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Registration of a Charge

Company name: GLOBALTEX 2015 LIMITED
Company number: 09939686

X8FOIABU

Received for Electronic Filing: 08/10/2019

Details of Charge

Date of creation:  03/10/2019
Charge code: 0993 9686 0002
Persons entitled: BARCLAYS BANK PLC
Brief description:
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DENTONS UK AND MIDDLE EAST LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9939686

Charge code: 0993 9686 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd October 2019 and created by GLOBALTEX 2015
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th October 2019 .

Given at Companies House, Cardiff on Sth October 2019

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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Dated

®

Debenture

3 October 2019
 Between
(1) Globaltex 2015 Limited, a comipany incorporated under the laws of England and Wales with

registered number 09939686 having its reglstered office at Chalfont House, Oxford F{oad
Denharm, UBg 40X (’the Chargor); and

(2} - -Barciays Bank PLC of 1 Churc:hafi Piace London E14 5HF as trustee for the Seciired
S F’arhes {the Secunty Trifstee}
' Rec:ntals
(A . The Finance. Padues have agreed to inake credit facilities available on'the terms of the Fagility -
“Agresment, :
The Chafg‘b‘f has agreed to provide Security fo the Security Trustee (as trustee for the

Seciired Parties) to secure the payment and discharge of the Secured Liabilities.

“This deed withesses

1

44

KRS

Definitions and interpretation

Definitions -

In this Debenture:

terms defined in, or construed for the p_urposé's of, the '_F“-:ac'ilit'y Agreeriient (as defiiiad below)
_havé the same meanings when used in this Debenture (unless the same are otherwise -
- defined i this Debenture): and :

at all times the 'f*o‘libw;r;g terms have the following meéanings:
.A:ct'mean-s'the Law of ﬁr‘:ﬁp‘éﬁfy‘ Act 1925,

Agent mieans Barclays Bank PLC,.

Authorisafion m&ans an authonsataun consent approvaE resciutaon hcence exemphon
" filing, notaﬂsatson or registration.

Business Day means a day’ (other thana Saturday or Sunday} on which banks are open fc:r

genera! business:in London,

= Default Rate means the rate: prowded for and calculated in accordance WIth clause 10, 3
-(Defau!f interest) of the Facility Agreement

.'Eqﬁip'ment'meaﬁs all f'ixed"and"rhc'weabie plant, machin'ery’,"tdois vehicles, computers and
_office and other equipment and the benefzt of all related Authorisations, agreements and
‘warranties.
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Facility Agreement means the £12,500,000 multicurrency revolving facility agreement dated
6 oraréund the date of this Debenture and made between (1) Walker Greénbank PLC. as.
the Coripany, (2) Walker Greenbank PLC. and its subsidiaries listed in part 1 of schedule 1 to.
" it aw Original Borrowers, (3) the Chargor and others as listed if part 2 of schedule 116t as
-Orriginal Guarantois, {(4) Barclays Barik F’LC as: Ortgznal Lender, (5) Barcfays Bank PLC as-
“Agent and (6 the Securlty Trustee _ :

'Insuranc:e means: each contiact or pollcy ofi msuranﬁe to which the Chargmr 18 & party or in
o which it has én interest {excluding any such policies to the extent that they relate to third party.
- liabilities or are d:rectors and officers insurance policies).

Intelléctuai Property means:

&y any patents tractemarks senvice marks desagr;s busmess names, copyr;ghts
' database rights, design rights, domain names, ioral rights, inventions, confidential
Uinformation; knowhow and other intellectual propetty fights and iriterests (which may
' _now ar in the future subssst) whether. reg:sterect or ur;reg[stered and '

” ..("Ej") ' the benfit of all apphcat:ons and nghts to ise such assets’ Uf the Chargor (whmh may
fow oF in-the future subssst} a

in each -case-'i_n‘c-ludiﬂg the intellectual g:i"roper’ty 'r'ig:hts. fisted in Schedule 1 (if'-an'y)'.‘
lavestments means:

(&) all orany stocks, shares, bonds and securities of any kind (r’n'a.rketaib e or otherwise);
' negotiable Instrumerits and warrants and any other financial instruments (as defined
inthe Regulatfons) and

By all a'llbtments'a'bcfetiohs offers, options, rights, bonuses; benefits and advantages,
“whether by way 6f conversion,: redemptlon préferands, optjon oF Stherwige whrch at
any time accruedoor are offered or arlse in respect of them, :

' and mcludes all dividerids, Enterest and other d|stnbut£ons patd or payabie oh ot in respect of
themm..

Land’ has the same meanmg as it hias in seetlcm 2(}5{’1) ofthie Act

Regulattons means the Financial Collateral. Arrangements (No 2) Regulatmns 2003 (S 1.
2003/3226) or equivalent legislation in any appiicabie jurisdiction brmgmg o effect Directive )
EDOQM?!EC on financial callateral arrangements and Regulation means any ofthem

'Secured Llabmt:es meang all Irab;Eztues of the Dbhgurs to the Secumd Partles fromm time t6
- ime-under or pursuant to-any Fmance Document, except’ for any liabilities which, if secured

by this Debenture, would result in a contravention by the Chargor of the prohibitions in

“Chapter 2 (Fmancra! ‘assistanice for pumhase of own shares) of Part 18 of the Compariies Act
- 2008, : : : : '

 -Security Assets means aH of the assets of ihe Chargor wh;ch are the subject of any Sec:unty :
~created or to be created by this Debenture

-Security Period means the pertod starting on the date ofthts Debenture and eﬂdfng af the
dafeon whlch the Security Trustee is satisfied that

| MWECCIO78001. 00400167295512.1 Paga2




(@)
)

all of the Secured Luabaimes havé been Tlly g fmany dizcharged; and

. ho Secured F’ariy s under any cammltment obhgatson oF Etablhty (actuai or

contingent) to make. advances or provide other financial accommodation to.any
Obligor pursuant to the Finance Documents.

'3.ha'res- means:

&
(b}

7 ordinaty shares of £1.00 egch in Gio’baltexeit:imiféﬁ (03890074); and

'.aﬂy:dthe_'r' shares in any Group Gd'ﬁwpény':@n‘corporated i England and Wales owned
~legally or beneficially by the Chargor from time to time. :

1.2 Construction

121 Unless a contrary iﬂd’icaﬁéniappéaﬁs-, any reference in this Debenture to: -

| "_(a)‘

)

oW

{d)

EON

U

)

this Debenture, the Facility Agreement and any other Finance Document isa-

reference to this Debenturs, the Facility Agre_e'rﬁent ar that other Finance Document
'as-am.ended vatied, novated, supplemented and replaced from tim’e tc 'tim'e'

“the Chai'gﬁi‘i the Security Trustee the Agent any Obligor or any other Secured
_--Party includes any one or more of its assigns, transferees and- successors iri title (m
'the case of the Chargor $0 fards ary such is perm;tted) '

“the Securlty Trustee or any mther Securad Party (except for the references in

Clatse 16 {Power of attorney)), includes its duly appointed nominees, attorrisys,

-cbrrespcn.dents trustess, -acfviser&':ag‘enfs. delegates and sub—-de’l‘egaites;‘

assets includes present, future actual and contmgent properties, revenues and raghts‘
of every déscrigtion;

guarantee means any guarantes; lelter of-credit, bond, indemnity, documentary or
other credit or similar assurance againist ioss, or any obligation, direct of indirect, -
actual or contingent, to purchase or gssume any indebtedness of any person or to-

- make an investment in or foan to any person orto purchase assets of any person -
where, in each case, such cbligation is assumed iri order to maititain or dssist’ the

ability of such person to meet its indebtedneéss,

debt or indebtedness iricludes any obligation, whether incurred as principal or as

surety, for the: payment.or repayment of moniéy, whether present or future, actual or

contingent and whether owed jointly o severally or in ary other capacity; .

aperson includes any individual, ﬁfr’n’, company, corporation, government, state or

agency of a state or any association, trust, joint venture, consortium, partrzershlp or
other entity {whether or not having separate legal parsonality);

& reg’ulaﬁon in-clUdésany regulation, rule, official directive, beq’uest'or-g'uideﬁrae

- {whether-or not having the force of law) of any governmental, intergovernmental or

stipranafional body, agency, department or of any regulatory, self—regulatory or other

authonty of Ofganisation;
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1.2.2

13

1.3

1.3.2-

133

14

8

W any statute or statutory provision inciudes any statute or statutory provision which

_amenr:is' extends, consolidates o replaces it, or which has been amerided, extended,
consalidated or replaced by it; and any orders, regulatrons instruments or other
subordinate iegfslatlon made under 1t :

FIr atime of day is & reference 1o London ﬁrﬁe; _

Ky the words include(s), including and'in 'ﬁarﬁc(;iar shall be construed as being by

way.of illustration or emphasis.only and shall not be ccmsémed as, nor shall ihey iake
effect as, limiting the generality of any preceding words; :

- 31¥iabilitie$--inc;lude's any-ob!igatian'Whether"inc’:ur'r_edias principal ot as surety, whether

or not'in respect of indebtedness, whether present or future, actual or contingent and
: wh'ether awed i-dintiy :ar.severanyfor in-any-other capatity,;

o m} the words other aﬂd tstﬁerwiﬁe shall not be construed ajugd@;m genens with-any

' precedtng words whieré a wider construction is gmsszbieg and

IR () RN Glausa ar Sahadule is to be construed as a feference 1o the relevani clalse uf or )

$c:hedu!e E:ca this Debenture

Section, clause an'd--schéd_ule'headin‘gs are forease of refergnce only.

Third party. nghts :

| Unla% expressly pra\ﬂdeci tothe {;ontrafy in this: Sebeﬂmre a personwho is not a ;:)arty tc:;
this Deberiturs has no right underthe Contracts [Rights of Third Parties) Act 1999 (the Third
Parfics Ar:f:} o enforce or to en;oy the benefit of. any ferrn.of this Debenture.

'The parties to this Debeéntlire may rescind, vary, wazve relaase aass;gn ﬁovate or othérwise
. dispose of all or any-of their respective rights or obligations under this Debenture without the

consent of any person that is not a party.

'.A_ny Secired Party nr-an_y';:serson_descrfbed'in Clauses 11 -{}"'-'}'étéc'tim 'of_p‘u’rb_hééér's}' or
Clause 12 (Protection of the Secured Parties) may, subject to this Clause 1.2 (Third party
rights) and fhe Third Parties Act, reiy onany Clause of ihas E)ebentura whirh expfesgiy

confers nghts art it

‘Effectas a dead

This Debenture shall take effect a5-a: deed evert if it ig szgned under haﬁd on bahalf of the
Secunty ?rusiees ' :

* Law of Pmperty (Misceflanesus Provisions) Act 1989

: The terms of any agreements or sxde Jetters in wrnimg betwean any pamas in relation to ihe

Secured. Lnabmtzes are incorporated in this Debenture to the extent. r‘equured to ensure that any '

" purported. dzspo&ztlon of an interest in Land contained in this Debenturs is a valid disposition
“in acecordance with section 2(1) of the Law of Propetty (Miscellangous Provisions) Act 1989,

 Inconsistency between this Debenture and the Facility Agreement-

I there is any conflict or inconsisteticy between any provision of this Debenture and any
“provision of the Facility Agreement, the provision of the Facllity Agreement shall prevall,

MWE/CCX/O76001.00400/67283312.1. Page4




2 Govenant fo ﬁay

The Chargor coveniants with the Security Trustee and the othier Secured Parties ihat it wul o
"dermand pay and dischargs the-Sacured Liabilities when dug, :

3 Greation of Security
34 Land.

' 3§1.-.-'T_ ‘The Chargor charges by way of fixet charge any right; ’ut!e or interest which it has now or.
may subsequentiy acquire to of irrany Land.

342 -Th’ere’ shall be excluded %‘mm'{hacharge'creaied by Clause 3.1.1 any ieé_'s‘éhold ?rcpe:ﬁy'h'eid
by the Chargor under a-lease which either precludes absolutely or conditionally (including

requiting the consent of any third ;:variy} the C;harggr from creating any charge awar its
leasehold interest in that property. :

3.2 Investments
The Chargor:
(8] mortgages the Shares: ah‘d

by {t@ the extent that they are not the subject ofa mortgage under ;}a;’agraph (a) abcwe} .
charges by way of a first fixed charge its interest in-all its Investrents..

'35 Equipment

 The Chargor charges by way of fixed charge allits Equlpment in sm far as it is riot c;harged by
Cway of Iegal mortgage under Clause 3.1 (Land). '

34 Intellectual Property

3441 The Ch'a'rg'cr.ﬁhar'gés} by way of fixed dhasr'ge all i'ts' Intellectua Property.

_ 3.42  There shall be excluded from tha charge: éreated by Clause 3. 44 any inteiiectuai Property i in
: " which the Chargor has an interest under any licence or other agreement which either

precludes absolutely the Chargor from creating any charge over its interest i m that Intellectual
Property. .

35, Goodwil
The Ghargor chiarges by way of ixed chargé s goodwill
'3;6' - Unealled capitél :
The Chargor charges by way of fixed charge its uncalled capital.
37 Authorisations |

The Chargar charges by way of fixed f;harge} the benefit of all Auihmrzsattsﬂs 1t ht}lds "
relation toany Security Assat,

3.8 Insurances

- MWECCX/GTE001.00406/67293312.1 T Pages




3.8

3.91

3972

- 3.40

4.1

51

52

The Chargor assigns. absolutely (subjectto a pmwsc for reassugnment oft redemption) all its..

- rights arsd mterests under each Ensurance

Other as‘se‘tﬁ

“The Chargor sharges by way of ﬁoatmg chas’ge all its present and future business,

undertaking and assets which are not effectively moﬁgagect charged by way of f%xed c?‘sargﬁ
or ass:gned under this Clause 3.

'F’aragraph 14 of Schedule B1 to the insaivency At 1988 shall apply ts:r any onatmg charga
_created by this Debenture.

Trust

Ifor to'the extent that the ass;gnment of charging of any. Secunty Asset is ineffective because

of a prohibition on'that assignment or charging; the Charg{;? holds it'on frust for the Security
Trustaa '

Nature .-of :3E'¢Hrity created

‘General

The Secw;!y created under this Dehenmre is created

.{a')' . @asa contmuzﬁg securlty to secure: the payment and d;scharge of the Secured
' ) Ltaimhtses - :

< by, {exceptinthe case of assets which are t'hé'subject' of a legal mcﬁg'age'under this

Debenture) over all present and future assets of the kind described which are owned -
“by the Chargor and, to the extent that it does. not own those assets, shall extend tor-
'arsy right or interest whlch it may have in them : :

gy in favour of the Secunty Trust@e as trustae for the Secured Parties and "

'(:_:Ij _ 'wéth.fuﬂ.’title-guara'ntee En.accardance'wu?;the Law of Property (M!sceﬁaﬂecms'

- Provisions) Act 1994 but in each case with all covenants therein pursuant to that Act
being subject to and qualified by reference to any Permitted Security.

- Conversion of floating charge

Conversion on notice

‘Subjectto Clause 5.2 (Limitatibnj the Security Trusteg may iﬁy:ho'tic:e to the Chargor at a'ny:
timie during the Security Period convert the floating charge created by this Debenture ;ﬁio a
fixed'charge in respect of any Security Asset specified in that notice if: '

' (-a) an Eifér’zi of Default -has‘-ocau'rreti and ig aohiinuin'g='-or

. by~ the Secunty Trustee {acting reasunably) cmns;ders that Szecurzty Asset to be in danger

-of being seized, attached, charged taken possession of or.sold urder any forim of
distress; sequestrat;on execution or ofher process or otherwise tt_a_be in jeopardy.

Eimi_‘t’é’tion g
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53

Clatise 5.1 (Conversion on notice} shall hot apply by reason only of a moratorium being

-obtam@d G anylhing being done with aview to a moratofium: bezﬁg obtained, under sentzon

1A of the insmiveﬁcy Act 1986

_Automatic 'Ca.'r'wemian
 The float.in'g charQet‘réate‘d by this: Débe’ntuf& will t:é:‘mve}f .a'uto-matidaliy into fixed charges:

L&) if the Secunty Trustes receives nofice of an mteﬁ!ton to appnmt an admm;stra%or of

the Chargcrr

(b} i any sieps are taken, (including the presentation of a petitior, the passing of a
© resolution or the making of an application) to-appoint a liquidator, provisional
liquidator, administiator or- Receiver in tespect of the Chargor over atf or any- part of
its assets, orif such. petgon is appomtecf :

_ '{.cj if the Chargor creates or atiempts o créate Secur;ty (other than a Permitted Secw;’zy)

- over all or any of the Security Assmts

dy Q'r;_ the crysi'a_i]isaiian ;of -any'iotﬁé‘r fioating charge over the Seauirity Asseﬁsy

{e) - if any person seizes, aftaches, charges, takes possessior of or sells any Security

Asset under any form of distress, aequestraizmn exacytion or other process, or
“attempts tr.: do sg; and

.(’f_}-. -m.any;other sircumstances presciibed by law.

Representations and warranties

" "The Chargor makes ths representations and warranties set out in this Clauss 6 to the

6.2

63

Security Trustee {on behalf of the Secured Parties), The Security Tmstee is reiymg on these
_repmaantairons when enﬁenng thfs ﬂebeniure .

-S‘latti-s'

.It fga irm;ted Ezahlhty corporataon duly mcorpcsrated and validly exnstmg under the laws of -
England and Wales.

It has the power t{} stie and ba sued in sﬁs own. name and ia:s own its assets am:% Garry on z%s

business as that business is bemg and will be conducted.

-'Bir’;éin‘g ahﬁg'aficms :

- Subject to the Legal Reservations:

@ the obligations expresseci te be assumed by iti m this Debenture are tegal, vaiid,
binding and énforceable obligations; and

by - {without hmlt;ng the ‘generality of paragraph (a) above), this Debeniture creates the
- security interests which this Debenture purports to create and thcse securzty interests
-are valid and effectwe

‘Nen-conflict with other obligations
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The-entry into and performance by it of, and the transactions contemplated by, this Debenture
and the grarat;ng of this Debanture do nat and will not conflict with;

&) -any law or regulation appi;cable toritor b-lnding on -.|ts.-assets, _
by its constitutional documents; or
(c) . any agreement or instrument binding upor it or any of its assets or constitute a
' default or termination event (however described) under any such agreement ot
ngteu 'rra_e_nt-
64  Powerand authori{y

B.4.1 'It has the power toenter mto perform and dettver and has ial-;en ali necessary actson o -
authorise its gntry into, pérformance. and dehvery of, this Debeniure and the transactions
pontemplated by thns Debenture

642  Nolimitonits powers will b exceaded as a restilt of the grant of secunty contem‘plated by’ '
_-th:s Debenture. :

65 - Validity and admissibility in evidence
B.5:1 Al Authorrsat:ans reqmrad or cfes;lrabfe :

{a) to ghable it Iawfuily to enter inta, exercrse its. rsghts and compty with its obttgataons in
thls E)ebenture and

by - tomake this 'D_ebenturé'admiss_ibie i evidence in each Relevant Jurisdiction,
have bieen obtained or effected and are in full force and effect.
68 'G"'mtefnin'g law and enforcement -

661 The chotce of Engllsh law as the govemsng law of Ehls Debenture will be recogmsed anid
_- _enfort;ed invits Relevant Junsdlctlons

: :8,'-6;2' Any ;udgment obtamed iri England in relatson to thls Debenture will- be recogmsed and
.enforcad in its: Relevant Jurisdictions.: : :

67  Ranking

-This Debenture has cr wﬂi hava tha rankmg in pnor;ty whu:h itis. expressed to have | m thls
' Debenture and is not subjec;t to any pnor ranking or pari passu rankmg Securlty

88  Legal and .b'e'neﬁc;al ownershlp

.It is. the sole legai artd benef;crai owner of tha respective assets over whlch it purperts o grant
-Secunty -

5.9 Tlmes when representatlons arid warranties made

" The Chargor makes 4l thie- representatlons and warranties m thls Clause 6 on the date of thrs
“Débenture.

- MWEISCXI076001 00409/67283312.1 . Pages




74

7.2

73

Pasitive 'wveﬁants

_The cmfenants in this Clause 7 remain in force from the date of th1s Deber&ture uritif the axprry
ofthe Securaty Period. : L

-Reguired percentaga of share :;aputal

' - The Chargor covenants w1th the Secured Pames that the Shares will at all temes re;:tresent

100 per cent: ﬂf th@ issued share capltai of the. mmpany t{) Which they relate.

"Preservatlon of the 3ecurfty Assets |

The Chargor shail:

&y promptly pay a!l calls, mstaiments and thr paymenis wh:ch ay bé maeie or-

" become due in respact of the Shares (or, in respect of Shares of which the Security
 Trustee is the legal owner, promptly pay to the Security Trustee on demand such
amounts as the Security Trustee may réquire in order to make those payments,
“together with intefést at'the Default Rate from the date of demand by the Securaty
-+ Trustee to the date of payment by the: Dhargor under this C;fause both before ar;d
after ;udgment}

(b)~  comply With any material notice sefved on it, tinder the Companies Act 2006 or
- puisuant fo the relevant company’s articles of assotiation or any other constitutional
- document, in respect of or in ‘connection with the Shares, and will promptly pravu:te o
:the Securﬂy Trustee a copy of that notice;

(cy promptly, on the: reqUest of the Security Trustes, provide o thie 'Secunty Trustes a -
- copy of all other notices, reports, accounts and: circulars | in fespect of or in connection
- with any of the Shares; and :

{_'d)'- -.pwmpﬁy ity the Secirity Trustes if any Shares are in, or are cenvefted into,

-urxcertaﬁcaied form and:

1B act.on-any instructions given by the: Secursty Tristes, _anti gsve stich -
R -directions asthe Securﬁy Trustee may réquire in-order fo protect and -
;::rssenfe the Security Trustee's security in respect of those Shares; and

-y .'ifa'nsfer'_thos"e_S-h_araaﬁ.-to an escrow account in respect of which 'Et--has-.named
_as escrow agent the Security Trustee or any riominee or agent of the Security’
- Trustee hotified to the Chargor-or any other ;&erson ‘approved | frwriting by the
_-Securlty Trustes.

: erbﬁit--éf -documents

The Chargor shall lmmed:ateiy aﬂer entermg it thig Debentufe or (m the case of ; any c:rther

~Shares)on such later date on which any Shares are issued fo or otherwise acquired by the

Chargtt, deposit with the: Security Trustee {to the extent not-already held. by the Securiiy

' tmsiee on the date of this Debenture), in respect of or in connection with the:Shares:

“a) ali stor:k and share c:erttf“ cates and doc:uments of cr evrdencmg tliie

(of. sngneﬁ undated transfers completed in biar;k ancﬁ '

MWEICCK/0T6001.00499/67293312.1 Page 9.
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7.4

7435

743

744

() any other documents which the Security Trustee may from time o time reasonabfy
requare for perfectmg |ts title, or the fitle of any purchasar '

all raf which will be held i:)y the Seaunty Tmstee at the expense aﬁd risk. of i;he Chargnr

. lnvestments

The Chargar must :mmedlateiy

(a_}-. i ﬂapos;i Wwith the Sec;unty Trustee o as the Sacuriiy Trustee may dn‘eci all
‘certificates and other doctiments of title or evidence of. mvne;rshlp inrelation to 1ts
- Investments; and -

(b}  executeand délivier 1o the Sscurity Trustee all shiare transfers and other docurnents -

~ ‘which may be requested by the Security Trustes in order to enable the Security
- Tustes of its nominees to be registered as the own@r t!f or r::tham;;se obtain z legal -
titlerfo its Investments.

“The Chargar mus{ pay afl calls or other paymenis due and payabie in respect of any Df lts
' 'lnvestments

If the Chargor fails to @6 so, the Security Trustee may pay the calls o other payments in

- respect of any of its Investiments on behalf of the Chargor. The Chargor must promptly on- -

request reimburse the Security Trustee-for any paymeni made by trie Secumy Trustes under

: ii’ﬂs Clause 7.4.3.

The C'ha‘sﬁgor.must“pr@_nibt[y send a copy to the Security Trustee of, and comply with all-
“requests for, information which' is within its knowledge and which are made under any law 'or

o regutation or any similar provision contaified in any articles of association or other

74B

747

- eonstitutional documerit, or by any listing or other authority, miatmg toany of its Invesiments. _

If it fails to to so, the Security Trustes may elect o prov ide such mfcarmai;on ag it may have

ort behaif of the Chargor. -

“The Charg{:r sriust comp y with 2l other mater;at conditions and c:bhgatmns assuned by it in
'respect of any of its Investments.- :

’I_”'he_Securiiy T‘ru_‘s-itee is not obliged to: "

{ay perform anyrtib'ligat%ﬁﬁ -Gf._the_'@has;g'or;
by make any payment;

ey 'make any eﬁqu;ry as to the nature or sufﬁmency of any payment recewed by itor the

- Chargor, or

{dy | present orfile any claim or take any other act[orl to collect or enforc:e the paymeént of

any amuotint tc: which it may be éttitled under this Debentura,

iy respect f)f.zany of the C’hargm‘s”mveﬁtmeﬂts '

Until such time as. ihe Secursty created by ﬁ’HS Debenture has bec:ome enfcrceable :

{a) - the voting rsghts pmwers and other nghts i respect of the Chargar’s Investmenis will
- be exercised: O _ '
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7:4.8

811

8.2

B2

{i} _ 'by ihe'{zhargar'_; OF

- {ii)' | o if ezxerc;usab 8 by the Security Trustes, in any manner whlcﬁ the Ghargor may
' dtrect the Secuﬂt’y Triistee in writing; and '

by al d_imd_ends,-drstrib'utno_ns of other income 'p_a;d_c_r'paya'bke.iﬁ relation fo-any of the
Chargor's Investments must be dealt with in accordance with any document between
the Secured Parties and the Chargor in respect of the Secured Liabiliies.

"ffha_'Chargmf mist indemniify the Security Trustee against any loss or liability incurfed by the
Seclrity Trustee as-a consequernce of the Security Trustee acting in réspect of any of its
Investments as permitted by this Debenture on the direction of the Chargor.

“After the Security created by this Debentiire has become enforceable, thie Security Trustee

may exercise (in the name of the Chargor and without any further. consent or autherity on the-

part of the Chargor) any voting rights and any powers-or rights which may be exercised by the:-
- -legal or beneficial owner of any lnvestment, any pefson who is the holder of any Investment -
- arotherwise,

Insurances

Thé Ghargdhsh'al'[‘:'

@ promptly after the execution of this Debenture; or (as the case may be) promptly after

' thie execution of any Irisurance entered into after the date of this Debénttire, give
notice to the other parires to the Insurances substantxaﬂy in the form set out in

* Schedule 2 {Form of notice for fnsurances} and deliver to the Securtty Trustee a copy
of each netice; and '

oy use :‘eaésm‘aabia ehdeavcism to procure that each paity sefved with 2 Hotics Lnder

: -paragraph (a) above countersigns and returns it tothe. Securtty Thustes within 14
days of the execution- of this Debenture orin the case of Insurances entered inte aﬂer'_-
the date of this Debenture, within ‘14 days of the date of the axecutlcn of the

- Insurance:

' REQaﬁVe covenants |
B The csvenants EE’E this Ciause O rérnain in force from the daie of this E)ebenture untai the expsry
of: the Security Period.
'Eitis"pusals .
“The Chargor shall not enter info a s.:irzgié transaction or a séries of fransactions '{Whéihef '
related or nat), whether voluntary or involuntary and whsther at the same time or over a
-period of time, to sall lease, transfer, license, loan, .or- otherwise dzspase of any Securlty

Asset or. enter irito an’ agreement to make any such d;sposal

.Clause 8.1.1 does not apply to any sale, ieasﬁ irangfar or other dtspcsai which is a P&rmutiad
t}rsg}csaE

‘Negative p!edg_'e'

“The Chargor shall not create or permit to subsist any Security over arly Secrity Asset.

MWEICCXIOT6001 D0400/67293312.4 - page 11
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823

83

9.1

92

G921

The Cha‘rgmr'shaif riot:

{a) - se i, transfer or otherwise d;spcsse of any of iis-assets on tenms whereby they are or

may i::e leased to or re~acqwred by a Group Company, -

By sell transfer or athemise dispose of any nf_its receivables on récalrse terms;

ey entef into '-a_n_y arrangement ﬁntie’r-ﬁ#?ﬁ;:ﬁmtmay or'the benefit of a bank or other -

account may be applied, set-off or made subject to-a combination of accounts; or

{dy  enter '-into-.a'ray other preferén‘ﬁai.arrangemeﬁf having a similar effect,

in mrcumstarsces wihete the arrangement of Eransaciioﬁ is entered into- przmaﬂly asa methc}d

~of raising Financial Indebtedness or of fmancmg the aicyuisition of an asset.
Ciauzse 8.2.1 doss ot apfsly to 'any -Secunty which is Permittad _S;ecur:iy.
..Preservatmn of tﬁe Secu nty Assets

“The Chargor shall not without the wrztten consent of the Secur;ty Trustee (or as otherWIse

permi tteé underthe Facility Agreemenit):

(& - e‘ﬂt‘er‘ into any onerous obligaticn-or 'restfiction'éaffecﬁng.aﬁy Sé-tiurity Agset,.

(b) inretation to the Shares:

: {y- 'perr‘mt any perscﬁr’i othet than the Ct'xargar the Security Trustea QE‘ any
: purchaser tobe registered as hoider of any of the Shares;

Sy permit a variation of any rlgh%s-' oF

L) take any action or perm:t afy action'to be taken which maght result in the
jssue of further Shares; or

{é) : take any Secunty i connection wzth its habsi;tres under this Dﬁbenture from any
= _guaraﬂtor of, or prowder of Security for, any of the Sec:ured Lizbilities, .

Enforcement

'Whén Security 'bé:::nfhés 'eﬁfbrc'e'ab-!e'.

The Semrsty created by this Det}emure shaii become enfc:rcaabfe at any tlme after the
occurrence of an. Event of Default which ig t:ontmz.smg

“Powets on 'e‘nfur;‘:&ment

~Atany time after t'héSecur'éty t':ré'atéc? by this’ E‘f)eb'en'fure' hag i}ecdﬁée éﬂfﬁr’c:eah!e the Security
B _Trusiee may (without prejudice to any other of its rights and remedies and w;thgut not;ce o
_the Chargor) do all or any ofthe faiicwmg :

G/ sell oz.ot%‘semuse-d;spcs& of the Seauriiy'AéSQiS,' and otherwise exercise all ihe"d'ther
- powers and rights conferred on mortgagees by the Act, as varied and exterided by -
“this Drebenture, without the restrictions contained in. sections 103 or 109(1} of the Act
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~ shall be:

9.3

LR

{b) exercise the power of leasing, letting, entering into agreements for leases or lettings
o accepling or agreeing to accept surrenders of leases in rélation to any - Secunty
-Asset without the restrrctzons Empased by sections 89 am:.f 100 ef the Ax::t

{c}) fo '-th‘_e‘ extent that any Security .Ass_ei_' constttt;tes" Fm'aﬁc'_zal Co!iatera& as"_defm'ed in the:
Regulations, appropriate it and transfer the fifle in and o1t to the Security Trustee
“insofar as:not already transferred, subject to paragraphs-(1) and (2) of Regulation 18; .

4d)subjectto Clausé 10.1.9 (Method of appointment and refrioval), appoint one or rfnof_é

persons to be a Receiver or Receivers of all or any of the Security Assets; and

(&) ap;zo;nt an admmzsiraior of the Chas‘gor

The value of any Funancaal Cﬁilaterai appropriated: pursuant o paragraph (C) of C!ause 9.2. 1

@) inthe case of cash, its face Value at the tims of appropriation; and

b)Y iR the ccase of financial znstruments or other Fmancrai Collateral, their market pnce at

‘the time of appropriation as ‘reasonably determined by the Security Trustee (of an

- agent, Delegate, attorney of Recelver appointed by i) havirg taken into ascount
‘advice obtained by it from an independent investment. of accolintancy firm of national
standing sélected by it . ' ' '

In each case; the parties agree that the method of valuation provided for in this De’bér&éure-

shall constitute & commercraﬂy reascnable method of vaiuatlon for the purpos&s of the

. Reguiations
~ Disposal of the Security Assets

 Inexercising he powers referred to in paragraph (a) of Clause 9.2 (Powers on enforcement),

the Security Trustee or any Recsiver may seli of dispose of all or any of the Security Assets
at the times, in the manner. and order, on the: terms and conditmns arid for the cans;ﬁerat;aﬂ

deteriined by it.

-k;:;;:lica_tmn mf moneys

“Any maneys recéive'd or recovered by thé_Sec‘Ljﬁiy Trustesora Réﬁei#sr-p’ur’guani t6 fhis
- - Debenture after the Security -t:reate-d_-by'it has becormie ehforceable shall, to the extent
-permitted by law, be applied in the following order of priofity: :

(@ in or towards fh‘é pro rata payment or'.prov'isio'n for:

(:} all costs and expenses incurred by thie Sec:uniy Tms’see under orif
cﬁnnectwn with this Debenture; and

. (ii) -éli-surﬁs owing to'a Receiver;

{b) = inor tc}wards the dtseharge of the- Sesured Ltabﬁit:ss i any order chosen by the.

R Se{:unty Trustee; arad

{c} then, in the paymerzi of any surplus to the Chatgor or other pem_'on entifled ot

and section 1 09(8) of the Act shall riot apply.
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9.4.7

10

RUARE

042

10.2

-C‘l&‘us‘_é 9.4.1 will override any appropriation made by the Chargor,

_Appoimm ent -a‘nd“pamrs'ameeeivérs_ | |

'MEfth'nd' of -appéiﬁtment" and re'md.vai

The Secur;iy Trustes may notappointa. Recewer by reason oﬁiy of a moratoriurm being
obtalned, of anything. iaemg done with a viewtoa mcratonum bemg obtained, under section

1A of the Insolvenicy Act 1986.

Every. appomtment or removal of a Recewer of any. delegate ot of any other parson by the
Security Trustés pursuant to this Debenture may be mate in writing under the hand of

‘any officer or manager of the Security Trustee (subject toany reguiremerit for acourt cs’der in

the. removal of an administrative recewer}

Powsrs of 'R@m’i?e_r
Every Receiver shall have all the powers:

{a)  ofthe .s?érs;;zrit'y Tmstee u‘ndeﬁﬁis- Deberiture;

{b) conferred by thé Ac:t on mortgagees in pasgasslan and on. recelvers appomted under
- the Aat

(¢} which are specified in Schedule 1 of the Insolvency Act 1986 in relation to, and to the

40,3

. gxtent applicable to, the Secutity Assets of any of them. (whei:her or not the Reseiver |
Jisan admimstrative recewer within the: meaning of that Act); and :

(dy  in relation to any Sectirity Asset, which he would have if he were its onty absolite
- owner.

- Joint oF several -

If two o more persons are-appointéd as Recelvers of the same assets, they may act jointly
‘andfor severally so that (unless any instrument appointing them specifies to the contrary)

o egch of them may exercxse individually all the powers-and. d;screhons conferred on Recesvers

10.4

10.5

by th;s Debamiur@

'Rece‘wer.as agent

' Every Recesver shall be the agent of the Chargc:r wh;ch shall be sataiy respgnsnble for his acts

and defaults and for the payment of his remunerahon

Receiver's r-emuneratmn

Every Receiver shall 'be'ém;il'ed'to remuneration for his services at a rate'to be fixed by

agresment between hin and the Secursiy Trustee, and the maximum rate specmed in section

- 109(8) of the Act Shali not apply.

11

Protection of 'pmchasérs .

No- purchaser or other persan dealing W|th the Secunty Trustee or any Recesver shall be

_ i:roaund or concerned
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. (;';,.}.
(1

to see or enguire whether the right of the Security Trustee or any Receiver to

exercise any of the powers conferred by this Debenture has arisen or not;

- with the propristy of the exercisé ok' pu-r'p-artéd :éxércis'e of those powers; of

with the appflcatuon of any moneys pald to the. Securlty Trustes; to-any Recewer orto
any other person.

12 Protection of the Secired Parties

124 Exclusion of fiability -

' 'Ncme of the Sec:unty Trustee, the other Secured Partles or any of their respectwe offmers or -
;employees shall have: any resspansubthty or Ezabmty

. j(:a)..
]

)

-_(éj-

for- any actmn taken, of any failure to take any actson m relatzon to all o any of the

Security Assets;

o acceunt &8 mortgagee ifi possessron orfor any Ioss upcm reahsatmn of any

' Securlty Asset

for any loss resultmg from any ﬂuctuatton in exchange rates m connectlon with any
- purchase of currencues under Clatise 1’7 (Currency} o

for the loss or destruct;on of of damaga to; any of the Secunty Assets of to-any

documents-of or evidencing title to tHem, which-are in the. passessioh-or held t6. the.

- order of any such persor {and which will be held by such persons atthe expense and '
. risk of the Charggr) or

- for any other default or OmISSIOI’! in relation to allor any of the Secunty Assets for
: Whiﬂh a mortgagee in pcssessxon maght be liabls,

- except in the case of gross niegligence or wilful misconduct o the part of that person. -

122 Gengral indemnity

1221 Thé Chatgor shall indemnify the Security Trustee, the other Secured Parties and their _
“respective officers and employees against all actions, proceedings, demands, claims, _ebsts’, _
-expenses, and other liabilities incurred by them in respect of all or any of the following:-

@
EOR

e

~dny act or omission by ahy of thein in relation to all of any.of the Security Assets:

-any payment relatifig to or in respect of all orany of the Secunty Assets whmh

becames payabie at aﬁy time by any of them;

_ any stamp, regfstratlon or similar Tax or duty whzch becames payable in connecﬂon
- with the éntry into, 6 the performance or enforcerment o_f, this Deberniture;

. carrying out or purporting to carry out any of the rights, powers and discretions
- conferred on them by.:}r- -pe-rm’itted under this Debenture; -a‘ncE

'any breach by the: Chargor of any of its covenants or other obhgatsons to the Sec:unty

Trusiee ot any other Secured Party,
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123

except in the case of gross negligence or wilful misconduct on the part of that person.

The Chargor shall pay interest at the Default Rate on the sums payable under this Clause

from the date on which the liability was incurred to the date of actual gayment {bﬁth before
and after Judgmem} :

' :Indem-ﬁity mi't of the -Sécﬂr’ity-Asseté'

- The Secumy Trustes, the other Secured F’ames and their respective cff;cers and empmyees

“shall be entitled to be indempified out of the Security Assetsin. respect of the actions,
~proceedings, demands, claims, costs ﬁxpensﬁs arzci Erab:l;%ze& ref@rred tc; in. Glause 1. 2 Z

- {General mdemmty)

13

131

132

Preservation of Security

: Rﬂ'ﬁﬂstawﬁient '

If any payment by the Chargot or discharge given 'by"ihe"s'ecuﬁty Trustes (whether in respect
of the obligations of any Obligor or any Security for those obligations or otherwise) is avmded

_orreduced as a result of insolvenay, liquidation, administration or any similar event

_{a)__ - the llablllt_tas_of the Chargor and the Security treated .by.thls Debenture-‘shan c@ﬁt’iﬁue

as if the payment, discharge, aveidance or reduction had not occurred; and _
by the Secured Parties shall be entitled to recover the valie o amount of that. ﬁééﬁrity
-ty paymient from the Chargor as it the paymient, discharge, avoidance or reduction
had not occurred : .

Waiver of défences

‘Neither the Security created by this Debenture nor the dﬁ'li'géiiﬁﬂsﬁf the t’ihar’gor uinder this

E Debenture will be affected by an act, omission, matter or thing which, but for this Clauge,

would reduce, release or prejudice that Security or any- of those obligations. {whether or noi'

| known to the C:hargor the: Secuﬂty Trustee or any other Secured Party) mcludsng

(&) anytime, wasver or consentgranted to; of: compo&;ﬂoﬁ wrth any Obizgur (:r other-

persen;

B by _ the release af any Qbi;gsr or any c:fher person ander the terms of any compasat;csn or

: arrangam@nt with any person;

ey the talﬂng‘ vanatmn.--ce:s-mpra'ml'sé, exchange, renewal, enforcement or release of. ot

refusal or neglect to perfect, take up or enforce,-any rights against, or Security over,
-agssets of any Obligor or other person or any non- -presentation or nor-observance of
-any formality or cther: requirement in respect of any mstmment or any f‘atlure 1.

- realise the full value of any Security; . : -

..'(d} . any mcapac;f;y or lack of power authority or legal persz;mahty of or dissolution or

_change in the members or status.of an Obligor or any- ather person; -

'{e} - any amendment {howeverfundamania!) teplacement; variation, r;evatmn

ass;gnment or the avoidance or termination of any dacument or Sesﬁrtty, .
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13.3

13.4

135

13.6 .

{fy any unenforceability, illegality or invalidity of any obligation of, or any Security created
by, any person under any document, or : :

(@  any msoiv_ency-, _!_;quadatnen, administration or similar procedure.

‘Chargor intent”

- Without pre}udlc:e tothe- geﬁerahiy of Clause 13.2 (Wazver of defgnces} the Ghargar

expressly confirms that it intends that the Security created by this Debenture shall extend.

from time to time to any (however fundamenta}) variation,. increase, extehsion or addition of oF

to any facility or amount made available under any agreement in writing between the Secured

“Parties and the Chargor for the purposes of or in‘connection with any of the foflowing:
| (@ acquisitions of any nature;

(h} - increasing working capital;

(¢) ' énabling investor distribiitions to be made;

{d) carrying outrestructurings;

(8)  refinancing existing faciities;

iy réfin'ai'ne-ihg-aﬁ_y_Gtﬁér'i_r}tieﬁte'dhes-s;

lg)  making facilties available to new bci‘rrouvefé-

(hf) *any other variatiot or extension of the purposes fmr which any suc:h fac;!;iy or amcuni
might be riiade available from time to time; and -

M anyfees, costs andfor experises asmc’;ia‘ie'd with :aﬁy of the fdfegoing"

- linmediate recourse’

The Chargor waives any right it may have of first requiiring any Secured Party {or any trustee:
oragent on its behalf) to proceed against or enforce any-other rights or Security of claim

. payment from any person before claining from the Chargor undef this Debenture: This
_wawe; app%aes irrespective of any law of any provision of any document o the conirary

' Approprzatmns _

Buring the Secus*:ty Per;oci aach Secured Pariy may, urﬂess such maneys would i:se suff' cient

1o d;scharge all Secured Liabilities in full;

_ fa) refrair‘a-fmm'applyiﬁg.cr--enfoming'a’ny-'moﬁéy's, Security or"-righ-té held or received by it

- {orany trustee or agent-on ifs behalf) in respect of the Secured Liabilities, or, subject
“to Clause 9.4 (Application of moneys), apply ahd énforce the same in such manner
~and order as it sees fit (whethier against the Secured Liabilities or otherwise) and ihe
Ghargc:r shall not bé entlﬂed to the benefit of the same; and -

by holdi in an mieresf-bearmg stspense ateourit any- mcmeys racexvsad from the Ghargc:;r

of On account af ihe Secs:red Liabilities.

: I:'aef'e'r'ral of Chargor's rights.
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138

14

15

154"

During the Security Period, -and unless the Security Trustee othenwise directs; the Chargor
- shall not exercise any rights which it may have by reason of performance by it of its
N obligations under this Debenture aof the enfor&ement of the- Seaurzﬁy created by this-
" Debenturé:

@ o Zrec';eive--{j? :;Zléim payment from, or 'be'in'ciefﬁhiﬁedby an 'ﬁ)bﬁgnr*

| (B} toclaim any contribution from any guarantor of, ot provider of- Secur:f:y in. respect of

arty Obligor's obligations undsr any agreement i wrztmg batween the Secured
Parties and the (Zhargm

{©) - totake the benefit (in whole of in part and whether by way of subrogation or

otherwise) of any rights of any Secured Party under-any document or of any .
guarantee or Security taken pursuant 1o, or in connection with, any agreem@ni in
“writing between the Securéd Parties and the Chargor;

) 1o _exeretse.an‘y r'.|gh:t-'cf- set-off aga‘zn'st any ObEtg‘or‘ .andfo.r '
' {é)_ _ i:c ciatm or preve Hea credltor of any Obligor in compeimen wﬁh any Secumd Pas‘ty
Addatmnai Securrty

'Thls Debenture i3 n acﬁdstmn 1o, is not in any way prajudlceci by emd shall fot metge with any

contractual f;ght or remedy or other Security now-or in the future held by oravailable to any

Secured Party.

Ne'w'ac:counts '

i any Secu;'ed Party receives noifse {actua! oF sthemt;se} of any subsequent Secrity (oiher

than a: Parmitted Sectrity) over or affecting all or any of the Security Assets it may open a
hew accourt or accounts in'the name of the Chargor and, if it does not do so, it shall

' _neveriheless be treated as if it had done so at the time when it received or was deeried to-
~ have received hotice of that subsequent Security; and as from that time all- payments made. by
or on biehalf of the- Chargor to that Ssc.ure{i Party :

---(a} shall be cred;ied of be treated a8 havmg beer credsted t6 the new account and

(b} shall not mperata to reduce the Secured Ltabllsttes at the time when the Secured Pariy

“received or was deerfied ’Es:r have received suah netrce

' Ta.:;'k_irl_g

_f:ﬁ;lih-e-'pu'r;inseé-of'-ééﬁticn 94(1) of the Act and section 49(3) of the Land Registration Act
2002 the Security Trustee confirms on behalf of the Leriders that the Lenders shall make
further advances to the Chargor on the térms and subject to thie conditions of any agresment

in writihg between the Settired Parties and the Chargor,

F;;rth‘er fa*ssuram:a

Reg;stratmn at Qompames House

' The Chargmr consents te the reg[strataon o’s" this Debenture at C‘:ompames House pursuant

m F’aﬂ 25 of the Compatigs Act 2008.
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152

15.3

154

-'1_6_'

Furthef action

“The Chargor shall, at its own expense, promptly take any action and sign or execute any
- further documents which the Security Trustee may require in-orderto:

{a) = give effect to the requirements of this Debenture;

by prctect preserve ar‘zd paﬁact the Securlty miended to bs Greated hy or pursuant 1o

this Debenture

{cy - - protectand preserva th@ ranking of the Securtty m’{ended tobe creatad by or
- pursuant. to this Dei}emwe with siny oiher Security over arsy assets of the Chargsr or

(dy - facil itate the reahsatlnn of all o any s}f the Security Assets or the exercise of any
' rights, powers and discretions conferred on the Security Trustee, any Racewar or-any
adivinistrator in connectiof wath all or-any of the Secur;ty Assets; . '

and any such :df:zcumegt may-disapply section 93 of the Act.

Deposit of documents

. This Chargor covenants that, on the date of this Débenture and at-all times d'ur'ing fhe Security

Period as soon as it feceives them {and in any event as sooh as the Secirity Trustee so

requestsy, it shall deposit with the Security Trustee, in respect z}f o in ' Connettion w;ih the
_Securty Assets: :

(8)  alideeds, -céﬁific-axes' and othe'rddcuments dforevidéhci.ngfiﬂé‘

by - -51gned mefated iransf&ra of ihe investmenis chargecﬁ under Clause 3.2 {iﬁvasfmenisji :

: completed it blarik; and

) any other documents which the Sec:unty Tristos may from time to tire requnre for

_ perfec’smg its. tltle of the title of any purchaser _

“Law :of Pro;a'erty (Mlsceﬂangaus mesions} A{:t'1§94 '

_ The covenant set out in sectzcm 2(1)(b) of the Law of F‘roparty (M;s{:eﬁanemus Prov;smns} Act :
1994 shall exterrcﬁ w the provisions set out'in this Clause 15

Power of -a;-t_tof'n}ey

- The Chargor ifrevocably and by way of security appoints each of -
(@ t-hé-'s.ecuraty Trustes:

k) cany delegate orsul del@gate of or o%her p&rson nominated in wrmng by, an officer of

- the Security Trustee; and.

{c)  ‘any Receiver,

Jjointly and severally as the Chargor's attorney, in the Chargor's name, oh its behalf-and in
such-manner as the attorney may inits or his absolite discretion think fit after an Event of

- Default has occurred which is continuing or, if no Event of Default has ‘occurred, following the -
failure by the Chargor to Gomply with a request from the Security Trustee {if such failuré has
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not been remedied within five Business Days of the Security Trustes making such rétuest in
“writing); to take any action and sign or exectite any further documents which the Chargor. is;
required 10 take, sign or execute in accordance with this Debenturs. The Chargor agress,
-prump&ly on the requeést of the Securﬁy Trustee or any Receiver, to rafify and corfirm all such
actions taken and documents signed or execited.

A7 Carrency
174, The Spot Rate
Inthis Clause 17, the Spot Rate means, in relation to the Security Trustee of ény'oihe’r
‘Secured Party, _the spot rate of exchange of that Secured Party forthe purchase of any

-:currency wrth any othercurrency in the-London fare:gra exchange market.

17.2 Eanve;‘swn of-mamys-r&cewed
The 'Seﬁu'ritﬂru?stéé or @ny other Secured Party may convert any mohéys :‘eceivé& '
- recovered ar fealised in any currency under this Debenture {including the proceads of- ary

previous conversion under this Clause 17) from their existing currency: mto any other
.curremy, by purchamng that other currency at the Sgpot Rate

18 ;Dlschargeo_f S&cnr’ity :
' Upon the irevocable and unconditional payment and discharge infull of the Secured
Liabilities; unless-any third pary has any subrogation or other rights in respect of the Security
- created by this Debenture at that time, and it relation to-any Security Asset which is subject

fo a Permitted Disposal, the Security Trustee shall, or shall procure that its app&mte&s will, at
the request and cost of the Chargor wrevocably and umond;itoﬂally '

(@ -release the .Seaﬁrtty.ﬁsse%sfmm ﬁhts‘tﬁeb'enmre;.ar%d :

b re-assign to the Chargor those Security Assets that have been assigned to the
Secuﬁty Triistee tinder Clalise 3 {Greation' of Secutity).

Section 93 of the Act shall ot appiy to this Qeia@n%are

18 Casts and. expenses

194 Tr‘ansactmn expenses
“The Chargor shall prompﬁy on demanﬁ pay the. Securtty Truste& tiﬁe arnount of all costs aﬂd
‘expenses (including legal fees) reasonably- incurred by itin mnnechon wzth the negotiation,
preparation, printing and exec:uﬁm of thlS E}eb@ntw@ ' : : :

192  Amendment costs:
If the Chargor requests af amandment, '_waive:r} "-c;_c'nse__nt'ar_i-,—aleéseb?dffiﬁ ;‘eEa’t'E'.on tothis - |
Debenture, the Chargor shall, within three Business Days of demand, reimiburse the Security
Trustee for the amount of all costs and expenses (including tagal fees) reasonably incurred by

Hin respancimg to., evaluatmg negcmattrsg or campiymg with that request ar reqmrement

193 Enforcément costs _
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201

20.2

2021

The Chargor shall, within three Business Days of demand, pay to the Security Trustee or any

‘Receiver or Delegate the amount of all costs and expenses (iﬁniuding legal fees) inctirred hy _

thie Saﬁ:unty Trustee of any Receiver or Delegate in connection with the enfercemerﬁ of, or

- the presewatton of. ar'zy rights under, this Debenture.
_ ‘Notices _
| t‘ibmmuhitations in writing

'_Any cammumcaﬂan to be- made under c«r in cotinection with this Dabenture shai! be ma{ie 10

writing and, unless otherwise siated may be made by fax or letter. -
Addresses

The address and -fai-h&ﬁiber'(and ’éh’e'.de;:sar’cﬁ"ieni of mfﬁce*r, if any, for whose attention the

communication is to be made) of each party for any comrunication or.document to be made

or delivered under or in connection with this Deberiture is that identified with its name below

Clof any -substitute address, fax-number or department or officer. as either party may natlfy to

2023

203

2031

the- other by hot less than five Business Days' nm;ce

The addrés_se‘s referred to in Clause 20.2.1 are:

& The Gha’argoi*':-

‘Globaltex 2015 Limited
- Chalforit House, Oxford Road, Denhain UBS ADX
Attention; .~ Company Secretary

 Fax 11895 221072

{b) - TheSesiiity Tristes:

‘Barclsys Bank PLC, 497 Silbury Boulevard, Milion Keynes, MK9 2LD

Attention: Gareth Fafbon
Fax 01908454129
.. ﬁeiiﬁm‘y.

Any cemmumcat;on or éocum@ni rhade or deiwereci by one person to another ander or m

_ connectmn with this Debenture will only be effecfwe

' -(.g) - Atby way of fax, when ;eﬁcei&ked in legible form; or

(b) - if by way of letier, {i) when it has been left at the relevant address or {ii) tvo Business
Days {or, in the tase of airmall, five Business Days) after being {iapt)s}tﬁd in the post
‘postage prepaid {or; as the casé may be, airmail postage prepaid}, in-an-envelope
_addressed ‘:0 it at that address,

and ifa parﬂcular departmerat orofficer is specifi ed as partof’ its address detaeis prav;ded
unider Clause 20.2 (Addresses} if addressed to that departmerst or officer.
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20.3.2 - Any communication or dasument to be made or delivered to the Security Trustee will be

204

3044

2042

iy .

214

212

effective only when actually received by the Security Trustee and then only if it is expressly
- marked for the attention of the department or officer identified in Clause 20.2.2 (or any
‘substitute department or officer as the Security Trustee shaii specify for this purpose)

'Engilsh_ language '

Any notice given under or in connection with this Debenture must .be;fm En_g'n'sh,_
All other documents provided under of in connection with this 'ﬁebeﬁf;ure;musf b

(@ inEnglishior

(by i notin English, and.if o required by the-Security Trustee éccdnﬁp’ahiééd by 4 certified

“English translation and, it this case, the English translation will prevail unless the
~document is a constitttional, statutory or other official document.

 Calculations and ceitificates

Accounts

In any litigation or arbitration proceedings arising out of of in conniection with this Debenture,

the entries made in the accounts maintained by the Security Trustes or any other Secured

© Party are prfma facie ev;dersce of the matters to which they relate.

.Gﬁrtaflc:ata_*s and ﬂetermmat:uns

- Any cenification of determination by the 'Seécﬁr'zt'y"!'ms%ee or any other Secursd Party of a tate

22

a3

-oramount undér this Débenture is; in the absence of marnifest arro»r conclusive ev;dersce of -

the matters 1 Which n: relEtes.

Partial i‘ﬁvaﬁcﬁgy

i, at any time, any provision of this Debentare is -or.bécér'n'e_s' illegal, invalid or unenforceable

i any respect under any'law of any jurisdiction, neither the legality, validity or enforceability of

~the remiaining provisions rior the Jegality, validity or eiiforceability of such provision under the
Naw of any other junsdlcitcm wm inany way be affected or impaired. - :

'Remecﬁe&; and waw.erﬁ

Mo faiiure to exarcase nor any delay in exemlsmg, oft the part of the Seeurity” Trustee any

: nght of remedy urder thrs Babenﬁure shall’ operaie ag'a waiver, norshall any single of pamal

exercise of ahy right o remedy prevem any further or other exercise or the exercise of any

- other right or r@medy Therights and remedies provided in this Debenture are ﬁumuiativs

~and not exclusive of any righis or rem@dzes provided by law.

24

25

254

| Cau‘nte‘rpaﬁ:s

“This E}ebenture may be axecuteci inany number of ccunterpaﬁs and this has the same effect

as if the signatures on the aounter;aarts Were on & srngle copy of this Debenture,

Govaming faw and enforcement’ :

‘Governing law
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English law governs this Debenture, its interpretation and any non-contractual obligations
atising from or connected with it.
252 Jurisdiction

2521 The courts of England have exclusive jurisdiction to settie any dispute arising out of or i
connection with this Debenture {including a dispute regarding the existénce, validity or
termination of this Debenture) (a Dispute).

25.2.2 Theparties agree that the courts of England are the most appropriate and convenient couits
' to settle Disputes and accordingly no party will argue to the contrary.
25.2.3  Notwithstanding Clause 25.2.1, neither the Security Trustee nor any other Securéd Party shall
: be prevented from taking proceedings relating to a Dispute in any other courts with
- jurisdiction. To the extent aliowed by law, the Security Trustee and the other Secured Parties
miay take conclrrent procesdings in any number of jurisdictions.

Executed as a deed and delivered on the date appearing at the beginning of this Debenture..
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Schedule 1 - Intellectual Property

Mone as at the date of this Debenturs.
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Schedule 2~ Farm of nottce for lﬁsumnces

IGn ihe Chargczr 5 r;etspaper}

o - : _ims'ﬂr".t name and adﬁreéﬁ'_ of insurance company]
- Attention: -

Datet - wE
- DearSis.

" Notice of assignment

1 ‘W refer o the ** - S {sp@cfﬂf the refevant instiranice pohcy} daited
between us and: you- (the Pehcy}

2 We rzoilfy you that:

(&) -under a debenture dated = 2019 between Us and Barglays Bank PLC.
{the Security Trustee) (the Debenture) we have assigned to the Sat:ursiy Trustes for
 the benefit of itself and certaii other barks and financial institutions (together with the -
Security Trustee, the Secured Parties) all our right, fithe anid interest in and to, .and all -
- benefits-accruing under, the Policy as $ecuruty fm’ certain 0bhgatmns owed tothe
Secured. Pames

(b)) until you receive written notice to the contrary from the Security Trustes (which, for
o this avoidance of doubt, may only be served by the Security Trustes following the
occurrenice of an Event.of Default which is continuing (each term as defined in: andfor
“gonstrued in-accordance with the Debanturs}_ you may-continlie to deal with us in
relation to the Policy and credit all moneys to which we are entitled under the Policy
to such account(s) as we may notify you from time to time. After recgipt we will
- cease to have any right to deal with you in relation to the Policy and ?rom that time
. you should deal only with the Security Trustee; and

) Vil are authotised to disclose mfcsrmahon relatirg to the Po!icy to the Securtty
Trusiee an the: Secuﬂty Trustee's request.

3 We request that’ you
' (éz} after receipt of written notice in ar;cordanm with paragraph ﬁ{b)‘ enstire %hat all
- mioheys to which we are-erititied under the Policy are credited to the account of the.
Security Trustee specified m_that niotice {and are n_at.pald to-us); :
(b} note on the Pt}liéy’-the Szécurify Trustee's.séat:u-rity interest under thé'Debehtureﬁ and .

-.(c)‘_ s 'gwe the Secursty Trustee niot less than 30- day's written notsce of your
-iermmatsngfgzvmg nsztxce to termtnata the Policy or ai%owmg the Pohcy to Iapse

4' . Please sugr; and retum the enclosed copy- af this riotice to-the Security Trusiaa {wrih a copy to
us} to ccmflrm that you: . .

() a‘grea to .tha-terms of this notice and o act i accordance with its pravisions;
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{b) have not received notice that we have assigned our rights under the Policy 16 a third
party (other than the Security Trustee) or created any other interest (whéther by way
of security or utherwise) in the Policy in favour of a third party {other thaﬁ the Secirity
Trustee); and

{e) have riot claimed or exerciséd, nor do you have any outstanding righ‘i tor claim ot

exercise against us, any right of set-off, counter-claim or other right feiattng tothe.
Pohcy
5 The picvisions of this notice are governad by English law.

Yaurs faithifilly

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

for. and oft behaif of
linsert name of Chargdr}' .
“Copyto: Security Trustes
[On acknowledgement copy]
To: ‘Barclays Bank PLC, 1 Churchill Place, London; E14 5HP (the Security Trustee)

_ Copyto: - [insert name and address of the .'C-hargorj
We acknowlédge recaipt of the above notice and confirm the matters set 6ut ih paragraph 4.

fc;vr and o] behalf af
linsert name of insurance ::omﬁany}

Date:
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Chargor

Executed as a deed by
Globaltex 2015 Limited acting by a
directar-in the presence ofl

Michael Gant

Signature of withess:

Name of witness:

Address

Security Trustee

Signed for and on behalf of }
Barclays Bank PLC )
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Chargor

Executed as a deed by )

Globaltex 2015 Limited acting by a }
director in the presence of: )

Signature of witness:
Name of withess:

Address

Security Trustes

‘Signed for and on behalfof | 3
Barclays Bank PLC ¥

Neil Brown
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