Companies House

MRO1 e

Registration of a Charge

Company name: ASTRA GAMES LTD
Company number: 09280224

X98GHUTY

Received for Electronic Filing: 02/07/2020

Details of Charge

Date of creation:  25/06/2020
Charge code: 0928 0224 0002
Persons entitled: LUCID TRUSTEE SERVICES LIMITED

Brief description:. PLEASE REFER TO SCHEDULE 2 (INTELLECTUAL PROPERTY) OF THE
INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 09280224 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BEVIS METCALFE

Electronically filed document for Company Number: 09280224 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9280224

Charge code: 0928 0224 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th June 2020 and created by ASTRA GAMES LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

2nd July 2020 .

Given at Companies House, Cardiff on 3rd July 2020

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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- AMENDMENT AND RESTATEMENT AGREEMENT
© ‘This Agreementis dated %5 june2020
Betman ' |

= _-m:mhmw 1{125534 (the "Cmﬁpauy'ﬁ, |

- (2)  THE COMPANIES fisted i Schedile 1 (mgcmmmthﬂ:e y,thn(“(!hn‘guﬁ“j) and

{(3) LUCID TRUSTEE SERVICES LIMITED, a compaty icatporabed under the laws of . -
o ;'E]ghnddeaHmdwihrmtmtnnmbulmzsmwmﬂ rugmtcmdnﬁcaatﬁﬂi R
- Floor; No 1 Building 1-5 London 'Wall Baildings, London Wall, “as secunty trustee farthe .-
_ quum'edParhea {the "Secuﬂty,&gmt"} o

| mpmm-sagreedmammdmdmmﬂmmmmmefmmafﬂmsmpmmmmm'-_
setout in Annexure 1 of this Agr\mme:nt on the terms: nfthmAgremmt.

Ttis agreed as folows: _
1. DEFINITIONS AND cmsmumm
L1 - Definitions . SR .
. Terms dﬁﬁnedmthﬁlnbﬁmmdztnr@wmmt g mdndandrmtatedbﬂhsémmﬂmmtmﬂ

 have ﬂ:esmmeanmga'm this Agreement unkess i ﬂaeyare otherwise defined i i, In addition,
i this Agrees

ik "A_.EA Eﬂ'ecﬂve llute"mm theEE’ecterateaa dsfined i the Ammdmmtand Reatatmmmt S

- "Amnndment und Reututement Agrenmenf‘ means; ﬂm mnendmmt and restatement
: -'_:_agzmentdatmimﬁr mmﬁthesmdateastﬁe Agreement in rélation Lo the Senior Facilies
Agreement aid Tnteré k. . N

. '_“llebmtm"mma thsdcbmmdntedl ﬂetﬂhwiﬂlggmnteﬂtothﬁ Security Agent bythe o

- _'-"'lnterereﬂimr ﬂgl‘eammt"‘ HSHHS rhe mmdm agreement :iamd 27 Septembe Eﬁﬁm -
‘proended nnvatad,supplemenmd, extende: __4mtaiﬁlnrreplacedﬁmhmetohme

e ="Snpplnmenml Débenture” mﬁma ﬂw ﬂrst]im de hﬂiefmmsetuutmﬁmaﬁx i
_ ':;(Swlmmﬂfﬂgbmw athlns
- jo thi -_ & -mm.. meptthatmfmmmthsﬂebmhm
- }shallbeconslruedasrefarmmtothm” eemient, .
‘1,3 Third partyrights . |
a Thnprnvmxms of chaize 1. 36(::) (M"meﬁnnmm) of the Dahminm, asmmdedmﬂrmtakﬁby R
s A shaﬂapplymthisweemmiasthegapplymmmbmm '




14 Effectussdesd
.._.-_Thepm'n:shmetc:mlmd mthsmmtﬂhnﬂmkacﬁwtmanutwﬂhzﬁmﬁngm
15 . .Cﬂjﬁﬂi:ms | |
PR ':Thepmuh&emmmmgmm_'-_::--'-.:-...,.
. ponnection with this Finance Documeénts.

2. AMENDMENT AND RESTATEMENT OF DEBENTURE
© With effect from the ARA Effective Date, the Deberitirte shall be amended
-_s_ﬂwererestaledmﬂmfnrmaetmmmmmpplmmmnebmm
3 SECURITY CONFIRMATION e o
e :NnﬂmmgmﬂmAgrmenishaﬂmmywn}raﬂ‘mt,rebuseormpmanyofthe.?‘sif)"'.'_"" -*'. . S
B 2 eniure befare it amendment purgiisnt b this Agreement. ﬁﬂsunhﬁmuﬂtyuhﬂ_” .
_ cnntmuamflﬂfnmemdnffwtmanﬂafﬂthsﬁﬂi&ﬁﬁ’mmnm : .
4 COUNTERPARTS =

) ffThmAmantmayhammadmanynumbetofmunhrpm ﬂndihmhaathssamceﬁmt--
asdif ures mthacoumarpmweremasmglewpyofthﬂ” eed Deliveryofa
ent by s-iail atmc]mentnrte]empysha]lhemeﬂ'ecmmmnf

o that i readi s if

5 _-m“_w:';-mw.gm“:-nimsmmﬂﬁr IR

S o8 23 (Governing ﬁ:wmuf.ﬁwm&cmn}nfthﬁﬂabﬁﬁﬁmshaﬂapplym R
"ﬂﬁs-f’@ementasf setout in full in this Agreement, except that reforences to the Debenture

: -*a]mllbecunsiruedas:efermmtu‘thmﬁgaemmh _ _ '

{8)  Theprovisions of clauses 21.1 (Naﬂw),, 222 (ﬂwﬁﬁaiﬂs C.‘bﬂﬂfusive), 22 4 (Ewafidtty af
. anyProvision), 13.7 {Rmed:es and waivers) end 16.4 (Waivers; Amendments) of the
- Debenture shall apply to this Agresment as if set out in full in this Agreement,. e:r.cepﬂhat
 references to the Debenture shall be construed a5 references to this Agreement.

| () With cffct from the ARA Effoctive Dato ths Agreement and the Dobenfureshall borcadand.
' ' "cnnstmedas onedmmmn:t. _ :

o mthm&sreemaﬁﬂlwmceﬂmummmmﬁlﬂfme -

() Exceptas otherwiseprovi
© nd effect.

_'f‘brmhnf urc‘thar Defan]tundur themecstmm




| IhinAgreememthulnmdnlygmmmduaﬂeeﬂmdhnsheenﬂn]ivemﬂhyenhnfthe_"__';
© omthedete stated atthzheglmﬂngof this Agreement.




. AswaGamesTid

ional) Limited (Corapeny number 03913734)
4 (Compeny number 05304991)
{Company number 03565640)
 (Comsphay nurber 09280224)
{Compatly number 05015596)

_ (ynumbﬂrﬂ5348534) '
 (Cotupany muber 08258418)

: Eeﬂl!tﬂrednumber m‘

| (Cﬁmlmynummmsﬂ) Engla
et 07176582)
iy tiotiber 07176707)

‘Enghind & Wales

England & Wales
 England & Wales
| Eoghnd &Waks
| Enghnd & Waks
‘Englnd & Wales
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THE, CHARGORS



_'_-Exacutedaaaﬂwﬂh?m v
o T, INC.;acompany

o m'mwmﬁhyapmﬁnwhﬂsh b
' accordance with the laws of that >
_mtngmﬂmthﬁmhm}‘nfmﬂmmi

Mthnmﬂammw :

BERE ,mmedmanwdbyﬂwﬂ‘ms

-

_ i - &___ _ _

_ Nm o (bhﬂk g@ﬂh} ST
mmctur

Signanire. ______- |

.Nme{hhckﬂapﬂab) EABYE]}AI&H)N _
Ihrectm‘ o |

mdwm bytwﬂdjfﬁﬁm

‘Exsoutedas s Desd by D DMWSL m-,... 3
 LIMITED, 3 company i
] iﬁlﬂ.wﬂm hytwﬂdﬂmm

 Name(block copitak) CARYSDAMON __

E:mntedasa])wdhyﬂm‘snﬁl |
LIMITED; a company insc "
Bagland and Walss, by two ditoctors

- Name: fbhck “mj




‘DocuSiign Envelops mmmmmmamﬁmm cocazzg

SRS
ACQUISITIONS LIMITED, aeumpany s % :
)_

- _;:mmmmwmwamwmﬂ

. _mes fbhck €a ] SIEWART m

| .;'Hm(hm Gﬂpﬁah) CARYS DAMON
. . Direc‘tur

o .'Exenutadasal)eaﬂ‘bymmm
- GROUP LIMITED, a company incorporated
i Enplind and Wales, hyfwodn'ect:ﬁm

' .Nme{bhck m) S']EWAR‘I mm

; 'Nma(blnck ::apimh] ﬂﬂﬁﬁﬂﬂﬁ |
Director

- ' ,:mmMamwmmmmm
g '-(ﬂomml;smmmm acompany-
: Bl deﬂns bﬁ’twn

Signatre (R
.'_'Nmne{bhckcapﬂak) smwmm

. Direstor) T

 Name (block capitak) _CARYS DAMON
S m:-ectur B

._'_;Exer,utedasaﬂeedh mnmmm
: _(IM'IIDNAL) LIMITED, a cotnpany
ted in England and Weles, bys
.d:rectnrmiﬂaesecmary
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Eu:amrtadaa ammwmm
(UK LIMITED acompmymmrpurmdm
E:ghndauﬂwmm by two directors:

Emmedasameﬂby mcmm AR

Emcu‘tadaa andbyAS]]lA m

- LD, uqmpmymcorpomgdmﬂnghndmd
Wales, , by twa directors: L




kmutedaaahaadhynmrmﬂﬂ' _
- GROUP LIMITED, & company incorporated.
- mEng]andandWaks by two directors

. -'_'Nmfbhckcapﬂah) STEWART m o
Dlreetur N N

E:gmme e

- ;Hn:::m(hhuk capital) | CARYS DAMON
. Dire:fnr

_ ﬁExemtedaaaDeed”hym’mC
_mﬂmmm,neompany R
rated in Englend and Weles, bytwu?é_- :
_:dm:m -

 Director

Exacuied ag a]:&eadby MM'IIBN
- LIMITED: uwmpanymna:p@rﬂtedm '
EaglaﬁdanﬂWalaa by twa director

 Nameq{block capiiak) _CARYS DAMON



 ‘Signed by LUCID TRUSTEE SERVICEY

At N b bt

et Garolne Horvath-Francs
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 Execution Version

BATEE 1 E}ctobﬂr 2019

gt and restated pursuant to an amendment and. restatement agmm
" dated % Jmem |

mmsusmn mSﬁmULEI__ -
(a8 Charpor )

| | LUCID TRUSTEE SERVICES LIMITED
(aaSaﬁm? Agent)

 SIDLEY

REF:91756-10070.




DocuSion Envelope 1D; ADAABF38.074A-42FE BIAA-EQIB0CICE22E

B

B e

A A S W

LARARNLLE ALk LE LR LS ] "" ELECRRRY EC R R E N LR R l'!_!.:"_!: g

e e W

11, Reveivers ﬂrﬁdminhtamt=-- ki T s

2 APDCBIOR OF PrOGEE oo s s s
':_""""nuf‘&amrtyﬁgemﬂnﬂﬂmawer T e, . I

14 'Pawarquﬂmmy ................ - BE} '

2
| Qe O, [
10, _.Enfuremm ﬂf&armrity S S
2’5::
28

’ 1?(- Premmﬂ Rﬂﬂstammt and Eﬂhﬂ@ﬁ L LD l'a_ii_ii'uiuiiii'r_i'n'i‘i.l'?"i W E 'm'_u.:iy_-f.-.--'

AT RS RNTEN 51 l -un-n-ll llliiiiil!!lii‘-'lii‘l_@‘iI:.Q.!i‘i:'l_ii-!.l_@!.l‘-if'liigi’_'-t_.l P ERLE A E T REE FE R ERD

i
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percan ROGOIVABIES .5
 Sobo 4 SRSttt st s i S
. - Schedule 5 Foris nfﬂgmga._.___,,___ . -
- Part 1 Form of Cottinte: YNul:m kv s s G O
- Part 2 Form of ACCOunt NOtOe .t v it i 8
Part 3 Fm:m uf j'f' :

] ﬁ Nﬁmﬁ “u:a-uﬁuuilinuunnuuMMuunwuuwinuliuqnﬂvlﬂuuﬁnuuﬁ'ﬂru.ﬂﬁl .




' ‘THIS DEBENTURE & mads an 1 October 2019 (as amended and restafed purmart
. amendment and restetement agrecment dated 2 hume 2020).

() Tnspired Entertsinment Inc, a Delaware corporation located at 250 West 570
" Street, Suie 2223 New :-”Ym'k, NY “with. nagstereﬂ ‘mumber  331-198236 (the o
- "Company; B o
- @ The entities hsindmﬂchadulel(myﬂmrmmmmpany me“Chugnrs“),
y I«In _1 1@_;:“* Wall B_’ ings, London Wall, London, Usiter
- ngm:m,m PG as. SmumyAgentfnrmlfandas truiiiss for e olher Ssciired
R iParhes(thc"Setuntyégalrt“]

m IS AGREED A5 FﬁLLﬂW’S

"Accomnt Notice" means a motice subsizntinlly in the form set out in Part 2 of

 Schedule § (Forms of Notives);
- "Acquisition Documents” moans each d
 (Certain Agr‘emm)

- "Assigned Agmnments" nEans fhe Ac:””""‘ ion’ Documents and . any agreement
designeted as an Assipned A nent’ by the Compeny and the Secirity Apent
‘together with: allRelatedR:ghts and. By agreement spetified as such in nnySsm:rxty AR
‘Accession Deed;: o

S kaﬁccumﬁ"muaehufme'mam Opemdmmmmdbythe Chargm
' -.:-wihanybank,b;ﬂﬂhgsocnty ﬁmnnhlmaﬂtutbnnranypmon {nchding any
- renewal re-demgnatnn,nr renk nt of such’ accounts) together with the: deﬁt of
spresemted thereby now or in‘the fitce;

'?'Tmmimms Dn}r" means & da*y (other fhan & Sa.mrdaynra Sunday)mwhmhhanlmam

fhi Dehentme a:miﬂny Secunty Aﬂms&m leed, -
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5 “clm:gﬂr“ i ea.ch of the Chargors (the detalls uE which are set out i Scheduls 1 -
'_(ﬁe Chargﬂrs)} and each cnmlnny which gran urity over iis assets in favowr of =~
" the 8¢ ;'-._.A@ntbyemmm aﬂanumyAmssteed. :

 : }."'[:‘nllateml nglm muns a]l ﬂghts powers and renr:chcs afﬂm Sncmty Agmt
ot ] "'._"""tﬂﬂmDebﬁnﬁnem'bylaw,

lmtmhm or anjr persm (nn]udmg any renﬂwal, re-ﬂemgnatm, m: rephcement uf'?. '
- _smh accmmfs) tr.n@ther Wﬂhtlt-, debt or debls mmesmlnd thereby now or i the

E Sahsduh 4 [Shareﬂ any m shares i DM’WSL 3 Lmﬁl:ed fmmhme o ﬁme )

- owned by the Eumpany urhsldbyanymmme oniits behialf;

. 'Eaunﬁel'pji"'-__"" Notice” mieans a notice suhsmnally in the form set mu: mPart 1 ﬂf‘-" Oy
‘Schedule 'S (Fanm afNaﬁce.s), _ 3

"Declared Defaukt” Jmaﬂs a Dechred Default (un@r and a8 defined in ﬂm Sm '

'._'Fac:ihtws Agreement) and any substantially equivalent term to: 8 Declared Defuult S
'[mdernndasdeﬁnedmthﬁ&ml’acﬂ:tns Agreemem]mm:wathar]}ebt

mterest B payable undnr Chuse 2143' o
: (lefau!rlntemﬂ) ofthe Semm' Facilﬂmes Am'- nent;: _

""Eqn:lpment" means allphm, ‘machinery, compuiers, office and - iprent,
- fum mdvchmlaa andothﬁruhaﬁehumdmﬂrmthﬁﬁmtﬂgefharwﬂ o
_ rhnennesandwmamsrehmgﬂmew

o "."'.Ewntufﬂeﬁnlt"hssﬂmmamg gwantuﬂ:attarmutha R PR

“Finmceljncnments"hasﬂ:emeamggwenm&wm&smﬂnsbtnmumemﬂl L

o .-t:reamd hy ar ant to- Chusa 3 1 {Spec#iﬂ' Secuﬁga) and Chus& 3.2 (Semriy
- '.Amgnmem) of this Dsbentnreur_ ursuart 1o 'a Security Accession Desd:

g roup” has the mesritig gl?m:-.-m:ﬂiﬁtﬁitem ini s Setiior’ Faciifies mm’ |

o _' "Bladgmg Agreement" meens the hedging sgroements: spmlﬁedm Part 2 of Schedule
3 (Certain Agreemmts), amy Hedgmg Agreement as defined in ﬂ:ﬁ Imtercreditor
. -:Agremmﬂaﬂy 2 agrem entered into by any Chargor together with all
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Schedule 5 (Forms of Notices); '

- - . 'Tﬂﬂmﬂe Pﬂhﬁlﬁ!" mm ﬂnmﬁ& ﬂfmﬂm m.ﬂ.ﬂmeeﬂa ﬂf l l _____ . _- .

-;mctmﬂle futire’ held by, or writen i favour of; myﬁhargmmmwhnhmy
. Chargor & ofherwise intercsted; but exchuding any third parly lisbility oc publio
-ﬁaﬁﬁy insurance anﬂany divectors and officers insurance and all Related Rights; '

S 'Inl:ellm’tunll'mperty“ﬁ:e‘amthﬂ mteﬂecmlprmtyspemﬁadmsﬁhem 2
o .'-(Inmﬂacmfzi Pmparg:) andunyaﬂmrmy;ahms, raderarks, service marks, designs;,
] and : copyrights (anﬂaxryappheamnsfmmgn&amnnfmyaf '
. dhe sam:) ﬂamhasa n,g‘t:ts design nghts ‘domain names, moral rights, mventions,
Co ‘_cmﬁdmbalmﬁnmamknawhuwmdoihzrmknnml"" sty rioh | irter .
_ -"(w]mhmaynﬂwm'mﬂaefuumesubsm)andﬂiebemﬁmfanapplmaumsandrghm
" to use such assets which may now or in the fiture subsist;

“Iitereompany Recetvables” meaﬂsﬂ:erefsewahbs peciﬁedeartSnf SﬁheﬂuES S
(Certain Agreements) aty othet teceivables owed fo any Chargor by any ofher
- _.:mbgrufthﬁﬁ:ﬁ'ﬂq: andanyprmecdsnfsuuhdﬂhtsaﬂdnhm nnwmmﬂmflm ;

 "Interereditor Agreement” means the infercreditor ‘agreement datsd on or about the
ﬂate hemufandﬁntemdmmby mtera]:a I.nspnadEnteﬂammntﬁm ny the
-Sml:es Limilzd acting a5 Security Agert and others; y

_"'IJoyﬂs Collateral Account" means the accourt {dﬁtaih crf w]:n:h were ‘wotified fo

- the SeamgA@ntmmdamhemﬂheHby
_'iLhydaEanka '

e -Ehmt’ﬂ:le daﬁa h&reﬁfa;mimda between ]nsp]rad{inmmg (UK.) Limitad a5 deposi
' Lloyds Bank Pl us baik:

o asdeﬁned'inihe Senior Fanﬂmes L.Agree:mnt) in anyFinamae locmnani,

-’-*ﬂbhgnm"hasﬂmmmmggmmmﬂmttemntlmSmFaam ﬁgmam&ntand B

: nt term to "Obligor” (under and as defined in the Senior:
- _:'Fﬂﬁﬂms Aﬂ'ﬂﬂmﬁlﬂm an?ﬂmmFmeDmmmﬂIﬂ"ﬁlﬂlgur" shall refer toany

'i'cmsufﬂnm, . -

- "Other Dehtx“ mea;ns all boak de'bis uﬂler debts, moetary c]a.nﬁs md any mhe“r'_
: -muem.hhs (mher than Trade Receivables and the Inercompany Rﬂnembhs) owmg'
to any Chargor and any proceeds of such debts. and chims mhﬂmgfmfhe' voidance
' _-ufdmht, a]lhmkdebm other debts and monetary claims; _ _

 "Parties™ moans cach of the parties 1 this Debenturs from tne wtms;



- ""Recelvet" trieans o receiver and ‘marisger of ‘any other receiver of (nf the Security .
Agent 5o specifies in the relevant appointim _nt) administrative receiver in each case
-uppgmteﬂ under this Dﬁm

R ._=_aﬂnghisunﬂeranylﬂeme agwmﬂtf“““h“ &
- inrespectof thatessel;, _ : :
) - all rights, process, benefits; Glﬂm causes of sction, coniracts,

' warrnties, remedies, security, guarantee, indernmities ‘or covenants for

tidein respect of or derived from that asset; '

() any income, moneys ‘and procesds paﬂnrpnyable in respect of that

: {V) T nmics accmmg of &t my time by way of

exnhan@ hamlsnrpref‘ermmrespectof’

© "Secured Obligations™ has the g given to that term i o
o --Agraement hm: axchdes any' ubhgatlm m‘ ]mbihty ‘Wht:]], it lt Were a0 mhded,.

_ .;'l‘&ecm'lty“ means: 4 mortgage, ahn;rgc ‘pledge; tien or other secm'lty ierest securing
. -_mynhhgamafanypmm'auyotheragmementm”y hﬂmga_--* :
effect; _ | | :

- "Security 5:,_':’"]_:ualnnlleed"mma%edmmﬁedbym Ob_* pr substantially o
form. set .out in Schedule 6 (Form of Security Aecession Desn’), wﬂ:h thmse '
' 'nmﬁndmam whmhﬂm Secmﬂyﬁgentmay appEove: m*mnsumblyreqm '

"Senior Facilites Agreement” means the semior facilt&n agreement da’bsd onor

. -:nihmtthedatehamafasamﬂnﬂﬁdandammdedamlmmt@dﬁamhmﬂmmw_“p
- made between, among others, the Company, the mstiutions- ﬁ'umftlme mmparty :

 thereto as kenders, ﬂ:eﬁgentandthe SecwmyAgent




e o speeified in Schedule 4 (Shares) and ell shares owmed by s
rpor now or in the: fiture in any other member of the Group; and

N 'M'Recﬁvahles“mmaﬂbmkmdmdem ammgﬁthe mﬁﬁmycﬂmé of

trading and eny proceeds of such dehtsmulaimsandanybmkmdﬂﬂmdehtslimd
‘s guch in any Security Accession Deed. | '

' '"Vﬁhnngnt“mmmrehum manymmms thesarmeafamtcﬂ bythﬁ

12

_"'zmﬂmamsmmmms nfti;elnstructmg erp} (eﬁaerspecﬂ%ﬁg - :

Cnnsmmun .

e fﬂj an' "agreement” inchdes - any legall

| (d) :"'inuludmg" mesns inckding -

(b) : m "nmenﬂment“ g

FCR '_““asseis" m]nﬂﬁs pmsent and firtire: prope

A cmﬁ'act, deed or franchise: (in-each case'wheﬂmer ural'ur'wﬁl:eﬂ), ‘_

, supplement, varmtlm, mvatm,.
o lacempnt r restatement arid "nmend" "smenﬂing and
o “:mended“shallbecunsmdm!;___ nphs _ _

tis, rovenues and rights ufevery o

. 'Mﬂﬂﬁd"slmllhecmmdag"""""" L : ¥ 5

(g) _"‘lmms‘ includes  losses, actions, da;ma@s claims, ;:mceedmy costs,

o emstrued acco

- {fj .a "person’ inchides any pemm, ﬁ:m, cgmpany gmmm mmment, o

B s’mta or agemyofa stats urunynssmmtm, frust or
not having separate kgal persanality

i uranyfwam‘mﬁfthafntegnmg; and .

{g) ":egulmnn meldes any reguhimn, mb official dirsetive, mquest ar

(a) In&mDel I l Im""' e

| 'smﬂeline (whafhm‘mmthamgihnfamenfhw) afany

"ﬂthermkmncen

appem a refepene tor

D any.S:cmd Party, Ghﬂ.rgtr ar - any other person is, where m'

| SHOCESSES ‘o title, permitted assigness and transferees and i the case :

‘eRpenses - [mu]udmg feas) and - Habilifes ami "lusa" shall be

"tu'beareferemetuurtamhﬂe,asappmpmteithatpemms



} tm Wﬂ t{l *ﬂmsa ﬂ" "--'vul'-um bﬂt axclmﬁng ﬂny ;
- newation mwhcmtratym any provision: of any Finance Document,

(i) ey r;huse or schoduk i 6 reforence to, respectively, & clause of and
: . schedule to this Debertore and any reference to this Debenture - -
-:!mﬁhldes its schediles; _ . . '

(w) nmmafhwmamf&rmetnﬁmtprmmmndadmm—

(v) . 5-,fafgr cmsa~refﬁreme tuamﬂm dncmnent hecnmns mﬁmethecause S
. that domnmnt has been emended or renumbered. ﬂm Deberture: ahall_:. o
“be construed s0 28 to refer 1o the same mm a8 amended or

®). .Thﬁmdu:xtuamiﬂwheadmgsmfhﬁﬂebamemmtedﬁu convemiense
-onl}'nndaratabelgnﬂred mcunsmmg this Debenture,

@ -'.Anyrefmmmﬂmmbmmmwmedmnfﬂﬂsmbem {m' equﬂvahm)i
- means] October 2019; '

. Unless the context otherwise: mqun-ea o mless nﬂnsrw:se defmedmﬂus De'f,' mure,
 words and expressions ‘defined in the Senior Facﬂ:hes Agraemant have the: same
. Ineanings whenused mﬂns Dﬂbemme :

14 | .:Incurpursﬂﬂnbyrafemnm

1E  Confiléts

@ N i e e Dot 1 e ey, He Sebiy
S gra:medmﬂn : Amummnﬁbmmﬁandmﬂemseofmy o
am_:lrems&tes of the Semmnyﬁgantmdarihﬁnemmsub]ecﬂn
thajgmvmum of ‘the Semior Faciliies Apree a.ﬁfm'ﬁﬂ Imtercredior
- Agreement, as the case may be. Intheeventafan}" B
-'-bﬁtwenthab:rmsufﬂmﬂebaﬂnmmﬂﬂmSmmrFacﬂtrsﬁgenter-
ﬂw]ﬂmcredﬂmAgramuLﬁntermufﬂmIﬁemdﬂxAgmmnturﬂm_
S el n e kit ; i
e herﬁmderﬁrmerfaihmafsmh
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| 1.6

| : Dnbannn'e. shall be enﬂ:meabk tmder that Act a.gamat the Partics 1:3? any other -

' Agreement shall (m]ens S Event of Defunlt has occtrred and it contining)
" be deemed to amahhﬂauhemhofmytamafﬂmﬂebmﬁmmemmw
enammauhmgnthe va

validit mlﬁﬂm&nfm‘ceabﬂtyﬁfﬂ:ﬁﬂemm
ure of such Security io be perf under English |

Miscellancous

i fatios of e documen

_';wdmthmﬂeben_lmetx:thaemntm‘
ttion of ‘the Charged P ‘

o ]hnﬂmxs Pmmnns) Act’ 1989

such 8 maturim (mc}_ ’

| decnm 'm- "ﬁah@nm), shall not be-an event which bymlf caunes azny

: ';mﬂerwhnhtheﬁecmd@hhgaMmanﬂnf‘” e
._anysﬂahﬁersbetwe.anyﬂharmmdanySemdl‘a:rtyrehmgtothe_y
Secured Obligations are ncon
'f.-fman:fpmwbad fisposition P
re to b avalﬂdnpmﬂmnmmwﬂamewﬂhsmﬂ{ljnf&mm

Notwithstanding: any- other provision solely of this I)ei:enm ﬂm nbtam:mg nf“ o
- 8 matunm under Em 1A of the Insolvency Act 1986, or anyl hing ¢ e

: -fhanngc}mga nraa‘badbyﬂm Eebennmﬁmmtaﬂmnrcme restriotions

@y

ol

'Unless the cnnbaxt aﬂlarmse requires, a reference to Charged Proper
operty; a.1_13r ;rocee-ﬂs of that Cha:rged '

The Contracts (Rights of Thind Partis) Act 1999§hallmtappljrmﬂm )

its ot benefis mprcaslyor

dly conferred by this

Afty Receiver emay,'subpct i:a Chuss 1. 5{'::} and Chitise 1'6(d] and the
. Contracts (Rights of Third Pastics) Act 1999, rely on any Chuse of this
. Debenhuewhiﬁhemsslycmﬁmnghts onit -

@

o mayonlyemmtesthis

_ enmeuustisms) Actm

inc]mhn any part of that Charged Prope:
Propety and any present and future asset of that type.

art }.“ nntmqunrd fo 1 msnmd o t::rmmat& ﬂm .

Section 1 of the Trustee Act 2000 shall niot apply t the duties of the Security
 Agont i relstion 1o the trusts creatsd by this Debanture of anyutherFme |

et shall fake offoct as deed L



o “This Debentare and eachSemIm;rf""
construed ag one instrome:

18

@ Shmm, aty pmnm of i Debengure become vok

vold, invalid ot unenforceabls
tion emctedpmuant’mﬂm Cnrpurainlnsalvemym:ﬂ

by reason of legisl

 Governance Bill, this Debenture shall be construed 5o as to be subject to that
_hg&h@hﬂm&msnfn:asiwmﬂimkﬁtbn%b&ntmﬁwﬁ,mﬁm :

| rceable.
et _--'ﬁtms’s’lﬁﬁnmﬂs

coession Deed (If my) ghall e Tead lngeﬂler

beutme"sba]lhademdtnmc]mh where the confesl so pe

v created by or pumsuant to. eachmmh
Agsntanﬂan}rRmmﬁrm

ity Accession Deed.

ity crested by eachsuch §

@ Aa Secuty aid depostii

_SaamﬂyAgeﬁtmmnmfamuflﬁ: Secirity Apent as trostee for the
Secured Parties  from: time o time on the terms: get out i the Tntercreditor

Agreement.

O .

' Paru&s

 COVENANT TOPAY
(@)  Each Gl’ﬂ:gur as j :

ey ub]%m‘ andnntan]yas a sm*ety mmwﬁhﬂw

3 sufhataﬂmferencesmthnla’benﬂm‘bn"ﬂm

' :_Accesﬂmllecﬂwhnhhmﬁmtmmhmbememdmﬂbyanadd:mﬂ
_"Chmmdallmfemmeamthmnnbmmram arny. "Securk

| ;‘Dehantm'a“ ar "Seourity created pursuant o this ‘Debentare shall be: deems
ﬁ-_-nndaﬂ&wpuwemandrgiﬂscmfmdmﬂmf ._
relation o the Securiy created by this Debenture shall extond and apply to the

miy crosted by this
dto
ity Accession. Beem o

HORKICNE _mada nrcreated,andaﬂﬂ@tms ami
imdertakings: unﬁmed,mfhmﬂabemn'e in favour of or for the bencftt of the

 Security Agent (for the benefit of itsclf and the UﬂzerSecm'ade)ﬁmtjt' o

wﬂ[ oo demami pajr in the Saﬂu:ﬂy __:_: ot and: i

. ® Any amount which is not paid wnder {hs nehem_wm dve shall bear

. nm:rest at ﬂ]ﬂ Deﬁm]t Eam {buthbefmc _

---ﬂlﬂpnyab]gm. )
whnh such amount 8 0

seu:ut{ty fnr the pa:,mmt ufﬂne Secmd |



o ﬂbh@hm, ::harges i J:’am uf e Seciily Agett for the benefit of the -
. Secured Parties with fall title gt tee the: following assets, both presert and
ﬁmneﬁ'umhmetﬂm:imdhyltﬂrnwhmhlthaaanghthﬂamm .

inchiding all Related Rights by way of first fixed charge: '

@ ell of its nm tifle and interest in. s Intellectual 11*--*
' ?Rﬁhtad Rights; - |

| (iv) j-all of its Trade Receivables and all rights andehmm agamst ﬂmi' .
- pertics and against any security in respect of those Trade Receivables

~end, in each case, all Related Rights;

| {V) all nflts DthserDebm nndaﬂrgh‘s anﬂnhnns agamtihn'dpames_ 3
g -_ay:mt oy mmmty m mspect of those Other Debis and all Related -

'-':f*ﬁ“:!-“““fﬂﬂ Bﬂﬂkﬁﬂcm ol rooriies idainding o fhe- credé of the Bask
‘Accounts and any other bank accounts which i may have with any

bank, financial ingtitution or ofher person and all of is rights, ttle and

' inferest in relation to those accounts and 4ll Related Rights in relation
. fo.each of those assets; '

(wi) ~all of its rights, tifle and. nﬂcreat in the Hadgmg
| :Re]atad Rngm

. .. (ﬁil) Thﬁ mﬁ lﬁf BII. ]wam:es, m-; ntg aﬂd 4-;._...; ]m]d by- .'lt Jﬂ A
' _-.mnnectnnmﬂiﬁisuseufanyufnsasmmmlnehtedmghtsm
relation toeachof those assets;

() its goodwil and pncalled cnpml anﬂ al Re]ated mrehﬁm W
B _eachChargara.m:l .

@ it effectvely assiged by Clause 3.2 (Socurly Assignment), s
. rights, il ﬂﬂdmstm(anﬂchtms mdar)ﬂwlnsmmel’a]mes,' -
' fthﬂ Intercompany Receivables, the: Other Debis and the Assipned
-"h'i" Eﬁﬂﬂﬁﬂ]ﬂtﬂﬂﬁm : _ o

| contining sec fm- the paymment. of the Swurad ﬁhh@mm, m@s mo
Agent for the benefit of the Secured Parties with full
e the fo asgets, huﬂlmﬂntanﬂfuhne from time o time
_ ﬂﬁmdbyltmmwhnhlthaaargm,ﬁﬂﬂ or futerest inchdin
Rights bywayofﬁrstﬁmdnharge

Charged Shares and el somesponding Relted Rights;

 oll Related



a3

- f:mtereat m'm]amn tﬂ e amaunts unda]lRe]atadR:ghm mmhmu- |

AR - énch of those assets; a.T.ld . o _ _ o

@i i met eifestwely assigned. hy Clause 3. 2 (Security Afsignmﬁ Ell:ll's e
- ‘rights, title and imerest i (and chims wnder), the ny -

j ‘Receivableg and a]ch]atedRJghts

SacuﬂlyAsulgnment e

Subject 1o Clinse 3.5 (Propm:y Resi g 5
- for the paymeni: of the Secured Obligations; each Chargor {imnchufing the C .
 but only o respect: of the Infercompany Reambk:s and. aI[B.ehtﬁdR.ghts mrshmm
: - thereto ‘anly) ‘assigrs abaolﬁelyw:thfu]l‘hth gLinia
' "beneﬂufﬂle&mdl‘amasaﬂﬂs _
'.ﬁ-m 'l:‘ll:l:lﬂ to- time m the Iul:emnmpany Racm”bks, Insurance. Palicies, Assigned -
~ Agreements and the Other Debis includmg, in each cage, alanlatadRJghm n'relation
: "tcr those: assets; rights, tifles and interests,
Secmty Ageni o the relevant - Charg

ﬁﬁg ﬂhargmg} i ﬁrﬂ:lerc I

ataritge to the Secuclly Agent fic the
mleandmmest,bathpesemandﬁlhm_

5, Subject in each case to reassignment by the - -
O nfallsmhnghts titke: and - mterest upon
arge. infull of the Secmdﬂbhgam

' C’Mrge] abawaim]l ‘be deferred in point of prierity to all Fixed Security |
- validly and eﬁ‘ecﬁvely created by each Chargar under the Finsnce Documents
i faveur of the Securs ;jj Agent as aesmnty for the: Seemﬂﬂhllgam .

o (ﬂ) Peragraph 14 of Schedule Bl to the Insolvency Act 1986 shall applytn thﬂ

. assets specified in the mﬁce, i

foating charge created by this Debenture and the SecmtyAgentm;rataﬂy -
time afier an Declred Defuiilt appoint an adm -of & : .
~ tothat paragraph.

@ T foting chasge creaied by any Clargor pursuant. tn‘ﬂm Clwe 33

: _[Haaﬁng Charge) (or any Smumy Auneaam Deed) ‘ -ﬂna'hng- .
charge" for e purposes of pafmgraph 142(&) of Sshedula Bl ® the
Insolvency Act 1986, _

_ .cnnveminn nf]ﬂnm chﬂl‘ge
{a} . The Securk

:';Agﬁntmay bs‘pmt wriltsn fiotice tﬁﬂtlﬁ : — .
floating charge cmatedunderthmDebanﬂmmmuamwaSec_-
Accesgion Deed into o fixed charge with immodiate effect as: rewﬂs those

-13 o

cmat&dpmuantmparagmph (a) nfﬁlauseﬁi(ﬁ?aaﬁng B



. '_assatchmgedmﬂerthgfhumgchmpcmtedmﬂerﬂmﬁehenmn o
i denger of being: seized of sold undet any form ni' cmtress, '
iaﬁm:hmem, exem:tumnrnﬂmr]egalprmessurnf

- provided that any oofice delivered I accordance mthﬂnspnmga}ﬂ; )

;'_(a) shall speciy such imteﬁal asset(s) (eﬂhar genm]ly or

.'.spEGIﬁﬂam')s_ k- i

En‘otect ﬂle “priority; vahw or enforceability of the Semmty created
o under this Debenture. _

. Acces&m I}eed wﬂl(maddmtntha crcmmmmes mwlm:h ﬂm game wiﬂ
. ogour um:ler general law). automatically (witho o
verted into a fixed charge ovér all the asseis of the rehvant Chargor which

i biect to the fmtmg charge creatsd under this Deber

ar-take any steps to convene ametngfar :
_m' pess, any. resumm for its % |

e, ift

Ahar _Jakesanysteptunma:t&,mpnmtshmate Security |
_ _(cxceptas permiticd by - Documents -or ‘with the :prior
- consent of the Securlty Ageut)marovemuyufﬂw Chargsd Property;

~ (i) any Chargor takes any step 1o dispose of any of the Charged Property

B R

_ __(ﬂmeptaﬂpﬁnmﬂedbymemeaBmmmwthﬁam
-j'cansenlﬁfﬂzﬁSecmAgem), o

NG } a Receiver ufa]lm' any ofﬂm Charged
:Pmp:rty or s Receiver | appomd over sl or oy cf ihe Cherged
~ Property; . o

(v) . '-mys@amta.kmtnpnssaresnhﬂmm:areanhﬂmnumsedmm: o

_{orderﬂ imade for the dissoltion: or reorganisation of any Chargor;

i.-nmgmmamgeungmamne:Mgwmdfm
ﬂlﬂ Pﬂﬂmgufamsum&wthﬂ volimtary ‘windiig-up ‘of fny

o (vu') 'myﬂtcpsammkﬁnhpmscnt apehmnmapehﬁmnmsmtadfm

the compubory winding-up. of any Chargar;

U Bﬂ]? S’t&[ﬁ m s With l VJEW ‘tﬂ‘b dﬁtress, SE G

- takig Pﬂﬂsessm or cortrol of; ¢ Gﬂ attachment, exe ution ‘or
_ -_nﬂm lega] process. against’ any material asset inchiding the Charges
- Propes

rity - Agent (acting reasondbly) is of the view that any material

iy Am masmably camﬂars that it s nev:essmy inoderto

I notice) andmmacﬁatalyba .
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o | (m) an]r steps Bre mkm by any person 10 Bppoitt & [ ywisional quidator i

relation to any Chat

| oblain anadministration arder in relation. o any Chargor;

for any reasoty;

(mi)fanyﬂn&hm prma&mmxtepmmdmm]mnmaﬂy

,(;Eiilj_{manynﬂmrcn'cumstamesmscﬁlmdbth, |
.' Pamgrz;ﬂ:.(‘b) :abmesha]lnﬂtapply to! -

@ Ty fﬂvﬁm_m_ vexatios which

(XJ ﬁﬂl’ ﬂtﬂwmm&ymyﬁmmmuﬂ;ﬂmmaﬂm&ammm';.

| (xi] '.-_fanynthar&nhngchﬁ:rgemtedbyﬂmrehvant(:hmgrcrystﬂhses_'.' .

o ':appmpnate any Chn;rged Pmmrty, rf'ﬂm Sacwity ﬁgem .ﬁas R

1 i Gr&@(mhtatmlmmgfhewsmgmtaﬂmfhe
3_'Intamredﬂnr Agreenm) or in the - abse

s 1o beleve (acting on the instructions of the

bsence (fﬂﬂ.]’&ﬂﬂh mstmcmm,_ | L
tions, exculpations, exclsions of .

'-_lhbﬂityandmha;mteamaﬁ’urdedmmmﬂmlnmmm_

: ;Ag:emneﬁ, ds the Secnr:ty \gent sees fit) that such application or
other step will be w

B unsmcessﬁﬂ,

'hcfnre:tnhsardnrﬂmtﬁwillbe"

Hmew:r, ‘paragraph {b) shall nct be aﬁ?scbeﬂby the l:mcecﬁng provisions of

md&xﬁls} appoimtment of an admmistrator, Receiver; liquidstor, bs

.f'uusteeersafﬁcgrmmyath@rjumdnmmMyChargurorh&m'm' .
‘all of the Charged Property in any jurisdiction and the conversion from a
'.aﬁ:mdnha@ﬂmfmdinmwph(h)ﬂ}uﬂmnm"

15

: .thm pavagraph. (6 if the I;mcaedm result i the exerciic of any selfhelp
ady (mcmdmg, wnhmn; fmitation, any set—ﬂﬂ; ‘netting or emhhm.wu_jot‘* }



DocuSion Envelope 1D; ADAABF38.074A-42FE BIAA-EQIB0CICE22E

(a) Suhpcttupmagmphs(h}taﬁi{e)hehw there shall be excluded from the
- Security created wnder Clause: 3.1 (Specific Security) or Clausé 3.2 {Sesun.*y o
Assigmment), but i sach case, ooly to the extent tht soch restriction is mited

- solely to the assets that are the express subdect of such contract, kase, license

.m-tl:m'dlﬁ-ﬁ? anangﬂmmmmmm:mherassmuf&nmm

- (1.i} . By asnat o mﬂermkmg whnh, fsuhpn:l: o any: Seem'ﬂ:y wuukl msu]t.
. - "IEL t‘m unu ﬂf aIly cmtg hﬂEﬁ, ]i;enge, fljﬂ u.m _
'-andbnnﬁng unsuchasaet, _ '

_ haaclicasethe

'_mmmhwmhmm'_m%mm_GMurmmm AEEEE

prohibition or- - : wing of such asset

| or underaking 2 spec:ﬁgd m paragmp]:ﬂ @ #d (@) shove, a8 Soon A8 -
. rsasmahly pmhcabb after the date of this Debenture (or; a8 app]mabk the

* creation of the relevant prohibition: or condition 0 the exient arising afler the

B ﬂateoftﬁshabenﬁmmbmmhﬂhargnrhas lready used its commezcinlly
reasmabhenﬂea;matthe tm:e nfm@tmﬁnnnftbmbvantnmt,f

o relevant apphcam for consent or waiver Lmderﬂmpamgraph,-('”:ﬂmnthe- S
 relevant Charpor shall no k nger be required to'use all reasonable endoavours
'tuuhamaunhmmsntnrmr mdmvﬂﬂﬂfwﬂlm'thnt(aﬂdmm@
e of - 'Ewmﬁfnefauﬁwhnhucommgmly)mmh
'-ﬂndeavum-, act or omission, shall be required if the Company reasomably -
~ deterniines thatsmh@am,mmmsmwmhmpmmgaﬂy
material commercial relationship w:th“ﬂmambvaﬂiﬂnrdparwmpm o

. (b | '_hmnﬁdntcly upmmamfachm nfﬂlamh\ram cmdﬂ:m m'mmcmpt ofﬂm .
. re ar-::: m' ﬁ:ere -

(1) ~stand n]:mged to the Smlmty Agent under - Chmﬁ 31 (Spec;ﬁc.' '
S -'-Secunzy}, '

@ be assigned w the Semlnty At urifler Chuse 33 (Semng;
- Assignmenf),

- 15 =
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o (Seauni_]} Asz;gﬁnmm}, the Sha:res,

@

 only to the extent that if othe

| - mfmceuatﬂndate ]EIEI‘EDE Prompily
o i l mhmedmthemgaﬁvephdggset o

AsﬁlgﬂEd Agrestmen

__'Fmthnawﬂaucﬁufduuht,ﬂmﬂ]auseBSﬂmsmtandshﬂ.ﬂMbﬂdeemad SR
tnupemteasamﬁseofmyﬁecmtygmniedmﬂmﬂmﬂebmﬁm(&nﬂma_

Su]uact tcpamgmph (e) below, this Clause BSsha.llmtapplysaas foexclude
] Security created. pnder Chus& 3 1 (Spec.gﬂc Sesumy) or Cliuse 3.2

ﬂm@t ﬂfﬂ:ﬂ 'Bank Anemnﬂs and "ﬁ:lB Cmnpany Chﬂ:rged &ucmmm and a]l

title: and m:temsts ﬂ:erem), the: Intercompany Receivables and the
‘ s and, in each case, a]l Related Rights. :

maqum i ﬂm provisions -of paragraph (1) above would only apply & af’mr

. --f_.-mmﬁchmssamnm@gmmammymmmnmm -

Clanse 3.3 (Floating Charge) the Lioyds Collateral Account to the extent and
rwise nchded in mh Security, such Security

wauﬂkeachﬂ:anegahwp]edgcmm:um ;

y upen the eilier of the- Security creatsd

) greem {as in force as at the date hereof)
t’he Joyds (Jnllatem Accommt ghall cease ‘to be exchded

Mnm) Act 1094 aha.fll extenﬂtﬁ mhda the .uhh@m 'set'uut in mth R
- clause {c) 1o (d) below: ' -

-.SuhpcttuthsAyeedSecMmenmles cthlm:@rsha]latmm"

expense ]mznpﬂy ﬂu all_sm:h acts ﬂrexﬂmﬁa a.[lsmh dmumﬁs (mn]udmg. |

ing (and i such fm as the Secmmy -

; m@kﬁm may spcc:fyﬁ

god Shares, the Bank

c or assigmment (the “Relevant Seenni:y”} would otherwise
..-.becreaﬁd(asaresuknfanyﬂnsai"“ r event, el ko 6

""‘1"_1d that gich scount dnss nﬂtatauym have mntacredltba]ance W
3 excess uf£2,5ﬂﬂ,mﬂ (urﬂsaqmvahntmnﬂmrcmmm},ﬂ:m shall be
exchuded from the Security created under Clause 3,1 (Specific Security) and. -

ds Deposit Agreement as -

__d to the ﬁecmﬂ:jf | |
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61
@ Bach ¢

: T:tle. ]]neumnts

- Agent m' ﬂs nnmmee(ﬂ))

O togive effectiottie requirements :if'ii:ia mm-*~ me;

@) o create, profect, preserve, enforce andfurperi‘wtt‘he Sacm-n;y created-

- or intended to be createdmﬂerarmﬂemedbyfhnﬂebzme {which

may inchide the execution or re-cxecntion of a mortgage,. cha.tge -

B ‘esignmedt. o’ ather: Sanmmymr a]lur anyof’lilz assets which are; or
 gre intended to be, the subjact of the §
crealed o evidenced by M DE:" ntisre

]auﬂihegwmgnfanyma.

"-craamd,mtendedm‘be:' '

_m‘dermdreuhcmandﬂ:emkmgnfﬁhyﬁ]mgormgsnmmﬂrj.

C amy Heoiwer nr t& 'nrher Secumd Partica provi - OF purssan
- 'the Pinance Documients or by law; and/or

. (m") ‘to focilitate the realization nf the assets thsh are;’ or gre |
o bes ﬂmsutgect of the | creatradmﬁerthmﬂe entture

. acttnnasm aw.ilabh tnlt (mnhldmgmakmg aﬂﬁﬁngﬂandmmm)

' may be mecessary for the porpose of the creation, prntecﬁm,p'emamm |

. enforcement and/or perfection ‘or maitenance of any Security conferred or

' mndedmhecmfmd mlfhs Sncmtyhgantnrtha ‘Secured Partics by or - -

it 10 s Debert

' .-fmthe.bmﬁtnfthe SecmkyA@ma'anymherSemdParty;

o Aperit aprees to execute 58 soon a8 reasonsbly practicab any such- agrf:::d .

. farm document which i presented to & furexemn:im.

: NEGA'ITVE PLED

J?NnChargxﬂhaﬂcmmmpmmtmsuhsmany&cmmmmrthewhobmmy' '
patt ¢ i ety (present of future) or dispose or otherwise deal with amy
Charged Propert exx:eptaspermtbedhyihe Finince Documents or with -
:-meprmwrmmmnfme pourity |

| PR&TEG’HDNDFSECURITY

108 Security Accession Desc

, the date of exsoution of such. Security, (of, in

argor will promptly following the date of fhe exeeution of this
Debetture o, i ﬂ:e case afmy Cha:gcf which becomss at:haxgm*muant

mmmm of this Chume 6 sball
;_apply tna.[l txfﬂm gdl"rcperty whmewrbcatﬂi . .
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- Chwsbl or othmm it “the secirity
= mhawﬂaﬂd,ffﬂranyreasmnceasesmhﬁhianysushmntbefmﬂmt .
time, mmayhymmthemkmﬁmmmqumﬂmﬂhedmmmtbe T

. (mmm -

62

eaﬁh case, rfhtm e

| . whom the Bank Account 15

S wﬁhmkm&tfmmsmmdmhhnkmh&_._ .

the. Seaurly Ag
- relevant

* undated an the basis th the Secmity Agent shall be abie fo hold such
ﬂm nl-'-lﬂ!l'=
| -Gblgatms hava been @Echarged in full, the Secmty Agent

';_'.mhem, the stock tan
i favour of itself or sucshm:harpzmanasﬂ: ghall sekect; and

nfhﬂﬂ relating m"

of tile end stock trapsfer: forms Imi;iltha Secumd-'
ving the cccurrence. nf&nEv&ntﬂfDefau]t
fir Rotm: it behalf o e relmm E}:axgﬁt N

ing &0 E\PE]I[Z nf Defiult iil:lat i r:um:mmg. mmethninly_f"_ )

. ._:A@ﬁt. (arax ﬁaha.lldm-.m) a]lccﬂmi-dmummnm]anngmﬂm Ehargad L

erty witich the. ‘Eecumjr Ageﬂtmay from time to Hme reqme

redelivered to it and the relevant Chargor shall p ]
cnmp]m:ce}wnh thatnmmeandatthﬂmambbcmt(ﬁmy} of the §

Anydncmrequredtnhedehveredmﬂm&wﬁ

cument defivered fo it under thy
v crested under this Debenture &

.' - Parties tnfheextentmhmqumemntmexpresalyﬂm fau]i:ofﬂm Secmty |
"ﬁgem; _ : _ _

Clause 6.1{2) w]mhm far any reason not so delivered or which & released'by :

hargnr for the' Security Agent.

: 3_Bank Accounts

Stbject o (o) bekw, each Chargor s‘hall, where' s Bank Accour & net
§ mmdmhkmﬁgmmﬂmmwlﬁmemﬂmmm' :
ined within 10 Business Days of the date of

thiis' Debenture: or any rele.’vmi: Sm:rty Accession Deed (or, if later, within 10

"mﬂmrﬁbwmwsmﬂhehe]dmmtbyﬂm

.'Emnnynfahmg&aupenmgafamwfﬂmkikcum)amiusa al, .

| '_ maamhh__gndeavnm-staprmmeﬂmtmhban]csmandde]mmtatheﬂ o

ﬂb]]gatlm, tﬂ nhinn an a;:]mnw]eﬂgmﬂnt shall cease 15 Business Days

i ﬂ:nen:lﬁva.nt Chﬂ:gnr has used its aﬂmambb endeavours and has al:il“lm‘l:

fOIhwmg ihndatﬁufsmnffhﬁm’hmmﬁwmmtﬂﬁmm, g

: g mmsﬁctafmmﬁacm unhss&ndmﬂﬂ'- N
a-ﬂE“vent nfDefault}msmcmed andis conhnmng _

ially in the form of the schedule
i 15 Busmess Daya of mich service, provided that,

from (he account bank ary
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62(&} ]Imm a ...... . :

B % Intemnnlpany Recelvables andlnumm:e Policles

@ Sibject | Chorgor shall, wilkin 5 Busiooss Days folowing
S ; ité of any relevant Security Accession Deed (orm
iny Recembhs m"tha Insmm:e Pu]mes enteredm '

o charged ms ﬁglﬂmﬁerths..mhwmagreemﬁmmmeSemm umler’ﬂm o
_ Dehmﬁm: o, fapphnab’ln m:lnr any- Scourity Annessm]}ced_ Such motice

- u‘btam an a.uhmw]adm m that nnhnn wrr.hm 15 Busmeas Da)m of service
- of swh motce, provided that, if the relevant Chergor hes wsed gl
: amnmarcnﬂyreamnable endeamm and]mssh‘llmtbeenahhtunhﬁmmh

() in the case of an Insurance Ngtx:e, 15 B

* date of serviee of the rolovast N |

ke _':"E Nnme, aﬂﬂ

f‘.li) i i the case: clf'a Counterparty Notice, 30 Business Dayﬂ aftartlﬂ date nf' o .
 “service of that Courterpar _ '

Nﬂtxze

sha.]lnmbe entifled: to m arq; notices referredm in.'-

L Nnﬁce _n; ﬂ:me Insurance Nntlne (as. '

L Eﬁ:amabhs) ot Imm-ama Nuhce mumﬂtn Chns;: 63(&} Wmlﬁ wevenl &
~ Chargar: ﬁﬂm dezﬂmg with receivables or insurance policies n the- course of'ﬁs_ -
business; no Cox ty Notice or Insurame Notice will be served until the
 oCCUTTenCG af un Event nfBafault which i comtimiing.

.- 64  Trade Recelvables, Hedging Apreements, Assigned Agreements and Other Debt

ff:a(] o relition to m:ly" Trade Rmemalﬂa H&dgmg Ag'eemﬂm; Assmd

. Agreement (other than the Acqoisition Documents) or Other Debt, promplly
.-mwrﬂienmquestbytheﬂegmiyﬂgmt(whnhmaymlybegwmaﬁefﬂw

- mcmmnneofu.nmmﬂfneﬁu]twhrhamnmumg) mhﬁ]mrgnu:sha]l _

.%0-
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_ (I::) . hrehtxntaﬂ:u: Acqunmhmmmma mnhMS‘EMdulyems;umm o RN

65

"ﬂelwﬂw nf)a C -Nﬂhﬂﬁ

e - nterparties to the Acqidsition Docury procure
' _dehvmnﬂacﬂmﬂﬁrpartyrﬂnmemnrmmmﬂdamufﬂnsneM'
. gnd shall {or procure -that the ‘member of the: Groupe:d:tywﬂ]}meall.-
. reagonable endeavours to obtain an acknowledgment _tafhatmtm mm‘pmr
.tn the date: of this' Debenture, provided that, lf‘ th.e re]evant {Char
: mbet of the Gmup) has used all ressonable chdesw
. been able io obtain such: acknowledgment firom the relevant comnterparty amy
- uhh@m 1o obtmin an’ acknowledgment shall cease 15 Busmas Da’jvs
 followi the date of this Debenture, _ R

.(m.

) :Nntma to & Chargor

| “This Debenture cmstltm:es notice: in writh
) chﬁ:gﬂ m‘ aﬂ:-j' Jlul-ul Uf aﬂy Db]@tlﬂﬂ Md bj’ 'ﬂlat

gor to any elevant member

a:nd eny such notice & deemed -

allsuch

Joctmmienits (eachmfmnandsubstame sats._'_}.'

’uﬂ:arwmaduaﬂamsmdthmgaasﬂm- uiig _

- to record i inferest in the material Intellectnal Property “belonging to that

" Chargor as at the date herenfmanyregmte:rsmwhlchthatmtem] '
Iﬂﬂﬂﬂﬁ'ﬂ]ﬂl Property i recorded provided ﬂmt sucsh mgﬁtmtm. m mqlm'ed

- the relevant local law (0 create @ valid ¢  BECULy | -
whm]l- effective: a@mt a]lﬂmdpames,

'ﬂmmh demih thereafmﬁe SemmAManﬂfhereaﬁer dehmr'tﬁ'ﬂn-.

m&mmjmmewmmmm@mmmmamff -
maqumm to cnuble :ttumcmdﬂnmﬁemstmthatminmllntebcﬁml_ .
1‘_-_'._manyragshrsmwhmh1tmmum-d:d. .

..'._'nghts of Ehngum
otcurrence: ofa]:!achrcd]?efanlt thait s contiming:

'-;__(g)}i : _each Chargur shall mmﬂnue to have the: sa;lerght(i;i mdﬁalw:iﬂlany Charged

o t’he contrary oot it B ﬂms Diehistions,.

otddinary course of trading and 4ll contractual counterparties in
' fﬁﬂPﬂﬂt ﬂlcrﬁﬁfl ﬁﬂd (‘ﬂ) 11} amend, wWaive or fermmimate
 tights, bmeﬁrs andior obligations: i tespect of stch Charged Propetty, meanh
 case without reference to any Secored Party, unless: nﬂmrmse prohibit
fthetemmnfthal"mam:e Documenits; aml .

-_}2331_.-. _

: mgmhmgmheruf&ﬂ&mpnfﬂny'_'-'

Agantma:gmqmmmbblt o

(maﬂnwtu]apse)my o



. - :&umﬁ.ndeﬁbutﬁgub&m of the Bmkﬁnuum,mmwﬂm extent |
. agreed fo be restricted pursuant o l;hﬁ Acﬁmmt Notice, the Cmmm;_; y -
'Nulwemﬂassetuﬂmtheﬁ'mme

| _ VH]]ﬂlfy ur enfme.ab]hy nf se_'._.i'

' ipooour.

ed Apreements, inchiding ‘making: withdrawals -

s _' mmmrmu;s |
 Voting and Distribution Rights

Prmr to the ocourrence of ¢ a Vﬂtng E‘wﬂ:ﬂt'
.’(i;“-:.:' "

and other monies paid on or derived from its Shares; and

anﬂpﬂwers aum':hngm s Shares in a. manner pnrmmd hy the

shm of-Cande an"ment amefmm R

tm:huse?.l(c}behw @mandataﬁymaﬁerthemcmme ofs
Vai:mg Event:

e, any Receiver mamrﬁehgawmaymm? :
- '..nbligamn twodosat | ” -

(A) exercie (or refrain from: examnng;) anymgnghts puwam. -. -

: ._a:mmhsrrigﬁw;rnmspectofanyaftha Shmms:taeesﬁanﬂ :
withinat any further consent or authority on the part afany'

By i ot already 80 d, mfﬂ anyofﬂm shmsmtoﬂw |
~ nzme of the: Seemty Agent or s Delegate; and

' Reuewermany]}ahm o

(B) irrevocaldly appolats the Secmty Agert (ﬂr any Rﬂmm o
A mﬂekgaia)aamprmcyin exerciie all voting rights, powers,
| other Tights in 7

accutrence ufthat Vbtmg Event to the extent that fhcma Shares .
_ mmmrag;stercdmﬂsmmﬂ and -

L (O) - shall cxocute and defiver o the Semmty Agent, or to the
" Receiver or any Delegate who mads the nutfmaﬂun, sxh

shnllﬁm;ime toupemw i ramsact busmnss mmhmnmt‘m

shanbemmmmm andmmmalldmﬂcrds-_ |

por shall be enmhdmmmmanwmﬁmhmr@mh

ect of the Shares with effect from the
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o : ih ) : '-:the SmurttyAgeﬂt, anyRecew or a:_ny]}e]n@ts i mmﬂ.ﬂcretm -
;_phcasmn af o

| '-unmtﬁnrthesEm..génr.

. payable-in rospoct of these Sharcs are duly and prompt

- _The Eeumtyﬁgnnt may, nits absolute discretion aind withol

'mqmre the Sacmﬁy Agentmmdsnmtfjr.'cmemam or oth
- for anyhsaas, cogts ‘or habilities mcurre

' consequEnCe: of the Sec’unty Agent mahg such election:

 fotttis efm triEors - ot dostenie e St parsn
' j may require to ensure such campliance.

oF, atanym,bymtmtomc'_ Atg

* Atany time after the ocourrence of & Voting Event:

- shall Pay to the Security Ageni, prompt

dbutions in accordance with Clause. 12 (

wmanynglﬂxﬂmﬂmy :my_.'
s mmmkesmhelaﬁtlmmhf o

wise make good

ed by any of theniin reletion to or asa

_anycumenim B

N Frm:i the e that & fiotice & msuadby o' v Ksait o Goopated
' 7.1(c) sbove, the Security Agen a]]a.l] cease fo have thc :
' : aﬁdallsuchnglﬂs thatatedascﬂbadmtherehvammewﬂ '

" thersafter be exarcisable by the relevant Chargor. e

romptly upon receipt,
'thatarslmﬂurlnyabh__ o

| 1f, gt any time after the ocourrence nfaVol:ngventmyShams ﬁrercgﬁ’ﬁﬂmd

in the name of the Security Agent or its nominee, the Security Agent will not

bemderanyduﬂartnanmmﬂmtm

, distributions or othér monies -
y paid of received by &£

o mﬂsnmmee,mmmrﬂ}matmﬁcnmatmm'paﬁmmem%d,mm .

. ::-{11)-.

| aﬁ'éreﬁatﬁahj;hym of inferest,

- Agerit with acumrofthat notice.

ion i connsetion with the taking up of any (or any offer of any)
rights, moneys: or other properly paid, distrbuted, accruing or
_redemptm, [x;m;g richits:

preference;. op@n,wmﬂmoﬁherwmenﬁbrmrespactnf:rmsnhﬂm -

ﬁn‘,nnjnfﬂxma Slmres_ o

umtml mgstﬁr Ch

8 Mriph wﬂhanynnme Ememapmuantm;f |
2 ":Actﬁﬂﬁﬁnmspeatcfﬂmpermwﬂhmgnﬂm
i :ahaﬂmmptlymuvﬁthﬁﬂecmily'



R .E. SECUB]TY AGENT’,S Pﬂm Tﬂ REMEDY ......................................... | :

81 PowertoRemedy

. -__.[Pmtectmn of Sawn:tyj and Ehuﬁe 7 (Unﬂ&'riakmgs) and-
to the satnfactum of the Securty Apent within 10 Business Days of the Security
\gent giving me o the relevant Chergor ar the relevant Chatger becoming
o comply, the Secirity Agent or any Receiver or Delegate orany -
_ - Secitrits Agmnnmmmtes to take any action on behalf of that - -
Chargor, may (bul. sha]lmt be obliged to) take such actko us they consider nevessary
| ;nr desiable to remedy tha.tfaihtre w:ﬂhm;tmjudsg_tn their other rights under this
Do For the evaidanco of doubr, the Scour -__'.::A{_ gamhanmmabhgamm 3

.t.ﬂim ia ﬂﬁtremdnd 3

| 9.1 -Cnnﬂnning Sﬂnnrlly

@)  The Securty m bynm irsuant fo this Debertie shall remain in full fbrce_'
- andeﬁ*ectnsaz:mhmmgaemn‘:tyfarﬂmpaymenimﬂ"“ﬁ mance of the :
. Sooired Oblgations wmless and wntil discharged by ths Scowity Agent in
- wariting in-accordance with the Finanee Documerits, . o

(b} No part of the Seourity from time to time ntended: w be amawd by ‘ﬂm R
' : D&henhna wil be consilered satisfied or discharged by an intermedinte
- payment, dnschaxgemsamfachmof&ewhahmanypartnfﬂw%mdm“

92 _-_imhersﬂmﬁty

L .-_fTheSaanmyﬁmmdbyﬂmDehenhmnmbem mandahaﬂneﬂherbe' _
" memged in nor in-soy way exchde or prejudice urhea.ﬂ'ﬁctﬂd‘]:wnnyuﬂlﬂrsaﬁcmﬁyurj
S -nﬁerrightwhmhthsﬁecmAgemandformm}mr " ':“““-”dPartymaywm*aﬂer'
the date of this De "'"Im]dfnranynfﬂmSamd@bﬁgam and this Se SO
g withou ﬁ-sthavmgreummeinanyuﬂm
iy Agei u:anynﬂmSemmdey -

101 Enforcement | | L
@) 'Emepl: where otherwise: ﬁxp:ressly stated to the. cnm:ary the Security r.reateﬂ |

by this Debesture shall becomo mmediatoly cuforoeablo i 2 Declred Defalt o

Exce t wh e expmssl}' smtad m &1& mmmry afbe:r & Dechrad'_ i
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1{].1 E]]ﬁjmmﬂlltllﬁmn ‘ B U EERE R | :

- ‘For_the "purpose’ nfaﬂrxghhandpuwmmpl&durgmnﬁadbth,ﬂm Secured
" Dbligations are deeméd to have fallen dii¢ an the date of this Debentire. The powerof
- sale and othér powers conferred by kw inclding by section 101 of the Law of

- Property Act 1925 and all other enfmrcemmtpawm cmfmed by this Debenture shall

: -_m&m‘ﬂmda‘taufﬂmﬂebﬂm but the Security Apent shall not exercise those _
. ‘powers until the Security cmatedundarﬂmﬁebem hasbacame enforceable under
 clause 101 (Enfnmmfj above.

103 .;-ﬁtatntnry Powers

Z['hn powers ¢ ferred on morigagess, feceivers ar adm tmtm receivers hythe Laiv

tty Act 1925 and the Tnsolvency Act 1986 (as the case may be) shallepplyto

-created tmder this Debenture; wnkss they are exprossly exclnded, If theie
& ambigutty “or conflict between ‘the powers contamed in those Acts and those
jumtnmed mthm Debenture, ihmnmninmedmh]}ﬁbenhnﬁshaﬂmv&ﬂ. :

104 .:Exemse of Powers

'--A]laranynfthepawam cmfenedupmmtgapesbyﬂiehw anrcpertyAct 1925

- by varked or extenider hyth:aDabentma and gl or sny of the rights and powors

" conferred by this Bﬁbenn:ra on & Receiver (whether expressly or ﬂﬂPhﬁdl}')- may be

. exeroised by the Security Agent without further notice ‘to any Chargor at any time

- ufter & Declred Default hus ocourred and & continmuing, mespecl:me nfwhathari:hn
Security Agent has taken possession ‘ot appointed a Recefver of the Chargadljmperty

105 Disapplicution of

atutory Reatrictons

' Atanyﬁmeaﬁeranechrednefauhhasmcmedandncmﬁmmgiﬁﬁmsmmf :
- the consolidation of mortgages and on power of sale ¥nposed by sections 93 and 103
- respectively of the Law anm]mty Act 1925 shall not apply to the Secm:nty
- .gonstitmted by this Debenture..

106 Appropeistion under the Financial Collateral Regnlations

(8)  To the extent that any of the: Charged Property ennshmbas ";ﬁnaucnl
ccﬂlateral"andﬂmﬂebemwmmenbh@mnfﬂm '
. constitte “security finaneial collateral® arrangement (in emh c;aaﬁ a5 defined
-_'-m,mdfermcmpmesufﬂ:eFmammlﬂoﬂmml:f _'(No:z}-'
 Regulations 2003 (as amendedy (the "Regulstions™), the Security Agent of
_ anyRmemrngkgat&ahaﬂluwﬂnnﬂﬂtanwte a]luranypm'tuf’-_'_'
- guch financial coﬂateral""m o lowards discharge of the Secured Obligations
ami may -exercise that right to sppropriate by giving notice to: the relevant
Chargors atanyhnmaﬂera]}sc]amdlefau]tm maun‘adaudm uuntlmmg. S

| ib:' ' ,rhﬂ PHII‘.’EH ame thﬂt ﬂ]ﬁ W]l:le ﬁt‘iﬂyﬁmh a' -ﬁ;n.-,': G

pmé m_smh daie of valuation
mancial collateral aa -



o 111.7

. 10 .ﬂ

11,

oma

(B) At atly time aﬂ;er & I}rachmﬂ lile,fault ‘has. mcmred and. h c R
L Secunty .ﬁm slmllha entltbdm appmnt 8 Recemr save to the exl:ent'_ S

At any tine afier a \ Deckred Befanl his coctrted and . confitiing, :
ﬁgant ma.y BEVET anyﬁxhresﬁnmﬂm;rmlytnw]mhﬂeymaﬁachedmdmﬂ

‘ mﬁmﬁd ﬂ]ﬂﬁ

_. masmbh mﬁi;huth of vahation for the purposes of the Reﬂtums
]‘:‘nmrs of Leasing

y Act 1925).

'Fix':tures

UMMt. !

() Sibk

i tapmgmph (c)hehw, atany hmzaﬁerﬂeﬂate ﬂle ‘Se'é' rity creute

-"“dpm(arparsms}mh&akecemrnfallmmy
j;part nftha C]nrgeﬂ Prnperty A "qua,hﬁﬂ persnn ‘means a pergon

. ey The‘ Partnsagree t the ‘methods ‘of
ided for m this pnmgm]:zh shall constitute umll}'_-'

At any i afier ‘a Declared Defak has memmd amil"ih cmmg, thie Secmﬂ;y
a-Age:nt o aity Receiver may loage, make ‘ggreemen
‘otherwise, accept surrenders: uf]eases and grantuptms ﬂrvarynrradma any sum '
yab]e nder any kases or femEncy

. -;n:m:lply wﬂh any ofﬂm

x for leages at a premium or

m'mfmedbylaw (mslm’cl:gse:;m gaan:imﬂf”"

the Security

CAct 2002, .m._..-._ o

_ __;quahf'ml'm actasammer nfpruperlynraﬂyum:pargrwﬂhrespect-. -
' to-which he iz appointad. ur(aﬁm&cana myhe)anadnmﬂh'amrof_

e 'sul:h ompany;
) s

. mmmedbthcmfhsngtﬁafamgeemappum a_receiver shall not
- epply tothis Debenhre: L _ _ .

(h) ﬁsﬁm 105(1) of the Law of Property Act 1925 and any other restriction
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o112

apmntzd,anﬂasmdanﬂ roviin L
. :-ﬂmna:meou;_ﬂnbehalf‘ofany(:har@r)mmhnmnmmand,nmhﬁasa,atﬂr o

t of & Recefver may be by dsed, under seal or in writig under

‘Powers of Recelver

.'_;Each Receiver and, in :r#speﬁt ﬁf paramph @) bt:]uw mly it Se Ag
. _hppumteﬂ under this Debenhire shall (snb]ect to zny limitations iy

2 of Testrictions which
: "’;“Agammay mmmutenﬂm deed or instrinneént appoiiting it) have dnd
entlﬂad to exercite, i relation to-the Charged Property (and ‘any assets of any -
. which when got in, wouk be Chs Tge | Pmpertg) 111 respect of which hié ar

| | (a,) all the ‘powers; pnvmges and n:cmmmes r:.mferred From time m m:ne o

i e Al

113

'Bach Receiver appoints
Charggr, w@hshﬂhaobhmmﬁhhhsammdefam and for his

receivers by the Law of Pro _'r@r Act 1925 and by the [nsn_j il Act 198645

mortgagars and or. mmtgagém . pmsaasm a.nd I TOCeIVErs | am ted mmder
the Lawameperty Act 1925 and the Tnsolvency Act 1986;

,.afanadmmsfmhmrecmer setonfsetm:tmﬁched:ﬂslinﬂae
wy Act 1986 (whether o ‘not the Receiver i an admministrative
'_ recemr)mre]amﬂ 1o the Chargsd Property or anyof it;

© ofﬂ:nSmmityAgmtmdﬂrthBDabﬂmﬂ S

 ' whu;h anyChargurmse]fcwlddnmmwdn and

3 (inchuding |
natne or on behalf of any Charge
seem to the Receiver to be incidental or cotidicive to;:

| _W’Bﬁtﬁﬂ in ]ﬂﬁ,

s, pawers, sutharitics or discretions “Dﬂﬂr o

-  : (i) - the exercise of the Cﬂhteraln.ghm(mchdngmahsamﬂufaﬂmm'_""

- part of the assetsin. mspect of which that Receiver was appﬂmtad),

" which whan gut m wm:]d bn Charged P'_i_'_' ;

Receiver as Agent

"-"dmﬂermmhemmumeagemufﬂgmhm

_.remmenhm, ‘cmts and expenses; and be Hable on any agreements or engagements

ult of a Recewver.

o s

of this Debeniure (i

tights of an absclite Gwner and power to do or omit o do -

uml'.m:_ {ﬂ' defe:l:lﬂmg prweadmg n tm o :
gor) in relation to the Charged Property which

"'mtﬂbthLTheSeournyAMWﬂlmbemmihhﬁnany*-'
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R 114 | Remvalufkecﬂi?ﬂ‘ .' '. '. _ B RS EEER R ERRE | :

- The Secwity Agent may by notice remove from time fo time any Receiver appointed -
. fby]l: (subject to ﬂmprmmm ufscchm%nfthe Insnlvencyﬁct 1986 m the case of
U aﬂmmﬁtram receiversli ip) and, wheneve ttmaydem"_ Opite:; APyt & HEw -
_ _”'Recemer it ﬂﬂﬁ phﬂ& ﬂf Ay Recﬁwm: Whﬂ&ﬂ B r.&lilm—rul' “hag tenmnntad, for
- 'wlmt&wrmasm _ :

115 :Remnnemﬂanarmhetvér

Thﬂ Sccurity Agent may ﬁ'ﬂm time to ﬁm I:'lm Tmmmcmttm of any Rr.:ccmr' |
- uppointed by & ata rate apprapmte to the work: anﬂrespcmsﬂ:ﬂlties invulved.

o 114 '_:-alnlntnrse‘veml

) =j[ftwn o THORS TrEaNs are appointe j; a Rmamm nfthe same assem ﬂaeymyact

jointhy mﬂ severally so that (unkss any mstmment appointing them mc:ﬁns ta ﬂx: )
‘contrary), each of them may exercise individually all the powers and discretions
_ cmfmdmﬂmemsmms Dehenmre . o

A\ PPLICATION ! UFPRGCEEBE
o1 'é'nmer of Application

ATl moneys received. recuvcmﬂ, mﬂmymm—cashmemmdmﬂe m‘memedhy DR
: _ihe Secuni:y Apent or any Receiver pursuant to this Debenture shall be mpplgdnﬁje -

_ a‘derandmmarsy&ctﬁedbychuse 13 (App!wafwn afPraceeds] of the Tntercrediior

- -Agreement notwilsianding any puporied sppropriation- byanyChatmr

122 Inpurance Proceeds

B _If‘a I:m;h:red Defmﬂthasmczmdandlscmmg,aﬂmys mmdbyvmafﬁ o
maintained or effected in respect of the Charped Property shallbe paid =
' toiimSecmutyAgent{urfmtpaﬂbyﬂnamersﬂm:cﬂy‘hath:ﬁmumyﬁgem, '
. :ghall be held on trust for the Sacm:tyAgmt)audsm;ﬂha apphcdhredmhmufthe e
" Secured Obligations. c

| 123 Section109 Law of Property Act 1925

- _ZSem lﬂg(ﬁ)and(ﬂoftheLawomertyActlﬂﬁ shanmtamymaaecmr N
- inted under this Debenhure, _ _

. - 124 Apphnatmn agamtﬁecmd ﬂhllgnhom

Subject to Clanss 12.1 ahme, any moneys ar nﬂzervnhle mcelved Br: Ien.lned by the
: .fﬁzmmyﬁgntﬁ'mna:; 20 mnRecmrumdsrfhaDabmﬁmmyh:apphdhy_
' ﬂm-*Scﬁm'ny Agem to any-filr:m of accm:nt of liabilty o trersaction forming patt of
- ihe Secur i h-they may be applicable i any order or mann e.-r o
'--".'wlmh the: Swmty Ayut may detmmne in ‘sccordance with the Intercrs
'_ ;Agre&maﬂt
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T 125 SuﬁpemBAmuunt . . LR
Untl ths Secured. thgatn:m are paﬂmﬁﬂ], the Secutity Agent or the Receiver (as
- upplicable) may plce andkeap{ﬂrsmhhmasialn]l&temz) BNy mOney
_'--_rccﬂived, recm'm‘cd of tealized ‘pursuatit o th:s Dehamm ar'on aﬁcmnt nf any'

S _-ﬂuspensa anwunt(tnths mditc:fantherﬁewhwnt -O'h-: Fob m:iha Sezmny.&geﬂur L
- the Receiver as the Security Agent or the Receiver sha.llﬂ:mkﬁt (acting reas _)} B
~and the Secnnty Agent ﬂr ‘the Receiver may retain | the same for the period wh:n]: it
‘considers mevessary withow hamganyobhpmmamlya]lnranypaﬂnfm _
- money in or towards discharpe of the Secured Obligations intless: such tonies would .
glear all Secured ﬁhgatzma i full _ '

| | :Helther the Semmty Agert: tior anykﬁmwer shallb: I'n’bh in Tespec nfanynfthe _ B
Ch d Pmpm-ty ot for any loss or damage which arises out. of the exercise or the

- attempted med exercise of, or the failre o exercise any of; their respective
) pmvers unlessdrecﬂy caused by its or his gross. mgﬁme urwﬂﬁll mmiscondoet. '

132  Possessioni nmhmgeﬂrmpmy

i phsseas.m amd ﬁ:nj'r“at anyt:me at'ﬂs dsmtlm B ot ﬂf Emhpoﬂﬂeﬂsm

133  Primary lishility of the Chargors

Bach- Chargor shall ]ze deemed to l:e -5 pnmmal :lebttx s.nd ﬂme soh nal and -

. indsp nﬂent obligor for the Secured thgam and the (¢ mﬁ.Prnpaﬂynhallbe S
. deemed to be a principal security for the: Secured 'Dbhgahﬂnﬂ The lability of each
 Chargor vndes this Hebeﬁm and’lhe charges cantamdinﬂ:hnemm shallmtbe

rity Age : ot S '-"""__Party,mbywmam,eventormmer |

. whatsoever whembyth:: habihtyufthnml:vm Chargor (as @ surety only) orthe
. _rcharges cmtamsd i this Debenture: (as secondary or collateral c?rmrys e.mly) wauld, .
hut:ﬁ:rﬂmpmmmhawbeendszhrgei N -

The provisions set out i c‘lause 16 (Hw Secungf Ji,gem') af the Tntercreditor
 .Agrecment shall govern the ights, dutics. and obligations. of the Sceurity Apent under
. this Debenture. The: SecuntyA@ni shniibe eéntifled to all of the rights, prvikges, -
- immunities, indenmities and protections set forth in the SemFa.cﬂimsAgf&emmmf -
' _-cmmechunwﬂhtbm]}abemlre _ _ _ L
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N 135 ne]ggmn.n S R R AR | :

- The: SectmtyAgﬁntutanyRacemrmaydehgate by power of attorney or in any =
- other marmer all or any of the rights, powers, authorities and discrétions which are for
. ‘the time being exerchable by it wnder thix Debentire 16 any person or persons upon
- guch terms and conditions (inchding the power to sub-delogate) as it may think fit.
 The Security- Agent or any Receiver will not be Esblke or respansible to any: Chargor ar -
imu&wmfmmybawamgﬁmmwtﬁeﬁmhmmmmwﬂmt ST
on the part of any delegate, subject at all times to Cliuse 13.1 above: y -

136 Cumative Pawers

[ i le”f""""’"' ; md the Cnlhterai Right cointirs o s’ Seciiy
Agant,thnatharﬂccmdl’ames mflaneremr appointed: :
cumulative, without prejodice to- el respective: pcmre[s lmﬂﬁr Ihe IO
may be mm:lsed a5 ‘often ag the: relevant person thinks appropriate. The S ecurity
3 '_-Agent, fhe nthﬂr Saumﬂ?m‘tﬂa ar ﬂ:ﬂ R@aawer may,mcmnﬂmm&ﬂ ﬁmms o
_'.'of ﬂmir pwwers Join or congur witl - any pe:rsun in any transa,r:mn, scheme or
- ‘errangement whatsoever. The respemre powers of the Security Agent, the other .
e -Semn'ad Partm and the Receiver will in no circuinstances be suspended, waived or
‘otherwise p‘egudx:ﬁd hyanyﬂrhg oﬂaerthananexpmss congent or amendment; -

137 'Remedinsnndmvem |
"N fuilwe on the part | nf the Seouri

rity Agenttﬂmmms,nm*anydahymispHﬁm
' _-elercﬁmg, any ‘Collateral R:ght, lhall.nperate as a wamm' uf that Culhteral. ight or
- -constitnts &n clction to affirm 1 . No eloction to affirm this Debenture
* on the part of the SemmyAgems‘hallhe ef.Eactwe unhss it 510 writhig. No single ¢ '
patti] exercie ufanyﬂﬂaﬁmlmglﬁshaumchﬂemmmaﬂl&tmhenf”
___ihaturanynthﬁ:rﬂnlhlamlmglm N

' 1@3_ImwwmtaFATTnnHEf-'

Co14a .Suhject m pamgraph 14.2 bck:w eanh Char ___',byway ufscnmly mvmhlyand o
o peverally gent, each Reveiver and any person nominated for -
B ;ﬂ:cpurpnsa‘byfheSenuﬁtyAgeﬁmanyRﬁwmrasﬁamcy(wrﬂlfuﬂpowemf"
ﬁ'mmnm&hgam)mﬂsnmandmm be]m]fandas;tsac‘tandﬂmdtn :
. execute, seal and deliver (using the: conpany scal where appropriate) and otherwise
"j-;pexfectnudduanydeed,assme,ag‘emmmmmt,aﬂmmmgwhichﬁﬁ .
- requred to execute and do under the terma of this Debénture, arwhmharereqmmdm--
_ -';hmedmupermthemmne of uny rights or powers vonferred o the Sevurity Ageni
‘or any Receiver under this Debenture or otherwise for any of the purposes- of this
Debenhre amiemh(:hnrgarcmnamswmhﬂm Sﬁcmﬂ;rﬁgantemhﬂecemm

- 14.2 'The ‘pawer- of attormey referred to in pamgmph 14,1 sbove may m]y be exercised
. ._fuhvmgthemcmumewﬂofﬂaﬁ\ﬂtwhmhncontmumgurﬂlafaﬂmeby R
ﬂ:ﬂ mlavaut@lmm ‘ln pe-rfﬂmi._ any .sm ma’lm, pa‘esemtnn, -u S

-3
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" 15, PROTECTION FORTHIR

- 'Ne purchaser Eram,uraﬂnrpmmdaalhgwﬂ,th: Securily Agent o atty Recely
- (or ther agenis or any Delsgate) shall be-obliged mcmmdmenquim w]ieﬂm"

(@ - the right of the Security Agent or sny Receiver fo excroise gny of the powers -
. 3 smfmedbyihunebmwammurbmmammabbnrasmﬂm_'_'___--
R Py ‘ ﬂf‘fhﬂ Exemme m -:. PONOETE ﬂm]ﬁﬂ nfﬂ.ﬂygmhlmer- S

151 NeObligaflomtoEmque

urbewﬂanutnatuﬂmnmummdﬂmﬁtkanﬂ@.ofmnha S
pmhasermcﬂnerpemm shalmtbempeachub]ebymfﬂmsetuanynft
_--musemtwrs ' '

152 ReceiptConclusive

. 'Tm:recemt of the Secur ﬁgentﬂrmynemmermauynelegm sha]lheanabsom o
- und. g conchmive’ ﬂmchnrgetnapurchaserands]ﬂlm]mehmufmynbh@hmw L
. see to the application of any moneys pakl to or by the direction of the S&cnntyﬂgent

'_uranyRmenmrand,mma]mganysalenroihﬂrmspnsa.lofanynf* Char

- Property or m making any acquisition in the -exercise of their respective powers, the
"':;A@ntandanykwawnrurﬁahy:beamaydosofaranyc“ isideration, n any
- marmer and on any terms that & or be thinks fit.

| 16, .mmmmnﬁmm"mmsz
| | 161 Casts and Expenses.

- Clanse 22 (Cosix and Etpemes) nf‘rhe SemFa::ilmea Agreemeﬂt shall applytnﬂm R
Debenture as if set out in: foll. in ths Debetitire mﬁsmfand'm -

162 - Further Assuraces

S Clavse. 2’?28 (Further Assumngﬁ) of the Senior Facilities ‘Apresment: slm]lapply o
this Hebem:m as if sctoul i full i this Debenture, petatis mutandis.
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- 15.3 Sﬂt—nﬂ' : BRI EE R B

| Clause 37 (Sef—oﬂ) of the Seriior Facilties Aprsstnsnt
i setout ﬁr]lmfhmDehentm'ﬁ mtatsmtandw

shall apply to this Debentireas

164  Walvers, Amendments )

- Clause 42 (Amendments and Wamr) ufthe: E:m Fa;nilﬁms mnt shall a,pply 'lu o |
‘this Debentore as if setout i full & this Debenture, mutatis muiandss. -

16.5 _"Pmmrvaﬂnn :

Clamse 3 (Presermmn) af the Intemred:tnr Ageemcnt shn.]l apply tn this De
& s:fsetuutmﬁallmﬂﬂsnebmuw mutalis mudandis. '

17, - PRESERVATION, REWSTAmIENTANDMABE
L .Amm.,ﬁvnideﬂ

: ﬂw Sﬁcmd Obh@tms is capable: of bemg a.vmdadur resmred or otherwise: i
-ont the insolvency, hmdamn, a&nmtramn of ‘otherw e of the tﬂlﬁ?‘&:ﬂl‘-'.' Oor (Of
B 80, amﬂed, restored or otherwise set aside), then fm' the prposes: of this Bcbenﬁn‘e -
-_3ﬂmtanxmntshallnﬂtiﬁc """" ﬂcmdinhave been paid, the Seeured Obligations will
' idered - : ':ir:fmnhargadmﬁnﬂandﬂwhahﬂnyufﬂr'
andthe Security consiitited therein will contimme; No -

12 :Dlsclmge Conditional

tilement or discharge’ between # Chargor and any Secmd Pa:ty sha]l be .
mm secmtyormmnttnﬂmtﬂecmdeyhyﬂmChammmy_ o
_ _‘nﬂmr persen being avoided, set aside, ordered to be refunded or reduced by virtus of
mhnnrdnachmntrehﬁngmmsnhmsymdmﬁ‘ - (but without
- ‘-Immng the other riglts of that Secured Party under this Dabenmrej that Secured
" 'Party shall be entitled to recover from that ¢ Chargor the value which thet Secured Party
 has placed oo that security of the mmtafany such payment s if that settlement or
:dmhaxge had not pecurred.

1'?.3 .-CnvemttnRelem L

- Onge all the Sacmd@bhythns hawa;enpmdmfuﬂ,ﬂm Secu::tyﬂgmtshnll,at L
the reasonable: tequest and cost of each (ﬂmrgn‘, execute any 1 s melnding
.ianytenmmtmm"mbasehﬂm*m'deé” -m-mm Itattanmnueesmmﬁem _'
" docomhents) o bk any action Gacluding retin hﬂedm & dhare certificates
___=undmhtedsmkmferfmandnther""’_'i' ] - __'f'tumhﬁha:gurmﬂ




174 T

_;cmstitnted b:,r th:s Debentm i eanh case, I accordat
- pf Securi

: e with Clivige 31,6 (Release
y)of the Senior Facilities: Agwenmni (to the extent applicabls). _

edinte Reconrse.

"_sammwzm_mynmﬂmmymmﬁhmmfmchmhm

'__:ubhga.tmﬂ of each Char :
__omnsmnrﬂmgwhmh, It for this provision, would recdnce, relkease: or prejidice any,

Walver nf]}ei‘ems

or mnder this Debenture shall not be affected by any act,

: Each Chnrgufwamsanyngﬂmmth af&strﬂqummgany&mdPar@(m"--'
‘gny tristes or agent on. its behalf) to proceed against or enfboree any other risht or -

" under this Debenture, T mapplm mspucnvc uféuth m.mymﬁvEmof: L
-a.Finance’ Dmumﬂtaﬂaecmt'ary . _ _ . o

sha]lbedemdtobeammmaldehwr a.ndmtunlyamtyl‘he '

. of its obligations under this Debenture: (wheﬂmnrmt known to i or any Seoured
_:Pmty)‘l'hmmludes - |

_ (h) 'aﬂyrahﬂﬂe nfm@bmmwmmmme c)fany'_'

| () the taking, variation, ¢

- (B) o atiy m;:apm;ﬁy ot hck: ﬁfpuwsr, e

@) snyinsolvency, Nquidation, ad

. oomposiion mmngememwﬂtanymtﬁtmﬁanypemm,

Cer neglent to pe.tfeet, takﬂ up__c-r enfme, any rights against, or Security

Seeurity;

or change in thnmnihemursmnnbf"aﬁyﬂbm or any other person;,

o uﬂ:ﬂtwme), restatemnt {m: each ‘case ‘however, findamental and whether or

menit, ‘extension (whether of matlmty m"

ise, exchange, remmmlmmhaseafnrmfusal'

'mrespectafmm};mmm'uf;nyﬁihn‘eﬁma]ne'theﬁﬂlmha afany S

mhylpemmmhiyofmchssohﬂmn' = o

'._mmcmmm}mmphcemem,aasmm,&mﬂmmmuf.

ment: or any utlm' . of S: urity or- ufﬂaa Secumd

."'mcreassmmwfanﬂlymﬂ:m afanynﬁw
- Dogument or other dociment. urSecnnty

| d#ﬁypﬂmmmﬂem malnﬂl:qf{ur cmsaﬁdtube matﬂdby) any
person undér any Finanice Document or sny other document of security or the

idity or: nm—pmvabihry uf a.ny cishgatlm-

failire by any member of the Group to enter ito or be: bound by sny Finance

- Document: of
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hmﬁmg manynﬂmrpnrtytmt.

_ | Appmpdaﬂnnn

C Untl all atviowts wh:h may ]x o ‘bev:uma payabh hy
 contection ‘with fhs Finarice Docitr

xor under thie Debentnre:

il.m rﬂ’, Sccm'ﬂy m'nghln ]EH or

. received by that Secured Party (or any trusiee or agent on its behalf) agrinst

- those amounts. or (subject to Clume 12 (Application of Proceeds)) apply and

o 'anfmethemnsnchmmarandmderasiseesﬁt(whethsragamtthose_'
L EImounts: erﬁﬂmmm&) _

' (h) - hold 'in-an miemst—haarmg sus;peme aeomnt any mmays rece:tved ﬁ-nm any'

177

| - (b) | he: Secmﬁy T

_ ﬂlm'gar or o aceaunt of that Cha

Nnn-ﬂompehhnn o

- Pﬂyﬂbb h&' the: ﬂ 'j' m or it connsction wn:h ﬂ:a F‘mnca .-.u-..-.
. have been irevocably paid in full; or

e,ﬂﬁwec:ts; - | SR
wiﬂ,aﬂerachmhaahe-madembym nfanypaymeutﬂr..-'

o '_:Zebyxtundecrihﬁnebentnm

_:Each t‘.Zlmgu: shall hold in trust for and shall jmmeﬂn{;g[y pay or ﬁ’aﬂmfe iy ﬂm' T
S 1.5‘,3;;1]“];1; AmfmﬂszﬁumﬁdPaﬂ:ﬁE w@mﬂriﬁsﬁhmm&of.
e _-?semmty received by & «

' -.{"1}. he submgated 1o any nghl:s secmty or mones heﬂ,recemﬂm- L |
' : ;;recembhbyany&amﬂl‘arty(mmy trustee or agent on ity behalf);

| (li) . be entitked to any right of contribution or mdemmity mrespectefany _'
e -_-'paymam made or mmns mcewed on accomt of  that Chargor’s

B - this Deb .
. ca ‘m":mwmdzpaﬂy(mmﬁuﬂeeor i
' .'heha]f), | agent

(i) receive, claim or have the benefit of iy g, o

. :.secuntyﬁ'nmnrannmmﬁmyﬁbhgm nraxemnamyrgmtﬂ:"

‘sef-off as againat any Ub]:igar

; _;tuth:s{}]ausemnaccmﬂaunﬂwﬂhanydmwm o
byﬂmSecmﬂyAgemmerﬂmﬂhuse . L '

ents have been mmahly paﬂ..m ﬁ]li, each -
:=Sacm-adPmy(mmyﬂmmamageﬂmmhehaﬂ}mywﬂnmaﬁecmgﬂwhabﬂw R

(a.)  refrain from applying or enfmng any. uﬂmr-

'nfanynblmmnmsmem;f



O et o G

whaisnemm ke a i L
' thep@rfmmamahyanyuthﬂrgrufﬂa nbhgammmdﬂrﬂml?imme_;

rity taken lmder or-in connection with, any Finance Docurnisit where the
iphts o it _“_.._,j_f;d'bymmrehhmmﬂmaspecmﬁﬂm '"'

1] renema ﬂtmce of any mhscqnanl: ' o |

etty (except as permitted

fbyﬂ:ml'ﬂ’manna Dmmm)tm?upﬁnamwmwm'fmﬁﬁmhm;'j_'_r" s
-~ bools Endmanntﬁnsuﬂ:m(mhssime:qreasmhuatuihanmarymt}n'

 sghall be treatedaslmmgbammdimdmaﬂﬁwaccmﬁﬂwm it
. not ashaving been applied i

 REDEMPTION OF PRIOR CHARGES
‘The: Securi

ot l:n ﬁ (i thﬁ abﬁaﬁnﬁ afany eXpress nppmprﬂmn tﬂ’ﬂ]ﬂ cmtrary) o

in feduction of the Seciri

4 Obligations.

B j:canhmmg, Tedeem any prior Security on or relating to any of the Charged P

~-procure the transfer of that Security to itself, and may settle n:nd;mss "“acwmﬂa:ﬂf R
iy person entilled to that prior Securily. Any account so settled and passed ghall -

. 'i'(sublacttoanymmfestm)bemhme and bindng on each Chargor. Each .

| Thc Sﬂmmty Ageﬂmyatanymms@mme siifisd
| "ngMWﬂerthmDﬂBentmamaccmiamewﬂhﬂnmee Diciments.

- end all Josses incilerital 16 any such redetiption

s will o d ipay t6 the Seent

=:-.Agemm1mmalmsandmetest;ﬂ '

_Asnigmnthyﬂm Eeemtyﬁgent

sl st

;Aamgnmnthyﬂm(!hm'gnr _ _ S o o
‘No C‘harmrma}rass@myufmﬂghtam-mferanyﬁfmngiﬁorubbgum"_.

'-;mdert"hﬁmbanture

hatgor foh any Tbilty
'tnnnynﬁergmammgbymasmnf_'

) _nfanymhtofmyﬁucmdhﬂyunﬂermﬁmmeﬂmmmﬂmofmyaﬁerm

 Agent may, at any time after an Bvert of Defaxit has nccmdand:s'- -



133 Aﬂﬂlhﬂnalﬂhugnm R B

. Bach “party to this- ]Iebiem aﬁknnwleﬂges aful agrees that & member of the Group
o may become a Chargor andpartymﬂns Bebentmbyemcutmg amlﬂghvermga_-_ '
- Beeurity Accessm]}ezd ' -

| 204 NewMaterial Subsidiaries

" (8)  Bach of the Charmwmprmwematmmwmmﬂ Subsﬂmryuf:t S
- which & mqmdmdnnnbythemnfﬂlemeeDmmmmga .
~ Becurity Accession Deed and becomes g Chargor an v to this I -
by exccuting and delivering #uch Security Amessnn Deed.

o ®) '__Each Chargor other then the Cnmpany mmcnhly 2pp s the C
. n‘s aﬁmsy fm: ﬂ:lﬂ POSE

- ns ffnnsentnfﬂmnharg“m T | |

- {bY - EschCh o ‘thiit e exesution: ufany Seumty Aoession Dﬂﬁdby '
S wnew N ibsidiary “will in no way prejudice or affect the sect
. gmnted’byeaahnfthemunﬂer (m:‘lﬂaemnmm ngnbyemhﬁfﬂmmm),
- the Dehenture and that this Debenbre shall remain in full force and effectas -~
supplemented: by any such Security An;;essm Deed

(&) Each: Chargai further confirms tiat the exécirtion’ nf.‘any ut]nr cuppileiiental

- _s::cmnymmnmmhyaﬁhmgurwfﬂmnnwaymﬂdlﬁemaﬁentﬂmm_f
granted by each of them wunder (and the cow __.:gnvenbyemhufﬂmnm), -
the Debenture - md*ﬂlatthenehentura ﬂnﬂtemmﬁﬂfmcﬂanﬂeﬁ‘ectag '
supphmﬂmd by any such supplemental security: document. :

206 ‘Suacessm's

i Dbt s]]a]l maﬂ:‘ect T
- effected) rahtmg o Iil:i.e Secm':ty Am Refm'mes 1o the ’SE;:WAME]:EJI S
-~ imehude (i) any transferee, ass:gnee ‘or successor in tifle of the Security Agent (i) anry .
- entity imto which the Sectrity Agen mt is mm-gad or cmmried o W]ﬂ:l. whmh i mayha -
. consolidated, (i) any legal entity ting Crger, Comversion of
" -conselidation to w]mh sm:]l Securﬂy Agent is a _mrty and (w) an}'-athar erson who,
under the laws of is jurdiction of mcorporation or ‘domicile, has assumed the rights
- and ohligattm of ‘the Security Agent imder this. Debentire of o which, under such B
L Hwey ﬂ].m-:nghlsmﬂnbh@mmhamheentamfcmd(mhpemﬂﬂmrﬂnedm(j SR
 to {iv) being & successor to the Sceurity A@m for a]lpmjpmas aunder the Finange
Documenta). _ :
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11 HﬂTlCES . -. _ R a
B Netlees

- Clause 38 {Na!:cea‘] ofthc Smianacihﬁts Agreeﬁﬁni shall apply: o this Debenture -
.asifsatmihfulliithm Debenhre mfansmmdm

212 .Addreasﬂ

fwhme aﬂamthe cummlmmah:m 18 ‘Iau 'be mde} nf Bach I-"arty E'nt any-

omnmmmatmn mdncmntta‘hem mdehveredmnmnﬂmwnhﬂm_ |

22, MISCELLANEOUS
' | 21-1 '-Qﬂawwe nﬂ"rln:eu _ - _ _
() Without prejs;dx:e to amy ofher mide of service a]]awed mder any ref'f“
o hwﬁleCumpanymvmablyappm(hmmgAnqmmLmd(omet-

~ Floor, 107 Station Road, Burton-on-Trent, Staffordshire; Fngland, DE14-18Z)
B8 ﬂs a,gent fm' aerma uf'mmess mrehtnnm anymceadmgnbefmthe '

' damdmmpkmd w]mthﬂrﬂrnuti-' rwarded

_' _-'(Ssrwce nf Pmcem] ceases o ]:ave an address in Fnig thﬂ Cnmpany o
- itrevocably agrées to appoint 8 new process agent mapta‘;bh o the Securily
S Aganta:ndtndaﬁvertnxtwﬁhmlﬂﬂusmssﬂaysampynfamn
- scceptance of gppointn 'ibyﬂsnﬂwmssaynh '

222 C

' :.ﬁ ccrt:ﬁcate or. --_r-u.-..m.:. off' thc Sacmty Agent a5 tu any amourt paya.bla mﬁer : _
: - will be cumhsm and binding on each Charg or, except in the case: of

223 Counterparts

. ; "”""'mybeemmadhanymmhernfmmmrpms anﬂﬂﬂshasthcsm":
_'eﬁ'entas if the: sngnamres on the: cmmteqmrm mremasngle cupy of this Debentore.

224 Invelidity of sny Provision By
e :[fmyln'mmnfihﬁ Debanhn'enurhecnmesmlﬂ,ilhgﬂlnrmnﬁﬂmeahhm'_' o
) r-mymspﬁntmdnranth,ﬂmv&]ﬂmykgalﬁyuﬂmfmmahﬂiynfﬂmmmmg._--_- )

provisions shall not be affected or impaired inanyway o R

225 ‘Failare to Execute

 Pakars by one of mm-e parues {“Nnn—SIgnmﬂes"] t-‘.:n exa-cuta ﬂm Debmtm mﬂ:n'_.'
“date hereof will not i validate the pumrsms of this Debenture a5 between the other




DocuSion Envelope 1D; ADAABF38.074A-42FE BIAA-EQIB0CICE22E

Tacking

-.;Semmty Aslcﬁ

- The faet’ thatm or mmnp’hte delxjh ﬁf :my RNy

' Schedule or i the scheduk of any

Curty Amcssm.]}eed I(ﬂ’ any} bywlmhany .

' .---;Chargmbecameapmymmmmmﬂnes:nﬁaﬂ'mtﬂiemwnyamﬁmeabﬂﬂy

23,

: '__:?(’a).:'_ 'Ihﬁ Dehentqre and ﬁﬁl’_m‘_‘-@mamual obli@mns a:nsmg out of m- m'_'_

_ {B) | “T& Pm: a.gbe tha’t, for e bﬂﬂﬁﬁt of‘the Sﬂmm:d Parhes unly,

IN WITNESS whereof this Dehem hes ek
* above writen.. _

- of the Security created by this Debenture or the relevant Sec;

ity ﬁncessm]:)ead.
IRNING LAW AND JURISDICTION

' _-slm]l have emlusm Juris

®)  Subject to paragraph (ﬂ) hehw the Pnrtlas agree ‘that the Gourts of Enghind L
tu satﬂa_any_d:sm ammg ﬂut nf‘m: mo

this Debentare shnﬂhmtﬂmngiﬁafﬂnﬁecmd..i?aﬂmm‘m‘mganybgﬂ.. |

" mction apainst: any of the Chargors i any other court of compe

mt firkdiction.
n duly excontod s & deed o the date frst
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| _.R&fg?_i'!te'ﬁmﬂﬁddmsi:”

“Name of Chargor |

| DMWSL 633 Cimieed

'Fm Floor, 107 Station Street, Brton-

‘on-Trent, Staffordshire, Erglnd,
DE14 187

06T

Flm'i:Flmr lﬁ? Qmm Straet, Bm.‘hm
: m—'I‘rent, Slnﬁur&]ﬁre ngland.
DE14. lﬂz

st Floar, lﬁ’;«‘ Sﬂn‘bm 5'"'-&, B’u:mm :  R

| ':DEM ISZ LG I3 I

| 05804323

st Floor, 107 Station. Stmat, Botoa |
‘on-Trent, &mﬁ:rm, Engiand,

DE14 I8Z

~Forst Fioor, 107 Sain Su-eet,Bm'

on-Trent, Staffordshire, England,
DE14 187,

“First Floar, ]_ﬂ’}' Station. Sﬂ'ﬂﬁ‘t, Burton-

on-Trent, smmm Englnd,

DEl4 182

Tta365640

:mem_m smmi Stmet,ﬂmtm 1

DEI41SZ

(AT R

| lErschm 107 Smmm Sueel;Hmm '

I . sm I.|‘| g.'_lll ..i

| _.13514'133

| DE14 182

' ”'Fn-stFk;m w07 Smm Sn-eat,-_ﬂm '

on-Trent, Staffc

[ BelFrk Grow Timied

'mem §Ti78 smmnSmet.Bm 1

n-Trent, Staffordshire, Cngland,
DE14 18Z




[Fist Floor, 107 Station Stmn't, Bm,;
| on-Trent, Staffordehie, Er

-EE] 4 ISZ

o P:laymtm Limited

) .Umm T7, Beioky Cor
- mﬁ, Chcshn*e Wﬁ'}' ITQ

Pmk’ |
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_ PART1
Acqmsrrmm nncmmg ________________________ |

Shm Pm‘s:hase Agreamsnt between Novomatis UK Cog
) -_Lmd dated 11 Junie 2019,

_ I’ART 3

oup Linibed dated on ‘ar about 1



[ Name of Chargor which _

| ol the shares

"~ Name of company Bsuing

shsres

" Numberand classof |
| S ares |

DNIWAL 638 T

| 264,639 B Ordivary |

314,361 Bl Ordinary Shares |

T DVWSL 628 Citied

[DMWEL EEIE

R
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) | Gamestec Lewure Laruited | 6,000

| Harkquin Garring Lt

“Phymaton Lged T Ordinacy Share




o mmsmmmms L

PﬂT l . o .

o mmﬂ OF COUNTERPARTY NOTICE

CTer :[msertnm and address afmunmmm';y]

- Copy:  [Security Agent]

: | Assienod Aeresmente :'i"f'"'AgmmamIm:nﬁany -

Rem!##ﬂss and aﬁm mem.v] (the "Agmemant“} o _ - _

: - notify ynu that, [insert name of Chargor] (the W nr’f) has [charged n fam_ K

S nf]![a.ssmd o] [insert name of Security Agent] (the "Security Apent") for the benefitof
- dtsell and certain other barks and Gnancial ingifotions {the "Secorved Parties") all ils rght,- :

-'_-hlsanﬂmrestmﬂmﬂgmmentaascmrtyfmcertamnhfﬁaﬂmuwedbyﬂm_ ‘o

. the Secured Partics by way of & debenture dated 1 October 2019 as amended andrestatedm o
[-] June 2020 be‘meen, amon; uthers [#] (tln: "l)ehenmm"}* L

. receive wmn nnﬁne to the contrary in acemdame wﬁhpatagraph 2 bebw ﬁ'c:m the

-_--S:uumyAgem; o

following Teceipt by -ym ﬂf a wrﬂ;ten nni:u:e from the. Secm.y Ayﬁt apec:’
~ “an Event of Defank {as defi dm the Debenture) has occurred and & continming (and
- not-at any other tlme), harpor will crese to have any right to deal with youin
~relation to the: Agreemer audtherefme froen (hat mm:ym should deal onty with the
. Security Apent:

. ?Agant o requsst fc-lhw-ng an Evert of Defiiul- that is contiting;

4  aferreceipt of written notice in accordance with paragraph 1 above: |
: enltbdmder the Agfeemmt o

@ m-mnéﬁpay’uil’m xiss: Yo which the Cha,
. eihm zagtees m wrﬂg

A nihmmeamihhh)shaﬂbeexﬂmﬁab]eby,matihnﬂ‘ﬂcmmnnfmgﬂemmty
: _Agem, and | .




DocuSion Envelope 1D; ADAABF38.074A-42FE BIAA-EQIB0CICE22E

W) 8l ti

5 The ptmn:nm of - this notice may only be: reve

rights to- compel pe

uratﬂm direcmn of theﬂecmty Agent.

' Sequrily Agent..

Pkaaa mgnsndrammthaenchsed cnpy afﬂnsmﬁcataﬂm SecuntyAgent (mﬂmcnpym
T theﬁ]m:gut)bywaynfcmﬁmhm that:

®

-_mhvﬁnnichmdmem&d,nﬂrdﬂyuuhavﬂany utstanding right s
' "-anynghtnfsat—oﬁ,mmter-chmnr_

: saermty o nﬂmrwmﬁ): miﬂm:agr&emmtm fam af a third parly- and |

o .c . chimor exercise ‘againgt the
-'nﬂmrn@mhrmgﬁa*ﬂleAgrem

s arising mﬂsr or i cannection

y hws -

for and onbekalf of
* [insert name of Chargor]

 [On acknowledgementcopy]

Te: . [insertname and address of Security Ag

' Copy 10: [inzert name and address of Chargor] | | |
We scknowledpe recelpl: of the ahm:e notice and- cmﬁrm ﬂ:m ‘matters aet mat m {a)

-tu(;:)ahuve

 forsnd an'belmlf of

y [mmaam af C‘aun:érpar!y]

. Notes:

50 '

_ m:melvea ammg f‘mm ﬂne [imm me qf Asx@md Agmmenf] (m::]udmg a’]l S
mu‘_l‘. -ﬂﬂﬂ a]]. Rﬁhma m) ﬂhﬂn bﬁ' mmhh w; .



: nﬂhce m r:nnmctmn W]ﬂl Senmty creaizdbya Sammty Accessm Dea::L
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PART 2

| Tﬁ _' '-[mmn?name andaddm?s afd::camﬂank] (the: “Aceonntﬂank"j """""""""" '
. Copy: [SecurtpAgent) - ST R ISR |

.;Rié;'_':' 'Iille [i] Grmlp nf Cnmpmleu Se::urlty aver B:mk Aceuunim

& motify “you. that [rsert name. af Chargor] (the "Chargor”) and certain nthercmtpames_.
identified in the schedole to this nitics {together the "Customers") charged to [insert name of
- Security Agem] (ihe "Seenrity Agent") for-the benefit of Aself and certain other banks and
- ﬁnanc:almnunxm allthernght,tﬂe anﬂmstmandtumemm"-fmmﬁmmm 3
L accmms from time tﬂ mnn -:l....;_,..- v the Custnmem (the "ﬂhmged Asmunls“)
~ and to all inferest (rfany) accruing on the Chmrgedﬁccmmm byway of a debenture dated 1~ -
- Dotober 2019 g5 amended: and restated on: ] Jung 2020 between, among others, [o] (the
| ’Debnntum"}*

1 o

ifying that an Event of Default (3s dofined
14 contimuing (and it at any other m} to.act
1L '__]35 Agent's instroctions: |

@) to ok all momies from time to fime standing to ‘the eredit of the Charged
- Accounts 1o the arder of the Swmityﬁgentanﬂtnpayaﬂmmypartuf&me' -
monies to the Seourity Agent (mastmaydmct), e

hatg d Accounts wlmh ‘ﬂﬂﬂ Secmyﬂgeﬂmﬂy _frmn' m © ume

| 3 _'W:Ith eﬁﬁactﬁ‘mnthadaﬁa ofymxrreﬁelpt nfwnttsnnntm mammdancewtth' o
* paragraph 1 above: o | o
(@) any existing paymem instructions: aﬂ’ectmg the Charged Ascm are o he |
" terminated and all payments and communications m respect of the Charged
' -Acammbshmﬂbemada wth&cmAMmmmmdar{wihacnpj'm_-

LB],

Qj'ﬁ;i_.i



 DocuSign Envalope ID: ADAABF 36-074A-42F8-BIAAESIR0C0CAZ20

(b) al nghts mle a:ad nterest whitsoever acciuing 1o of for the' ‘l:emﬁt of
7 ourselves arising from the Charge Am:mm[snnda]lﬂﬁlamd Rights ar
 exervisable by, orat the d:mumn af tba Security Agent..

. ,fei;'__'._f'Pkasc signanﬂmmmﬁmlnssﬁdmpy nfﬂﬂs.mm the SecmﬁyApni(mtﬁaﬁ | o

‘copy to the Chargar) by wey of your confirmation that:

'ewnhthnprmmms offnmmtt:n?

(a) Wﬂmﬂmwmacg

B (I ymhum nnt memd ‘notice that the Chargor
' ' dmg to- Eh:; mrht of the Eha;rgnd Am:mmm or nﬂmrwm

hasasmgnadmﬂghmmﬂm" -

. ﬂﬂ? ﬂﬂ(‘- - or other interest over those moties in favour of any third party;

5 ym wﬂm exercise any nghr o combing accoumts ar any

t Gfset:“:-_,"u'r' )

o The pmrmm of this notice and nnn-ﬁmlmc,tmlm a.mmgimder o cumeﬁhm. L

with it mgwemedby inglich liw,.
 Schedale
- Customer ~  AceountNumber  SoriCode
R L .

‘the relavas Secunl? Acuess;m Deed, ther than the
o beithime, when using this. fiotice In commection with Security
_' 'create-dby i Secunly Accession Deed.
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R faranﬂunhehﬂlt‘nf _
' -_[Imeﬁumﬂf Ghargar]
asa@utfmmdmbehalfﬁf
- all of the Customers. :

[QB ac:kmwledgwwm t:qpy] |
Toy [Inseﬁnamand addressafﬂecm{ydgent]

| .Capy w: [Insert name of Chargor] (cnbehalf of all the Cus

" We acknowledpe receipt of the abave: nntlce and: confirm the matters setmrtmpa:agmphs
ld{a}m (n] above.

[i’mermam ﬂf ;icmuntﬂank]

. Dated: [e] |



PART 3
FDEM DF INSURANCENOTICE . .. . . .. ..

i Tﬁ: [mggﬁnamanﬁﬂdﬂmynfﬁwumr] _. K .. B :
| (Coow (SeouripAgens) B R |

-. _ Dear Slm
lﬁ"‘* ﬁ&‘ﬂfsﬂ’ ﬁ’ﬂ! rebvmjusmnce pﬂﬁcy {ﬂm “Pnli:y uﬂmmnce"}

We notify you that, [m.s'ert fame af Chargov] (the "Chargor”) hag [chaxged in favonr
- of[ussigricd o] [inserz name of Security Agenr (the “Security Agent"}] for the beneflt of
- iself and certain other ‘banks and fingncial institutions {the "Secured. Partles”) sl its right,
*title and interest in the Insurance as security for certain ubhga.tuns owed by the Chargor to
the Secured Parties by way of & debenture dated 1 Ogtober 2019 as amended end restated on
[ @] June 2020 men,amnng others [] (the ".l)ehaumre"}* . :

Wﬁfmﬂlﬁf Hify yo

1. : Em may continue iﬂ deal ’Wlﬂ] ﬂ‘.’lﬁ J&:- m- Iﬁhmn h} the PU]EJ" of ] i i il
o .*ymmnmwrﬂtenmmﬂwcmmyhmmewﬂhpammmzmmm ;
) -the Security Agent; .

% .ﬁ:ulbwhg Teceipt by ym of & writien notice from the Secmty Amm: specifying o
. '.':anEventnf]}efmﬂt(asdeﬁmdhmeﬂebam)haammdandiscmmg(and:_ o
- ‘mtatangrnﬂmrmne),ﬂje ‘Chargor will cease to have any right fo deal with you =~ -
'~rehhmmthe andthereﬁrc ﬁ'umthatmmymshnulddaalmlyj ith the

“lose. informition n relatlm 6 the Pﬁ]ny nf Insumme to the :
ollowing -an Bvent of Defaull that & coiting

nce with ;mmgraph 1 abmtymwiﬂ. .

':{i)} _ mnkﬁaﬂpaymntsandchmmdﬂmammgﬁumﬂmPohyqunsmem-
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