to Clause 4:
'r.':?(F ncefi Secumty) or pursuant te any Secumy Acc:essmu Deed and tha reievam Chargor:-

| "._""Zpreceeds shall: continue to be subject o the ﬂoa!mg charge created pursuant tﬁ_.:
“ Clanse 5 (Ffaazmg Cixarge) or pursuant to any Secum_y Accessmn Dsed and the terrns-*
'Ofﬁns Dehenmre e e i S

G '__:'momcs)
"_"_-"_.-:'pnor to the occurrencc ef a De:s:ia.md Dsfault -be': appiied' m' repamng
o rcpiacmg, restormg or mbmid&ng the pmperty or assets dﬁmaged or dess:myed'

: .'.:g__m such manmer as the Parent or the reisva.nt Chargor sees fit and :

P :-._aﬁer the occurrence ef a Dcelared Default be held upcn tmst fur the Secumy_:
"'-_-'_';--Agent pcndmg paymcnt 1o the Security ‘Agent for apphcatmn in’ accmrdanme_g
o with Clause 16 (Appfzmswﬁ ef Proceeds} and each Chargﬂr waives any nght it
U may have to require that any. such. memes a,re appimd i remsmtament of any'
. .part of the Charged Asssts L - : :

:2_:ENFGRCEMENT OF smmw
.En‘fercement
;:': Any time a;&gr g:he occumﬁcc ic:if
S .__..:::'; (a) -f a Dcc!arcd Defauit ' .
R (‘b} an Admzmstra,tien Event

SR (é) ' an}f evrmt whmh causes the Secunty Agem (ac:tmg reasanabiy) o b@hcve ﬁmt
aﬂ or any paﬂ: of ths Charged Assets is'in d&ngm‘ of smzurf: dis‘tress cr other ¢

gagﬁg,gm;;mgt}wgg : g Ry i T ?9_496&5% S




 EXECUTION VERSION
r:_legal process or that ali or aay part of the Sccunty created by or pursuan -m
3-_ MS Dsbanmm 15 othemse fmr any reascn whatsgever m Jeopardy, or i

g . "':"':_:a requﬁst fmm any Chargar to_ths Secumy Aggnt ﬂaat 1t exsrmse any af 1&%
o -'-.j;_::'f-pﬁwersundcrthisDebentme SRR e G e

!:he Se:;amty created by or pursuant té thss .E.)ei.b:ez.lmre is .zmsdmtelﬁ’ :cnfa.}rceabie .zmd_ _.
e : '__;:Dm‘t, in its absoiute discretmn
| (1) .? ' secure and perfgct zts titie ta ail or any par‘.‘ of the Charged Assets
(i ":: '_ eﬁforcf: al] o_r _any pa;i e_f mgt Secunty at the txmes m the ma.nner fmd

o all e any part of the Charged Assets (and any. assets of the reievant
i __'.5Charg0r which, When got in, would be: ‘part of the Charged Asscts) at
.+ the times, in the maoner and on the ferms it thmks fit (mcludmg-'
Lo whether for ca&h or. n{m c:ash cenmdemtxcm}, a,nd S

i) __i"._}whcther or not it has appomted al Re:cewer ‘exercise all or any ‘of the
--'-'.-fnghts powcrs authoritw;a and chsc:renons comfarred hy the: Law mf

e -ﬂ;'_ﬁ_martgagee:s a,nd by this’ Bcbcnture on- any Racewsr m‘ Qﬂmr\msc
e 'h@ﬂf@ﬂ'ﬁd by Ia,w 011 mortgagﬂas or Recewsm i :

_.The Ses:unty A,gent shall as Soom as. reasonabiy pmcucable nohfy the Parent of au}r.

-actmn it takes pursuant to thls Ciaus.s 12 1
= _-Eﬁect af msramraum E

"The Secumy Agsnt shail not. ba enntled to exercise rts r&ghts;unzisr CEau&e 12 )4
(F ézfamamem} or Clause 5.2 (Cr_}:stafizmman by nom:e) thre the nght arises as’a
‘result of an’ Event of Defaui‘i oocuITing solely due to any person obtammg, or Iakmg_
_steps to cb‘iaxm a momizonum pursuant m Schednle Ai of the Insoivency Act 1986

_'EXTENSIGN {}F PGWERS AN!} REGHT QF APPRQ?R%ATIUN
;_Extenswn_ of pﬂwer nf sale

_-The power of saie or. ether d;spasai c:onfémd on’ the Seauﬂty Agem and, on any-"_f

- Receiver by this Debenture shall operats as a variation and extension of the statutory

. power of sale tnder section 101 of the Law of Pmpm’ty Act 1925 and such power
. shall arise {and the Secured Ohligations” sha}l be dccmed due and payable for thatf

-j-purpose) on ‘the date of : this’: Dehmmre or, in’ respec‘t ‘of: Chargsd Assets” secumdi_-:

S puisuant m a Secuﬂty Accssswn Deed (m tha datc of the Secunty Accassmn Dead e

:'Restmctmns
::.: _.'.'SThe restz‘ictions centamed i sccmons 93 and 103 af' the Law of P’r{}perty Act 192533_ :
o :shall not apply to this. Debenture or to. the exercise by the Secunt:y A,gent of its right 0

;;"'-'_ﬁ ““consolidate all'or any of the Sﬂcumy created by or puxsuant to this Debenture with
e '::Z_-any ﬁther Sccumty in @mstence at any ‘ﬁmc orto’ 1ts pewer of sale whmh pewers ma}f':
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:-:_':be exermsad by thie Secumy Agent Wzthout notice to any Chargor on m" at &ny.-_ 1mc'-f;':
e aﬁer zzhe Sccunty creatc:d by car pursua.nt to thls Dsbﬂnmm has becmms enferceable -

13. Pﬂwer ﬂf Ieasmg

i -"(éi) ;' The: smtumry powers r:)f ieasmg may be exemised by th.c Secunty Agent at any
007 time on or after. this. Debienture has become enforceable in. accerdance with
'.._';-Ciauqs 12 (Enfm cement af .S‘ecumy} and the Secumy Agcnt and any. Racsw@r_
"¢ 'may make any lease or. ‘agreement: for lease, accept surrenders of leases and
. grant optn}ns on such’ tenns as it shall think fit, “without Ihe need 0 ccmply :

i ;-Wlﬁl scctlcns 99 and IGG of the Law Qf Pmperty Act 1925 =

o For the purpcses sofs sections 99 and ma of thie Law of Pmperty Act 1925 the
.f_"_expressmn “Mortgagor’ will: includs” any. mcmnbmncer ‘deriving ‘title under: -

. any Chargor and neither secmon 99(18) nor secﬂou 100(12) Qf ihc Law of

S Fmpaﬁy Ac:t 1925 wﬂ} apply S - :

S 'No Chargor sb.all havc at any mne dunng the Secumy Pen@d ' tha pewer
F pursuant to: sectmn 59 Qf the Law of Pmpert}r Act 1925, 0. make any lease in
- -respect of any Real Pmpar&y without the | prior. written ‘consent of the' Secun‘ty
Agcnt or as. permxtted pursuant to' the ten;ns of mc Facilities Agraement '

._-Aﬁer ths Sec;unty creatsd by or pursuant tc) ‘this Debentu:c has b@ceme mforceabie'm
-accordaﬁca with Clause 12:1. (Efzforcemerzt} o the extent that t:he pmvzsmns of the.
.:Fmanciai Collateral Armmgements (No.: 2) Reguiatmns 2003, as amended: (the o
. '”Regu!aimns”) apply to'a Chasged Asset, the Secunty Agent shall have the nght to -
* appropriate ‘all of any part of that Charged Asset in or towards the payment or
:dlssharge cf the Secured ()bhgatxons and. may exerczse sueh nght to appmpnate upon

3_5_'111 the case csf sash thg amount. stand_mg o ﬂm credit. of cach of the Accounts
o '{tﬂgﬁther With any accmed but unpasted mterest at the time: cf appmpnai‘xon
"':j_ and - : s e

n t}m cass of s.n}f waestments andx’er Sha.re:s the marks:t valua c}f such

_"Iﬂvesnnents and/or Shares détermined by ﬂli’: Secuﬂty Agent by reference to'a

. public index or mdepemdent valuahaﬁ or; h}f such cher pmcess a8 the Securit‘y
:-Agent may selcr.:t e B i o

. .The pnwers cgnfen'ed by ﬁus Debenmre on- the Secunty Agant are in: addltmn to and 5:__'
_;mt i subst:tumon for the powers s:onfcrred on martgagees amd mortgagees m
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: EXECUTE{}N VERSI@N';

o i -by law (as extended by this. I}ebenmm} and. such powers shaii remain’ axmzsab}c
S ﬁ*om time t@ t?emc by ﬁle Seeunty Agen‘t in rﬂspect Of any part ef lhe Charged Assets =

- .i'z'-'and th(}se canfermd by t}ns Debantura thﬁ tcrms of thxs Bebcntm*s shall prevaﬂ
14, -_'__f.QAPmINTMENT m‘ RECEIVER orR &DMXNESTRATGR e
".Appmntman‘i and remuval |

Aﬂer the Secunt}' created by er pu};’suam o 'iihjs chenmrc has bemme snferceabie in
‘accordance” with: Clause 12.1 (Enfarcemem} ihe Secumy Agent ma}f by deed ﬁr._
'.--'otharwms {actmg thmugh aﬂ auﬁmnsed Bﬁiccr of !:he Security Agent} B

e wﬁhcut pnor noi:me ta any Chargﬁr

: ;a?pemt ofie or more: persens to bé a Recewcr af ths whﬂle or any partf
: 3'of_the Charged Asseta o S : :

: &ppomt twe or more Re:cewers af saparat@ parts of thc Chaz‘ged Asscts :

i) ':__E'frsmove (sa far s 11‘ xs iawﬁﬂiy abie} any Reccwer 50 appmmed g

'. _'1'2-:_:5 appemt another persnn(s} as an additmnal or repiacement Recawer(s) ;

| i appﬁmz on@ or more persens ta be an adnnmstratﬂr o‘f any Chargor pursuant tcs
' paragraph 12 cf Sc;hsduls Bi of thc: Knsoivcncy Act 1986 CrEETm

submmted as Recewer s
By i_the: agem of each Chargor whwh shaii bf‘: soieiy rcsponsxb!c ﬁ)r hxs acts;
- defaults’ and  labilities and for the ‘payment of his. rmuncmtmn and no'_
S ._Rascwer shail at a.ny time act as agent fﬁr the Secunty Agent and i
';.."e:nnﬂed m remuneration fer Eus services at a rate o bﬁ ﬁxed b}’ the Secunty o
i Agent from timé to time (mﬂmut being Em'nted to the max,ﬁnum rate spemﬁcd“‘:
L by ths Law omeperty Act 1925}.-1_:_;:- ST e - e
23 : Statutﬁry powers Gf ﬁ;ppomtment

_.: 'The pnwers of appmmtment cf a R.ecewf:r shaii bﬂ in additzan to aH s{a‘mtox}f and other:
powers ef appomtment of s:he Secunt’y Agent undar !:he Law cf Propf:rty Act 1925 (as'_-

U B086S-S14419WT0 Sl e e 700661530




.'.ex.tended by t.ius Debenhxra) or: othemxse and.such powe.:rs shaﬁ remain’ exerclsabie
fmm mme to. tune by the Secunty Agent in respect ofa any part of thc Charged Asscts

'_POWRS OF'RECEIVERS
'_.Evary Recewer shaﬂ (subject m any resmcnmns m-the 1nstrumsut-_appommghzm bui

. :to’ exercise, in reiauon to the: Chargad Asssts (and an},f assets of any. Chargor whmh

-+ when gotin, would be Charged Assets) in respect of which hs was. appomtcd and &5
i vaned and. extended by the'] provisions. ef this Deb&ntm*e (in the name of or on behalf
ol .'_*_-._of zmy Chargar orin bis mvn namc and m each case at the csst ef that Chargor)‘ i

:.;'.:"ali the powers.confene{i by the Law af Propcrty Act 1925 on mertgagors and
on mmtgagees m yassassmn and on rec:cwcm &ppmntad undcr that Act

e f”an admmlstranve recewer set out in Sshs&ule l o ths
i Iﬁsoiveﬁcy Act 1986 (wheﬁmr or not the"--Recawer 15 an admimstrauvc

Srall the pewers and. mghts of an’ abselute owner. a.nd pf}wm‘ m”dﬁ or ormt m dﬂi
s aﬂythmg whxch any Chargcr Ltsaif cauld do or mmi te de and L

N -:-itha power to do all thmgs (mciudmg bnngmg: or defendmg pmcecdmgs in the

_ ﬁnferrsd by it shaﬂ (subject o ‘é:he ciaxms of any persou havmg pmor nghts thereto.

‘and by way, of variation of the: provisions of the Law of Property Act 1925). be applied

first il the’ payment or other dlscharge of. ths costs, charges and expenses. mcm’md and

: __fpayzncms made by the Receiver, the' payment or other daschargc of his remunemmenj

.and of any .'uabzhtles incurred by the Receiver in, or incidental to, the exercise of any
" “of his powers, and. '.hereafter shall E::e ‘applied by the Security Agﬁn‘t (notwﬂhsmndmg-_ﬁ ;
" “any purported appmpnahon by any Chargar) in accardance With the tcrms of tha':'-_

: :Intf;:rcmdit{)r Agmement s e L '
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7 PR{}TECTXON 05; PURQHASERS -
L -_ffi-':__'j;_ll?,l'j;:..:-__Considemtmn _

_ '_If:The rece;pt of the Secumy Agent or an}f Recewer sha}} bc e:ﬁnc}uswc .d;scharge. oa
e -_-f_purchaser and in makmg any saEc or disposa! of any s:)f thc Sharged Asscts or makmg'ﬁ__ ';

: (whether c:ash or. nﬁn—sash), n such mann@r 3nd 01’1 such terms as 1t thmks ﬁt

i 1?2 '::Pmtectmn of purﬂﬁmsers

o No purchas&r er other perscm deahng w;ih thc Secumy Agent or any Racewer sha}.i ba___
i -_':_-*__'beund. to mqmrc Whazhcr the right of the Secunty Agent or such Receiver to exercise. . -
G ~anyof ﬂ;s powers has arisen ot bemme exercisable or be concerned o’ ‘inguire whether -
. that power has: been pmperly or regulariy excmlsed by ‘Lhe Secunty Agent or such-' '
o __R@ce:ver m such dealmgs : . e B

18 _P(}WER (}F AI‘TORNEY

L ﬁ._"_"'"_ﬁ:ii8.}..1..:-:'.:'.:;Appomtment ané powe s _ :

e 'E&ch Chargﬂr by way Qf secunty Hrevecabiy appomts :_ths-Sccunty Agent and any"
:_-Reccwer severaﬂy to'be'its. attome:y (wx.th full power af suhstimtmn and deiegahen)_"

_and m 1ts name ‘on: zts behaif and as Lts act and deed toi S L

G : foiiowmg the eccun‘ence of a Deciar@d Df:fau}t or i

i fﬁlicwmg a fmlum by the Ch.argﬂr m mpi}' W:th any rth.er assumnce or:

o ":.'_.::_.perfecnﬂn obligation under this- Debentiire within 15 Business D‘ays of bmng'
" notified in writing hy the. Sﬁcum:y Agcm of such failure and: bemg requﬁstad to
o comply. with: such ﬁm}mr assurance or pcrfecnﬁn obhgamn under this ;
'_ f_':Debenmra : - e '

execute dehver and perfec:t all dncuments and' do ail thmgs whlch the atmrn&y mayf
E .-'_.cons;der to be rec;umzd or. desuabie f@r = S e ;
o
e -admiss;bxhty in-evidenice of, the Se@unty creat@d oF mtendcd to bc creamd m
S "_'_respect ef the Cbargcd Asscts and S L e

_3' cnsurmg the perfecnou or mamtenance 'of or the vahdity, mf@rceahxhty and-:f

oy '-'enabimg thfz Sccumty Agmt and any Rc{:mver to' exercise {subject tce Qlause“ _
.;"8 & (Wazver of voting rights by Security’ Ag&nz}) or delegata the ‘exercise.of, =

- any of the Collateral Rights' (including, after the. occurrence: ‘of a Declared
S Dcfauit, ?chc axermse of any nght Gf a legal or. beneﬁc;al awner of tha Charged'.

L 1'8..2'_3"'.}23&5@&‘&50!& ;

i ._.Ea::h Chargor shall mtlfy and coﬂﬁrm a!l thmgs done and ali decmnﬂnts exacuted by-:::-._ .

'an}f atmm{:y 111 the exerclse GI’ purpurted exemise of aﬂ or. any of his powers
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 EXECUTION VERSION.
EFFECTIVENESS QF SECURKTY' :

19: ..____5:'..:C0§hﬂﬂiﬂg sss‘:urﬁty _

o '_.:'The Seczmty created by or pursuant 0 %hls Debenmm shzﬂi rem_am in full force_-_
“and effect as'a commumg security for ths Secured @bi;gahon&'_ uniess and unml;-
'j:dlscharged b}f the Secunty Agent in umtmg :

_ e"'Secunty fmm tlme to time mtend@d t@ b@ created by this’

I_)cbcnture will be (ZOHEidE:I’E:{i ‘satisfied ‘or. discharged by an. mtcrmcdlate_ :
. payment, d}scharge or. satisfasucn of thﬁ whoie or any pan of the Secured':.
-:3:"_-__'Oh}1gatmns e e ; ' e

> Cumu!atwe rngh&s

L The Security cmated by or pursuant 0. thzs Debenturrs aud the Collateral nghts shall’
-be ‘cumulative; in- addition to and mdependent of every other Security which the
Security. Agcnt or any other. Secured szy may ‘at any. ‘time holdfor the Secured’
'.'3:'{}bhgatmns or any other thgauons or any: rights, powers ‘and’ remedxes prcmded by
';}'._iaw and shall’ Operatc as an’ mdspendcm Sccunty nemzhstan{hng any. racelpt release'_'s:

. of dascharge mdorsed on:or given in respect of or under any such other Secunty Na'j_'
_priot Security held by the Security Agent (whether in its. capamty as trustee or
otherwzse) or. any of ‘the other ‘Secured: Parties over the whole: or a.ny part of :thcf
il Charged Asqsm sha!l merge: into the Secumy created by this Debenture. S

' ';"'-'.-"Na pmgudsce o

_:Secured Pamcs or by any vanatmn of. the terms of _thsa st upen Wluch ihe Secuntyﬂ;
o -_-Agent hoids the ‘Security or by any other thmg whmh’--nght oﬂlenmsc pmjudme that*
i Sscunty or any Cailateml nght ' .

.None of the Sesunty.Agaut m a@mme@(s) or any Rcccwer s}mﬁ bs ha.ble
' . __'-m accﬂunt 3,5 a martgagec c::r mortgagee m. pesscssmn er
. (b) _'.for any les ansmg by reason of takmg any actmn permxttcd by this chenmre.

. or any’ nagiect or;default in' connection with the Charged. Asse_:ts or __takmg o
i possesswn af or reahsmg a]l or any part of the Chargcd Assets S i

e '_.::'exccpt in the casc cf gmss neghgence a:)r mlful defauh: upcm 1@;5 part_

5 :'.'__':Wawer ﬂﬁ' deﬁ'ames
g :The obiigatmns assumed and me Secumy created by each Chargﬂr under thmf':'-

Debﬁutm’c and the Collateral Ri ghts ‘will not be affected by any act; omission; mattsr: &
P g or thmg whzch but for thxs Clausc 19 5 wau!d reducc rciaase or prejudme any of its |
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E}'{Epﬂmz\:zvﬁﬁs‘mz\i:-s

: .ohhgatmns un T, or the Sacunt}r cmamd by, ﬂus Debenmre {whether m‘ not knawm o
:_'Ehat Charger or aﬂy Secured Party) mciudmg : B o

the rele,ase af an_y ﬂther Ob s r or ny ather perscm' ander the terms of : auy.:_
i campusﬂmn QI' arrangement thh any cr@dtt@r ef an}' member of thc Group, =

[ the takmg,_

“of- meglect. ta perfcct, take up or enfame a.ny nghts agams!; or. Sccum}f over*'_
"assms of,. any Qbhgor or csth@r person or - any nonwpreﬁentamﬁn or .fon-
& _'ébsewaﬂce of ; any. fmmahty or other requzremem in respect nf any mstmmsn‘t :
o any fmlure to reahsa the fuii vah;e of any Secuﬂty, : LR

o :my meapamty or lack of .powcr authonty or iﬁgai Pﬁm@mm}’-ﬂ ‘“. d’;ss“!“m“. .
Cior changc in th@ mcmbers or. s‘tatus ef any (j}bhg@r or aﬂ}f 0?1’131' Pmm

o any amendment nova‘i:mn suppEements extensmn, restatemen!; (m.a&ch case
s however ﬁmdamcntai and: whethcr ornot: more anerous} or: raplacement of- a;_'
. Finance Document” or: any other: document or. Sec:umy or of the: Secmcdf*
Obhgat}ons mciudmg any. ch;mgc inthe purpase of, any extension ‘of or
'-_"__f;mcrcasa n any facility, or the ad{imnn of an,y new facilxty undsr any Finance -

_'.;::-:_'_Chargur mtent

f.._Wxthﬂut prejudws _m the gemraht’y of Clause 195 {Wawer' af Defences},_; 'each'_".
_Chargor expressly confirms that' it intends that’ the Security created under this.
- Debenture, and the Collateral R_lghts shall extend. frem time to- tlme t0 any. (howevar': :
'._-fﬁ.mdamcmaﬁ, and of whatsoever nature; and Wh@ther or not more: Onerous) Vmanon G
increase; extension or additien’ of or o any ‘of the Finance Docum@nts andfor any -
facility or amount ‘made avaﬂabie under any. of the Finance Documents for thﬁ-::?-
:_zpurposes of or in cennectmn with' any of the: fﬂllewmg business’ aeqmsmons of any
pature; mcreasmg warkmg capﬂ:a.l eﬂabhng investor: distributions to. be ‘made; -
- carrying ‘out restructurings;: reﬁnancmg emstm.g facilities; reﬁnancmg any other-_'
_."mdsbtedncss m&kmg facilities: available to new. hormwers ‘any other variation .or
7 extension of the: purposes for w}uc:h any such. faczhty or amount mlght e mads
s available from ums m timc and any fecs costs ands’@r expenses asseczated w1th any-’;'
o '..".."'Ofthef{)mggmg R R e R ; - i
7 .:;-?-Immed:ate recaurse
Each Chargor waives aﬂy mght it may have O’f first requu’mg any Segzumd Par&y (ori.__

any tristee: or agent on its behalf) to: praceed agamsi‘ or enforce any other rights: or. .
'-_Sacumy or. clasm payment from any ﬂther person hefom claammg Emm that Chargor'_ _

- B0665-5-14410470 ¢ 5 o C7040s61I0L




.-_und@r t}ns Dehenture or enforcmg the Secumty created: by ﬂ:us Debenture. Thxs wawsr :
-'-:;;.":apphes 1rrcspectwa of any l.aw or any pmvzsmn of thxs Debenture to the contmry '

9. :-:::':_zﬁeferrai ﬂf nghtﬁ

:'_'._I_Jntﬂ the end nf the Secunty Penod no Chargor wxil exerczse any nghts Which..lt may
{'have by rﬁasnn of perfﬂrmance b}' it of 1&5 ebhgamm under ﬂus Debmxmre e

(a ”ﬁ.: .-":.ta be mdcmmfied by Em Qbhgor or m rSSpeCt ﬁf an’y’ other psrsan

_ ::'-m clmm any cenmhutmn from any guarantor or; any othm‘ person m re&pect of
i & any Obhgm s obhg&tions under t}m Fmancs Documems 5

o _.ta tak,c the beneﬁt (m Whele orin’ pa.rt snd whether by way of suhmga‘aon or:
othmqse) of any rights of any Secured Party under the Finance Documents or
- of any other. guarantee or. Segzunty taken pursuaut to or. m EBM&C‘HOH wzth the
- ._'..-Fmancc D(}sumen‘ss by any Secumd Party ST e

_:'to bnng iegal of other proceedmgs fer an ordcr rcqumg any Obhgor or otheri_"
i - -person o fnake any paymem or perfam any. ebhgatmn in respect ‘of which
o any Qbhger or other person- has gwen a guamntee undertakmg oL mdemmty:_
o under any Fmam:e Documcnt A sk 5

- : _m exemsa aﬂy nght of sst-»eff agamst a.ny Oblxgor or ather pemon andi or:

fa o to. cia:m er"pmva 'as, a credstmr ﬁf an}f Obhgm’ or ath@r pﬁrsgn m compemiﬂn

s 'If any Chargm‘ receives a.ny bcnefit paymcnt or dxsmbuﬁan in re}atmn fo such nghts :

- it shalt hold that benefit, payment or distribution t6 the exient necessary to-enable'all”
- ameums ‘which may be or become payable io any Secured Party by the (}bhgors E.mder'_':_.
_or in connection with the Finance. Dacuments to be’ repaxd in full’ on trust for the
: '-_j'Secumd Parties and shall promptly pay or transfer the same to the Seéurity Agent or

~as the ‘Security Agent may dxrcct for apphcatmn in accerdancs mth Clause 16-:'.-'--

: {Apphmzzan of Pmceeds)

o _-__-_._.""_'Additmnal Seclﬂ' ‘. o

. '-:_..f:'The Sscunty c:reated by each Chargar undsr ﬂ:us Debenmre and the Collatﬁml R;ghts.: |

'-.'-'._-'a;re m addman to and are nﬁt in’ any w&y prejudxced ‘by any oth,er guamntee or :

0. '--.._;}PRH)R SEGURITY ENTERESTS

20. :_:_"Rademptmn or transfer':

: In the evant of any actmn npmceedmg or step hcmg tak@n to exercise 'any powers! or_'.;_
e mmadmg conﬁamd by any prior ranking Security against any of the Charged Assets ©

“or'in case of exercise: by the Security Agent or any Receiver of any power of sale or_. o

o - right of appropriation or apphcatwn under this Debenture, the Secunty Agam: may

- :-'_f : redﬁﬁm Such prmr Secunty or pmc:um the mmsfar thsraof 1o 1tsaif
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2 ::'Acceunts
:""'The Secunty Agent;may settie and. agme the Accounts. of _the pnar'Secumty_and::any_
accounts 50 settled and agmed wxii 135 canciuswe and bmdmg on each Chargor L

Costs of edemptmn ﬁr transfcr

AH pnnmpai monies; mtcrest costs ch&rges and 'expsnses nf and. mmdefntal to any_
¢ .redexnphon or. transfer will be' p&ld by each’ Chargar to-the Secunty Agenton demand'-
“together - with acsrucd mtarest thereen calculatsd in: accordan«:,ﬁ: w*tth Ciause 2 2

(Defazd{ mteresz) : o Sl '

2 L--'.i:;___SUESEQUENT--SE URITY lNTE‘RESTS

" If thc Sécunty Agent (ammg m 1‘ts capamty as tmstee'or c:therwme) or any c:f the othﬁr_'_

o :_'.3__'subsequent Security, assxgnmcnt or tmnsfcr affectmg all or. any part of the Charged”
S Asscts Whlch 18 pmhxbzted by ﬂ:m tcrms of any Fmance I}ﬂcumem: aIl paymmts

'*(Whethcr in its capaczty as trustas or cmarwxse) or any of t'ﬁe cthf:r Secured Pa.rhes;
W}H (in. tha absence of any expmss contmry appmpnatmn by that Charger) be: treated_f-
as ‘having’ been: credited to- ‘a_new account of that’ Chargor and ‘not as: havmg hesn:'
apphed 131 reductmn of tha Secured C#bhgatlom at the nme that notzce W&S r&ccw&d

RELEASE 01-? SECURITY .
Reiease 0‘? Secunty :

- Upon ths-: expuy af t‘.he' Secunty Pegmd the Sec:un?:y Agent shall at the request'and;
" cost of each’ Charger release: and, cancel the Sf:cumy creatad by this’ Debenture and;_;
pmcure tha reasszgmncnt ?r:o ths releva,nt Chargar of tha pmperty and assets a551gncd- i

.-:-:-'.Secunty craated by that document W:ll conmnue and such amount wﬂJ not bc;' .
'1"':_'.censxc§fzred t{) hzws bcen mcvecably pald or cred:ted e e S :

o Cunder a Netﬁng Arran_gemeﬂt or by uperatmn of law ‘each’ Charger authonses thc_:f. i
i.o Security Agent (but the: Security. Agent shall not be’ obliged to exercise such right),
“. after the Security created by or pursuant 1o this Debentute has become enforceable in
S accordance with Clause 12,1 (Enforcement} 10 5ot off. against the Secured Obligations
any amouiit or other ebhgatmn (centmgsnt orT. csthm'wwe) owing by, &hc Sﬁcunty Agent
m any”Chargor and apply any credsi’ balance to: whmh that Chargﬂr is: 5ntit§fzd on any
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_ -:’:'EXECUTK}N V‘ERSE@N

: '-'accc.unt w1th ﬂw Sgcunty_ -'Agent in: accordance thh Ciause 16 (Appiwatmn of
St Proceeds) (namflthstandmg any spemﬁed. maﬁm‘ty of any deposﬁ stamimg to thf:
_':j'__-_';ﬁcredit ofanysuch ac:munt) : G SR

:'__-:.-_;'CMGES 'm THE PARTIES*__ e
%4, - ..'Ne:e assxguments or transfers by Chargar .': Gnman

:'_-'_-_Z-Nc Charg@r may asszgm any nf 11'5 nghts GI‘ transfer any of ﬁs mghts {}r obhgamns:
_ :underthlsDebenturc ' S S S

4 _'_'Assngﬂmeuts hy the Sccunﬁy Agent
_.The SscuﬂW Agsﬁt m&}f asszgn all Qr any cf xts nghts under t}us Dsbmnxe in

" 'Security Agent shall be @m:ttlad to’ dxscl@se such information couccmmg any. Chargorf o
- and this Debenturs as the Secunty ‘Agent considers appropriate to any actual or
G ~proposed: direct or- indirect assignee’ or to any person 10 whom information may be
: f.‘__raqmred to'be disclosed by any apphcabie law, in‘each case’ m acs:ardzmce thh clause_
-38 (C’anﬁdem;al Infomatzon) of the Famimes Ag—reamcm S SR

;':Addmnnal Chargﬁrs e

_':'-""Each paﬁy to this Debenmre as;me:wledgas and agmes that a’ member of the Gmup’
S may. become an Additional Chargcr and p:»,m‘.y o, thls Debeﬂtuz‘e by executmg and
e _-deiwmga Secumy Acaessmn Deed T T e

-..__'Each Chargar ot%xcr tha,n the Parent msvocably appomts the Parmtas 1?:5 attomey for
: 'ﬁths purpesa Gf executmg a Sccumy Accessmn De:e;d on 1ts behaif : - .

: :-_.ﬁ-_Successors i

-T}ua Debcnmre shail remain in effect despﬂe any ma!gamatmn or msrger (hewever.

'-'.f_effzcted) relating to the Secmty Agent.  References fo the, Security Agent. shall
- mnclude (i) any transfereé; ‘assignee or SUCCESSOT i title of the Secunty Agent, (u} any’
- enfity into which the Security Agent is: merged’ or converted or with which it may be

'-consohdated (m} s«my legal e:nm;y resujtmg fmm any msrgm' conversmn or'-

7 Cunder the laws ef its jurisdiction of mcoxporanan or; dommﬂc has assumed the nghts' =

0 and obligations of the Security Agent under this' Debenmre or to- w}:uch ‘under'such’
i laws, those: nghts and obligations have been transferred’ {such person described in (i}
o to (iv) being 4 sumassor tm thﬁ Secumty Agent for a}i purpose:s under ?;he: Fmancc'_
'-__'.-;Documents)-"-" = e . R S

o ----__-NQTIQES

e Each cemmumcamon o bc made under or in connection with this Dehenmre shall be e
: -';made in aecmdance w1th clause 33 (Natzces) of the Fa.czimes Agmsmem S
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:;:“';'(;GVERNIN(; LAW .
: ;’Ti:us Debenuu’e zandjail .non—coﬁtmcmfal ebiagénons aﬁsing .(;ut of ;:31; 1 com:;e%:uén
Wlth 1t are gmvmed by Enghsh an EERE - ST Sl
g ..EURISBICTE{);N ._ : =
.'3':'.'._.'.._.'E.§ng!1sh Qourts '

L Thc cﬁuﬂs of Engiand havc sxcluswe junsdmtmn to settle any disputs (a ‘*D:spu e )_
iarising out of, orin cmnnecucm with this Debenture (mc,:ludmg a dispute rela!mg to the
existence, ‘validity or termination-of this Debenture or the consequences of its nullity”

i 01‘ a,ny uonuconﬁractual obhgatmns ansmg out Of -""m' 3m connecmn thh t}us.

5 _Co:wement forum

_ _:._Each Chargor agreesz that the @ourts -.of 'England-:; are: the .most'-:-appmpnate and;.
S com’ement courts o, setﬂe stputﬁs and accordmgly, tha!: no Charg{:r w111 argue 0]

. '.-_.'_j:Exciuswe ;urﬁsdlctwn :

; ._'Notwnhstandmg Ciausc 27.1 (Eng!zsk Cﬂurz‘s}a the ‘Security Agent may - take

- proceedings. reiatmg toa Dlspute in'any other ceuﬁs with Jurisdiction. To the extent
~ - allowed by law thﬁ Szcumy Agem may takf: concurrent pmceedmgs in any_ number of.
ﬁ_'.:f Juﬂsdicnons o . G _ .

THES DEEENTURE has heen sagned by thc.Secunty Agent and.emcuted asa deeci by'each-'
-+ 0n ginal Chargor and is’ dahvered hy thsm as a deed on thc date stated atthe begxmmg:ef this "
Debenmre B S

:_"SG§§S';'5—E@i@»v?;ﬁ-'_:-_'-.i.'._._..'.'_"-'_ ':_:'j.:..__ '. : ':. e G o ?ﬁ-d@{,g!ﬁ‘)




THE ORIGINAL CHARG@RS

_fscxﬂaﬂznbgl_'

EXECUTION VERSION

: ;Nﬁme and QﬁmPﬂBY Nﬁmher of i

o Chargor .

f'fr'&urisdxctmn

Address, fax nﬂmber ami .

. pame of reievaat

deparﬁmmi or oﬁéeer ta

o recewe notice -

.-Bestway UK_ H{}id‘;(} leit{zd e

Engiand and Waies

-Bestway Secunties Limzted

: ot éﬂmales*
-_rﬁgzstratmn numbe:r @9106250'--:_':-'_'_ gL

.'Bastway Nﬁﬁ}mm Lummd

| Eoglandand Wales

j,fegmmancnznnnber0267ssssj;};g,iua

-.-Bestwa}f Wholasala Limzted, i

| Bngland and Wales
Sl :}reggstratwﬂ num?;::er (}120712{}'-"'_ Sl waeE

| Palmbest Lumted regxstrauon:--._.

i jnnnber@ZS@S?ES

e

MAI’ demg Ll:mzted,

...Eﬁgiaﬁd;_éﬁci_zw.aieg '

::'regzsmnﬂn numbe:r Q 1826942 e :

- _:Batleys Propemes- Lmted,

o 'regxstrahon number (301?@4101 : e

w2 Abbey Road. Park Rﬂyai :
... Lcndon NWE{) 7BW

;:; ;Eestway P‘anacea Holdmgs

| Bngland and Wales.

) Limited, registrai:zon nu,mber_ g

:?“ﬁ92254?9

i Merehants i
‘Castle Street,
i M’amhestﬁr M3 QLZ

. :Bestway Pharmaey Ni)(: i
| Limited, registration- nu:nbar o
 :01050255 ;

| Engndand Wales | ®

Bcstway ?anacea Hea}ﬁmam;': i

| Limited; rﬁgastratmn number' B

a};09225514

| Englandand Wales |

o :_.Bsstway Nananai Chemzsts o

e lelt&d Wg;stratlﬁn ﬂumbﬁr_.:
Josmsesr oo

0 .Dun&id Wardie amd Sﬂn Lumted

Warehouse,;
Casﬁcf eld;'

EnglandandWales= |

ROBEIA-1AAITATE

Cr0i06s1519
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EXECUTION VERSION

SCHEDULE 3

& Shareh@§der mp: | Issued. Qapital
o S i Dghags
: -Bﬁ:stway UK Heléﬁn ; 5;462?3?9
Lx;mted e

: 'Bastwa}i _Whoieaai

P&Zmbc&t Liﬁuted“fs :

MAP Tra(img Limited 21/1060:

Eiatieys Pm' m:es 13 ' e . _S_l_éGBG{}G. &dﬁng‘rﬁa_shgﬁs :

2000 £% Curnulative Preference shares

: ﬁ.GG'Or&'inafy:_sh.s‘.ms

;Be%way : I'Phar ; 500 A Ordinary share
| Panacea -I-Limifer Lo

- 1:Holdings
Limited”

5{)(}_(3 Ordmary sh&mﬁ :

_6049{}@}{&{!&3&:3’%%% ?rﬁﬁ:rm{:e 'zhares

e 2’? ‘??276503‘&11’:&2’;; shares

: -.::Sf}.é}di}.{)réin:a_ry s?z_ia_ms_:_

_},S{}E"J A ()rdmary sharﬁs

1{5&“}(’3 B Or{imary shams :

: 0 It 189 Ordmary shares
: _Hsaithcam Limsted : .

| Bestway: -  Natioral 3103984 | 1688337 Ordinary shares.
: .--Chemxsts Limztcd nin T TR i

AT iy s




[ iestiome
| Limited

: .E;.i.eal,'i B
| Limited

Keahhcar_{:c;' o8 :

999@1’&1;‘1&3{ _shﬁes wo .

:Bestway

1 Nationa
‘1 Chemists’
Limited

. -:__Peﬁsi_aée. B
| Supplies Limited

o Mg_ﬁ_i.icgai e

| 64 A Ordinary shares

S 36 H(}r&imary@hares

‘| Bestway:
.| National
©| Chemists
| Litaited

Limiad

[ Ebbw Vale Consortium | 1

| 100 Ordinary shares

80665-5-14419-47

70-40661535 .




[EXECUTION VERSION

Accﬂunt Name | A unt : SarﬁCode : _@_ﬁr’ﬁriehcy,--

.;5Bestwe§y_Natscma! ChemsﬁtsT/A arclays’ 120-00-00

-Bestway P%’sarmaw NDC Ltd

-;Bestway Natmnal_ Chamssts Tizik

.;jBestway Natianai Chemzsts TJA
_-WELL MA 1

:ﬁ-Beatway Nauenai Chemists Tf’A'

ai ChemistsT/A | Barclays - -20:00-00

! Bésta&gy;Na’tiﬁ_haﬁ_-Chemist&Ltc_i _

: B&ié?s’ﬁ?ré?@ﬂ:iasi_imit'ed

'-'Batievs Praper‘t;es L;m;ted :

'fBat ; ys Pragemas L:m;ted

"Eatieys-PmpemesLim;ted" i C: 0 _'3'40'425—1{}:_}' . :

ﬁBatievs Pwperﬁ:;es Lsmsted - HSBC o 40—25_-16.-:

.Bat!eys Pmpemas L;mste : J : . ..;GD-'GG Di

' 3at§eys Pmpemes L:msted :

;;_Eat!eys Pmpemas timzte

: Eatieys Pmpemes L;mzted R

Eestway Whaiesaie L mxted o i Sar ._ i 29"(30"05 : .

Begtway Wheiesaie L;mited B - i 40—22w2ﬁ Ta

Gestay Wholesaie mited wseC.La0a226 |

i0665-5:14219-47.0 T0-40661539




EXECUTION - VERSION:

‘Bestway Wholesale Limited A TEYRT

Bestwiy Wholesale Limited

:r:yﬁﬂ'_'ﬁ??ﬁr{?’* :

Bestway Wholesale Limited Res- —  leo0001 | GBe

Bestway Wholesale Limited

‘Bestway Wholesale Limited -

fﬁ_ Béstway_}w:!jgiesaie_i_":mi_i;eg;{_ 2

‘Bestway Wholesale Limited

. 'Best_\,gay-_w

‘Bestwiay Wholesale Limit

200000 |

Bestway Northern Limitad 204100

‘Bestway Northern Limited:

[Bestway Northern Limited

Bestway Northern Limited -

Bestway Northern Limited

';B?est'wiayNcrﬁhemi.i?nitedﬂ"

“MAP Trading Limited s | 200000

02236

“MAP Trading Limited

Palmbest Limited clays 200000 | GBP

TH=40561539"




Palmbest Limited

‘PalmbestLiralted «o o o HSBG 140-22-267 -1 '

[ Paimbest timited

“Palmbest Limited

‘Palmbest Limitad:

Palrmbest Uimited

Palmbest Limited.

Palmbest Limited

Paimbest Limited.

| Paimbest Limited:

‘Palmbest Limited.

Palmbest Lirnited:

“Palmbest Limited.

-_Pa!mbés‘_t;!.gmsféﬁ_

Bestway Securitiés Limited Barclays:

ROGA5-5-144 1
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EXECUTION VERSIO

f'penodxc charg te: payahle in rcspect of the 2
"the payment of. thc crcdlt:balancc on t‘ne Account[s] [(cxcept in :;he




EXECUTION VERSION:

B0665-5-144197.0




EXECUTION VERSION

0665:5-14419:47.0




EXECUTION VERSION:

We cknowledg recmpt of a natace datad __] af sacunty create_ _by [Charg_ Name] (th
i e : C : . -
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M rtgage uf Rea! Pmpeﬁy

“ The Additional: Chargor charges (te the extem not vahdly and’ eﬁec‘avely charged by way of
.-ﬁ;fst Eegal moxtgage pursuant to- Clause @ 1 (Man‘gage of Real Property)), by way, of. ﬁmt_'
; ﬁxe_d, charge aiE of its. mghts t:tle and mtcrc_st_ frﬂm txms t@ txme m an& to ali 1ts Me_;tmal Eﬁal

1l of its rights, title and
' an any mlmms whmh are.

: 'mteres%: from - t;me to tune in and 1o lts Iﬁiveﬁtments and all dzvzdends mterest and ether_
‘monies: payable in’ respect ‘of those Investmants zmd all Re!ated nghts (Whﬁther derived: by_
'fwa,y nf redemptmn __bonus prefsrence optzons subsmuncn sonversmn,'csmpensamn or:

: _ .by way of ﬂrst fixed charge a}}. of its nghts title. and,_-;
-:mterest fmm tzme to txmc m ‘and to its' Shares mcludmg, wzﬂmut lunﬂatzon, those listed'in
chedule :_(S%:ares)_fcaf thm Secumy'Accessmn ced and all dividends, interest and other:

S@éﬁs;s;mﬂﬁmv‘?{ﬁ” i ;-7954955'%539'-.
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S EXECUTION PAGES TO DERENTURE




EXECUTION VERSION

ess of witness

n the presence c




EXECUTION VERSION.

 Address of witnes

XECUTION PAGES TO DEBENTUR




XECUTED AS A DEED

n the presence of

)ccupation of witness

1 the presence.of:

XECUTION PAGES TO DEBENTURE




 EXECUTED AS A DEED

in the preserice of

iccupation of witness.

XECUTED AS A DEED

n the presence of -

 EXECUTION PAGE




the presence of

ON PAGES TO DERENTURE







