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Details of Charge

Date of creation: 19/09/2016
Charge code: 1024 1385 0004

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (AS SECURITY
AGENT FOR THE BENEFICIARIES)

Brief description:  ALL CURRENT AND FUTURE LAND (INCLUDING ANY LEASEHOLD
INTEREST ONLY TO THE EXTENT THAT SUCH LEASEHOLD INTEREST
IS NOT PROHIBITED UNDER ITS TERMS FROM BEING CHARGED OR
HAS, BY VIRTUE OF OBTAINING LESSOR’'S CONSENT, CEASED TO BE
A FLOATING CHARGE PROPERTY) AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY (TO THE EXTENT THAT ANY CONSENT OF A
RELEVANT PERSON TO CHARGE THAT INTELLECTUAL PROPERTY HAS
BEEN OBTAINED), IN EACH CASE AS SPECIFIED (AND DEFINED) IN THE
DEBENTURE REGISTERED BY THIS FORM MR01 (THE "DEBENTURE").
FOR MORE DETAILS, PLEASE REFER TO THE DEBENTURE.

Contains fixed charge(s).

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

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

Authentication of Instrument

Certification statement: SAVE FOR MATERIAL REDACTED PURSUANT TO S. 859G OF
THE COMPANIES ACT 2006, | CERTIFY THE ELECTRONIC COPY
INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A TRUE AND COMPLETE COPY OF THE
COMPOSITE ORIGINAL SEEN BY ME.

Certified by: ALISTAIR HANDY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10241385

Charge code: 1024 1385 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th September 2016 and created by Iridium Midco Limited

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 22nd September 2016 .

Given at Companies House, Cardiff on 23rd September 2016

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 18 Septeriber 20718

TRIDIM MIBCO LIMITED
and certain of its Subsidiaries
{as Chargors)

- ang —

HSBC CorRPORATE TRUSTEE COMPANY (UK} LiMiTED
- (as Security Agent)

DEBENTURE

This Deed is entered into with the benefit of (and subject to the terms of)
the Intercreditor Agreement (as defined herein}
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THis DEBENTURE I8 made an 18 September 2016

BETWEEN!

(N
2)

THE comMPANIES named in Schedule 1 {The Chargors), and

HSBC CorroRraTE TRUSTEE Company (UK) LimimeD as Security Agent.

CWATNESSES a8 follows:

R

ot

DEFINITIONS AND INTERPRETATION

Definitions: Unless the context otherwise requires, wards or expressions defined in the

- Facilities Agreement shall have the same mearings in this Debenture: and this
- construction shall survive the termination of the Facilities Agreement In addition, in this

Debenture:

"Acquisition Agreement Claims” in relation to each Chargor, means all of its ri’ghté' titles
an ii“a'{EL”E“SL and beneff n and to, and any  sums paymuwz i it pursuam o sl
representations, wamranties, undertakings and . indemnities to, agresments with and
securify to be grovided in favour of that Chargor, and any rights of abatement or set-off,
and all othier rights of recovery of that Chargor under o pursuant to the Acquisition

Agreement or any other F\c:quis;itée:m Document,

- “Acceoiint Bank™ means HSRC Bank plc or any. ‘Bther major Ui ciearmg banik which the

Parent may nominate from time'to time.

- ACE means the Companies Act 2006,

"Assets™ means in relation to a Chargor, all its uridertaking, property, assets, revenues

and rigihs of svery desoription, orany partof them.

“Baneﬁ&ia‘ry*‘ mears each F’inance-?ar’ty and each Hed ge Counterparty.

"Chargor" medns egch company named in Schedule 1 (The Chargors) and {with effect

from its accession) each other company which executes a Deed of Accession and Charge
and any company which subsequently adopts the Obligations of & Chargor.

"Company™ means Iridium Bideo Limited, & limited liability campany'incﬁrporated under.

‘the laws of England and Wales with registered number 01241368,

Declared Default” means the Agent first exercising its respective righte uider Clause
2818 (Aceelgration) of the Fadilities Agreemerit.

"Deed of Accession and Charge” means a deed of accession and charge subst‘éntially
in the form of Schedule 3 (Form of Deed of Accession and Charge for & New Chargor).

“Default” means a Default under and as defined in the Facilities Agresrient.

"Derivative Rights™ includes:

(&) aliotments, fights, motiey or property arising at any time in refation to any
' Investmerits by way of conversion, exchangs, redemption, bohus, preference,
option of otherwise;

{b} dividends, distribuicns, interest and other noome paid or payable i relation to

- eny investments; and.

LIBOHANDYALIEA37 243 4 . T Hogan Lovelis
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() sfock, shares and securifies offered in ae:;%dt!oﬁ i or substitution for an};
Investments.

“Event of Default” means an Event of Defaull under and as defined in the Facilities
Agresment,

"Facilities. Agreement” means the facilities agreement dated on of around the date of
© this. Debenture and made betwesn Indivm Mideo Limited (as Parent), the Original
Borrowers, the Orginal Guarantors, the Original Leriders, HSBC Bank plc and Barings”
. Global Advisers Limited a8 Arrangers, HSBC Bank plc as Agent and HSBC Garpurat@z
Trustee Company {UK) Limited as Security Trustes.

“Finance Document”™ means the. Facilifies Agreement, any Accession Deed, any
Aocordion Facility Accession Lettet, any Accordion Fagilily Commitment Notlice, any
‘Acgotdion Fagcility Reguest, any Anciilary Document, any Complianice Certificate, any Fee
Letter, any Hedging Agreement, the Intercreditor Agreement, any Resignation Letter, any
Selection Notice, any Transaction Security Document, any Utilisation Request, and any
-other document designated as a "Finance Documenit” by the Agent and the Parent.

"Finance Party™ means the Agent, the Secuiily Agent the Arrangers, the Lenders and -
any Ancillary Lender.

“Financial Collateral” in relation _tﬁ} a Chargor, means any of #s Assets cofmprising
- financial collateral within the meaning of the Financial Coliateral Regulations.

" “Financial Collateral Regulations” means the Financial Collateral Arrangements (No.2).
. Regulations 2003, as amended.

"Fixed Security Asset” means an Asset for the timé being comptised within an
assignment creafed by Clause 3.1 (Assignments) or within a mortgage or fixed charge
-~ created by Clause 3.2 {(Fied secarityy of arising on crystaii!samﬁ of a floating charge
whether under Clause 4 {Crystallisation) or otherwise, '

' “F!oa‘téﬁg' Charge Asset” means an Asset for the time being comprised within the
floating charge created by Clause 3.3 {Creafion of floating charge) but, in telation to
Assets situated in Scotland and charged by Clause 3.3(b)y only in so far as concerns the
floating charge over that Asset.

"Floating Charge Property” migans any leasehold interests owned by a Chargor which
~ that Chargor is prohibited under the terms of the lease from charging or for which landiord
“ponsent is reguired and has not yet been obizingd in accordance with Clause 3.7(a).
- {Lessor's consent). '

"Group” means. the. Parent and its Subsidiaries for the time being (and including the

Target Group on or after the Closing Date).

“Hedgé Counterparty” has the meaning dgiven to thal term in the Intercreditor

Agreement. :

“Hedging Agreements” has the meaning given fo that term in the intercreditor
. Agreement,

"Insurance P'di'ic-y"-'means'any cortract or golicy of insurance of any Chargor (including
- all cover notes) of whatever nature which are from fime 1o time taken out by or on béhatf

of any Charger or {fo the extent of its interest) in which any Chargor has-an interest zit any
fime. :

LIBOTHANDYALIS337243.4 : Hagan Loveils
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“intellectual Property” means paternts (including. supplementary protection cerdificates),
utility models, registerad and unregisterad trade marks {including service marksj, fghts in
-passing off, copyright, database rights, domain names, registerad and unregistared rights
in dasigns (including in relation fo semiconductor products) anywhere in the world {which
Ay now of in the fullre subsist) and, in each case, any extensions and renewals of, .and
any applicatiung fﬂ!’ such rights.

“Intellectual Propeﬁy Rights" in rélation to @ Chargor, means all amﬁ any of s
Intellectuat Froperty and ail other intellectual property nghts, causes of action, intérests
T and assets charged by i pursuant o paragraphs ()X 0 (xiv) inclusive of Clause 3.2
{Fixed securily): :

“Intercreditor Agreement” means the intercreditor agreement dated on or about the

‘déite of this Debenture and made between, amongst others, HSBC Bank ple s Agent, the

Financial instifGtions named on the signing pages as Lenders, HSBC Bank plc and

- Barings Global Advisars Limited as Arrangers, the Entifies named on the signing pages

" as Vendor, the Entities named on the sigrirg pages as Investor Loan Note Holders, the-

- Entity named on the signing pages of Management Loan Note Holder, Iridium Mideo

“Lifnited as Parent, the Company, the Companies named on the signing pages as inira-

Group Lenders, the Subsidiaries. of the Parent named on the signing pages as Debtors

~and HSBC Corporate Trustée Company (UK) Limited as secuiity trustee for the Secured
Parties (each term-as. deﬁned therein. :

“Investinents” means ail shares s&ock debenturea debeniur& stotk, bonds and other
investments (as listed in Schedule 2, Part It of the Financial. Services and Markets Act
2000y, whather certi ficated of. uncertificated and whether in registered or bearer form,
including all depository inferests répresenting any. of them and including il rights and
benefits of @ capital nature aceruing at any time in respect-of any Investmanis by way of

redamiplion, repayment, substitition, -exchange, bonus or preference, wptzen rights or
: cherwsmm e : :

"Land“'me‘an‘s _Tre‘eho!d and: -?eéasléhﬁld; and any other es&ate- ini_"ia'nd' éﬁd {outside
- England and Wales) immovable property and in each-case ail buildings and struciures
~upon and all things affixed to Land {ncluding trade and tenant's fixtures).

“stter of Direction” means a letter of direction substaritially in the form of the
appropriate letter set outin Schedule 9 (Forms of Letter of Direction)..

“Liability" means any liabiiity, damage, loss, costs, claim or exgense of any kind or
nature, whether direct, indireg!, special, consequential or otherwise.

“Miandatory Prepaynient Account” means an interest ha'aring:g_*acmﬂnz:s_
{8y held in England by a Chargor with the Agenit o Security Agent;

() identified in a letter between the Parent and the Agent as a Mandatory
Frapayment Account, ' .

(¢} subjectto a fixed -charge under Clause 3.2 of this Debenture:

{d)y - from which no withdrawals may be -made.iiy any members of the Group-except &%
~contemplated by the Faciliies Agreement.

“Mew Charger” meanis & member of the Group which becorres & Chargor under this:
Dabenture it accordance with Clause 28 {Accession of a New Chargar).

- LIBOI/HANDYALIS3ET243.4 -Hogan Lovells
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"Parent” means Indium Mideo Uimited a limited liability company incorporated under the
laws of England and Wales with registered number 10241385,

" Party” means a party o this Debenture.

““Receivables” in relation fo a Chargor, means all sums of money receivable by it atany
time consisting of or payable under or derived from any Asset described in Clause 3.2
- (Fixed socurify).

"Receiver’ means a receiver and manager appointed under Clause 16 (Appoiniment of a
Recelver or an Administratory including {where the context requires or permits) any
- substitutad receiver and maragér.

"Reievant System” has the meaning given to that term by the Uncertificated Securities
" Regulations 2001 and intludes the CREST systern and also any other system or facility
- (whether ‘established in the United Kingdom or elsewhere) providing means for the

deposit of, and cledranceg of transactions in, Investments. '

"Secured Sums” means all present and future obligations and liabilities (whether actual

of contingent and whether owed jointly of severally or in any other capacity whatsoever)

of each Chargor to alf or any of the Beneficiaries under each or any of the Finance
" Documents, in each case together Wwith:

- {é) all costs, charges and expenses incurred by any Beneficiary in conhiection with
the protection, preservation of enfmrcement of .its rights under any Finance
Document; and

{By . all moneys, obligations and liabilites due, owing or incurred in respect of any
variations or increases in the amount or composition of the facilities provided
underany Financg Document or the oligations and liabiiities imposed under such
“docurnents.

“Security Agent” means HSBC Corporate Trustes Compahy (UK) Limited acting as-
“security sgent and trustee for the Bensficiaries including any successar appointed by the
Beneficiaries pursuant to the Finance Documents,

“Specified intellectual Property” means the Intellectual Property listed in Schedule 6
{Specified Infellectual Proparty)..

“Specified Investmentis” means, relation o & Chiargor, alt Investments. which at any
e
" {a) represent a holding in a Subsidiary of such Chargor or an undertaking which
~would beits subsidiary undertaking i i seclion 1162(2)(a) of the Ast "30 per cent
Cor more"were substituted for "a majority"”;
(b)Y ‘are hald i the nams of the Security Agent.or its nominee or 1o its order; or
ey - that Chargor has deposited certificates for with' the Security Agent or which, if
uncertificated, are held in an escrow of othar account in favour of the Security
SAgent orits nomines.
"Structural Intra-Group Loan” maans a loan from the Parent to the Company, and lgans

made by the Company fo ancther member of the Group specified in the Structure
‘Memorandum.

LIBGHANDYALIS337245 4 Hogan Lovells
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1.2 Interpretation: Unless the context othierwise requires, the infgrpretative provigions sst out
in the paragraphs below shall apply in this Debenture.

(a)

()

(g)

Referarices it any Party shall be-construed so 48 {o include that Party's tespective
sucoessors in litle, permitied assigns -ar_wd- parmitted transfdrees..

"Inicluding™ and “in particular® shall not b construed restrictively but shall mean

respettively "including, without prajudice to the generality of the foregoing” and "in
- particular, but without prejudice to the generality of the foregoing”.

A "person” includes any person, firm, compaily, cofporation, governmment, state
or agency of 4 slate or any association, joint verturs, frust or partfership {wh@ther. :

oot havifig separate lega parsanality}. of two or more cf the f@regt}ang

“Prnparty” includes any irterast (iegai ar equstahie} in.real or geysamai pro;:aezrty
and any thing in action. : '

Yariation" includes any variation, am'encimem, aecassion, m}vat’ia‘:ﬁn,. mstatement, '

modification, assignment, - transfer; supplement,  exfension, - deletion .or

Creplacement however éffected anci “vary“ and- "varied” shall' be vonsfrued

aoccsrdmgiy

TWiriting” inciudes facsimile fransmission Eegi‘bi?*reﬁeived exceptin relation to any

certificate, notice or other document which is expressly requi‘r@d by this Deberture
to be sigred and “written'" has g corresponding meanmg

 Subject to Clause 32.4 (Vanations), references to tha’: Debeﬂture or to any dother.
- document (including any Finance Document) incliude references to this Debenture
“or such other document ds varied in any manner from-fime o time, even if
“changes are made o the composition of the parties o this Debenture or such

gther document or o the nature o amount of any facilities made available under
such other document and, in addifion, refererces fo this Debentura shall include .
(with effect from the date on which it comes :nta force) each Daed of Accession

and Charge executed pursuant to it

References fo uﬁcertiﬁaaft'ad Investments are to _i'nves‘imeh'ts:ihe'fti'tl'e o which can
be transferred by mieans of an electronic of other entry in a Relevant Systern and.

references 1o certificated Irivestments. are o Investments which are not
- uncertificated Invesirments.

The singular shall inclutde the plural and vice versa and any gender shall include.
the other genders.

Clauses, paragraphs and Schedules shall be constiued as reférences to Clauses™
and paragraphs of, and Schediles to, this Debenture:

" Any réferenice to any statute o statutory instrument or any séction of it shall be

deemed to include a reference to any statutory: modification or re-enactment of it
for the time being in force in relation to the particular circumstances.

Hesdings in this Debenture are inserted for sofvetiience and shall not affect its
interpretation..

A Default (sther than an Evant of Defaulty is “contihuing® for the plrposes of the

-Finance Documents if it has not been remedied or waived and an Event of Default

forthose gurposes i8 “'c:'cnta'ﬁu-ing"_if it has rict been waived.

LIBOA/MANDYALYE337243.4 " rogar Lovels
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- 2.2
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Conflict of terms: If any conflict arises between the covenants and undertakings in
Clause 11 {Land) and Clause 12 {Intelfeciual Property Rightsy ang the covenants and
undertakings in Clause 25 (General Undertakings) of the Faciliies Agreemernl, the
covenants and undertakings given i the Facilities Agreement shall prevail,

COVENANT TORAY
Covenant to pay: Each Chargor (a5 p'rimai‘y'obiégor:and riot mereiy. as surely] covenants

with the Security Agent that it will, on the Security Agent's written demand, pay or
discharge the Secured Sums at the times and in the manner provided in the relevant

" Finance Documents.

Proviso: The coveriants contained in this Clause and the security created by this
Dabenture shall not extend to or include any liahility or sum which would otherwise cause
any-such covenant or security t© be unlawful or prohibiied by -any applicable law.

Demands:

(@) The making of ofie demand éhz‘aﬂ- not preclude the Security Agent from making any.

further demands,

S {by- Any third party dealing with the Seclrity Ageni or any Recsiver shall not be

31

3.2

concerned 10 see or enguire as to the validity of any demand under this
Debenture.

" CREATION OF SECURITY

- Assignments: Each Chargor, with full title guararies, ‘as security for the payment or
- discharge of all Secured Sums, assigns absolutely to the Security Agent

[E) the benafit of all ifs Acguisifion Agresiment Claims;

~{b) all of ils rights; title and interest from tive o time in respect of any sums payable

to it pursuarit to the Insurance Policies;

ey all ifs rights, tite and interest from time fo time i respect of the Hedging

Agreements; and

(d) - all its rights, title and interest from fire to time in respect of any Structural infra-
Groug Loans,

Fixed security: Fach Chargor, with fui'l'_tiﬁie--guaramée; as security for the payment or
discharge of all Secured Sums, charges to the Security Agent:

(ay by way of legal mortgage, all Land in Englahd and Wales now vested in it and
registered at the Land Registry or which will be subject to first registration at the

Land Registry upon the execution and delivery of this Dabenturg, in each case as
described in Schedule 2 {Regisferad Land to be Mortgaged), :

(b} by way of legal mortgags, all gther Land in England and Walas now vested in it
and not registered at the Land Registry;

~A{g) by way of fixed chaige:

(i ali other Land which is now, or in the future becomes, its progerty
{including. any leaschold interest only 1o the exient that such leasehold
interest is not prohibited undér its terms from being charged or has by

© LIBOTHANDY ALIB337243.4- L . o : Hagan Lovalls,
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virtie of nbigining lessor's consent pursuant to Clause 3.7(a) ceased fo be
a Floating Charge Property);

all intgrests and rights in or relating to Land or the proceeds of saje of
Land now or in the future belonging o it (including any leasehold interest
only fo the extant that such leaseéhold interest s not prohibited under its.
terms from being charged or such leasehold interest has by virue of
obtaining lessor's. consent. pursuant to Clause 3?{ ay ceased 1o be a
Floatng Charge Prcperty} :

all plant and maahéheﬁ/ AGW G in the fulure aftdched to a%’%y' Land which, or
an interast in which, is charged by it under the preceding prov;saons of thiS

Clause 3.2

all réntal and otherincomé and all debts and dlaims now of in the future
due or owing to it under or in connection with any iease agreemam or

. licence relating to Land;

i
.
o

.{‘Ji'}i.ﬁ |

{viiy

il

{ixy

(i)

'.{xii;-
(i)

(xiv}

UBUHANDYALYS337243 4

all - Specified investments which aré now ifs Dmmemf incliding all

pr@ceedﬁ of szle derived from them;

all Specified Investments in which that Chargor may in' the future. acquire
any inferest (iegai arequitable), including all proceads af sale derived from
them;

all Derivative Rights of a.capital nature now or i the futuré accruing or

offered in ‘respect of its Bpecified Invesiments;

all Derivative Rights of an income nature now or in the flture ecriing or
pffered at any time in respect of {s Specified Investiments,;

&l Insurance or assurance contracts or policias now or in the futire held

by or otherwise benefiting it which relate to Fixed Security Assets or which
are now or in the fulure deposited by it with the Security Agent, together,

- with all its rights and interests in-such contracts and policies (including the

benefit of all claims arising and all money payable under them) apart from-
any claims which are ctherwise subject to a fixed chargé gr assigniment (at
law orin squity) in this Debenture; : o

: - allits goodwlll and uncalled capital for ihe time besng

‘where Specified Investments are hald i 3 Relevant System ai! its raghts
-against the operator of the Relevant System or any part mpant in reasp:eci

of slch Specmed Invastments;

all Specified Inteliectual .F’_roperty- beigngihg' to it

all ottier Intelisctual Praperty presently belonging o it, inclliding its interest

in any Intellectual Property to which it is not absolutely entitted or to which
it is entiied together with others (fo the extent that any consent of a
relevant person has been abtained);

all Intellectual Property that may be acquired by or balong fo it in the
future, including any such intetiectual Property to which it is not absolutely

~entitted or to which it is entitled togethear with others {io the extent that any -

consent of a relevant parson has been obtained);

Hogar Lovsils:.



3.3

(v}

SOy

(i)

(Xviif)

(%)

-

the benefit of all agreements and licernces now or in the future entered into

-or enjoyed by i relsting fo theé use or expioilation. of any intellectual

Property in any: part of the world:

L&l its rights now or in the future 17 relation to trade secrets, -confidential

infarmation.and knowhow i'ﬁ any part of the world;

all ite rights and cadses of action in respect of infringement(s) (past,

present or future} of the rights referréd fo in sub-paragraphs (C)(ix) to {xiv)
inclusiva of this Clausse;

all trade debts now or ini the future owing to it

all debis owing to if as described in. Schedule 10 (Detais of Debts Owing

‘to & Chargor by ancther member of the Group which are subject to & fixed

charge),

all other debts now. or in the future owing to it, excluding those arising on _
fluctuating accounts with other members of the Group,

the benefit. of all instruments, guarantees, charges, pledges and other
security and all other righis and remedies. available 10 it i respect of any

CFixed Secufity Asset except fo the aextent that such iteims are for the time

i)

being effectively assignad under Clause 3.1 {Assignmentsy,

any beneficial interest, claim ar entitlement it has in any pension. fund now

cor'in the future:.

D

ail'rights;;}*h::‘aney or property accruing or payable fo it now orin the future

~under or by virtue of a Fixed Security Asset except to the extent that such
“rights,. money or property are for the time being effactively assigned or’
~ charged by fixed charge under the foregaing provisions of this Debenture;

(o)

all moneye &t any time standing to the credit of the Mandatory Prepaymient -

CAccount and:

' (KXV} -

the beniefit of all liverices, congants and awthorisations held in conneciion
with its business or the use of any Asset and the right fo recover and

" receive all eompansation which may be pavable in respect of them.

Creation of floating charge: Eazch Charger, with full fitle. guarantee, charges to the

floating charge

Security Agent as secutity for the payment or discharge of all Secured Sums; by way of

{ay all its Assels, except to the extent that such Assets are fof the timeé being
effectively assigned by way of secunty by virtue of Clause 3.1 {Assignments) or
charged by any fiked charge contained in Clause 3.2 (Fixed secunity), including
any Assets comprised within @ charge which is reconverted under Clause 4.4
AReconversiony and

- (b without exception, all its Assets in so far as they are for the time being situated in

Sootiand,

© butin each case so-that such Chargor shall niot create any Security over any such Asset

{whether Having priority. over, of rankivig pari passu with or subijedt to, this floating charge)
or take any other step referred to in Clause 7 (Negalive pledge and other restrictions) with
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Agent, sell, ransfer, part with or dispc@e@ of any-such Azset {exceépt by way of sale. in the
“ordinary course of its business to the extent that such actmn is not otherwise prohibited by
ary Finance Document). .

34 Notices of Assignment:

A8y The Company shall on the date of this' Debenturé, execute @ notice of assignment
in respect of the Acquisition Agreament Claims in substantially the form setout in

CPart 1 of Schedule 7 (Formis of Notice of AssignmentCharge) and, as soon as

- reascnably practicaide, deliverthat nofice fo the Vendor :

(b} The Chargors shall-on the date of the Debenture give niofice to the insurers {and
any broker) of the secunly over the Insurance Policies and their procesds created
o by this Debanture substantially in the form setoul-at Part 3 of Scheduls 7 {(Forms
of Notice Assignment) and otherwise comply with its obligations in Clause 25.28°
{insurance) of the Facilitias Agreement.

(€} The Company shiall onthe date of this Debenture {or, if later, on the dale on which
it enters inio the Hedamﬁ ;’xnm@mpﬂm‘s axarite o notice-of. agglﬁnmﬁn? in respect
of the Hedging Agreements in substantislly the. form set out in Part? of
Schedu!e 7 {Farms of Notice of Ass;gnmenf} and smmedsata%y deliver the notice to-

- gach Heage Lgun%&erparfy

(d) ~ The Company and the Parent shall requést the execution and delivery to the
Security Agent of acknowledgments by the addressees of the notices delivered to
them pursuant to paragraphs (a); (byand (c) above.

35 Pr!orgty

.(a)' '-Arsy fixed Secunty created by & Chargor and subsisting in favour of the Security
Agent shall {zave as the Becurity Agent may otherwise declare at or after the fime
of its creation)” have priority over the floating charge created by Clause 3.3
(Creat;on of ﬁcsafmg charge)

(b} Any Security created in the future by a Chaigor (xcept in favour of the Security
' -Agent) shall be expressed to be subject to this Debenture and shall rank in order
_'o?’ prictity bahmd the charges treated by this Debenture. -

3.8 .Appi;cation to the Land Regiatry Each Chargor,
@)y in relation to each register of tille of any present and futlire Land of that Chargor
- which i§ charged o the Security Agent under thizs Debenture or pursuant to

Clause § (Further Assurance), consents to the Security Agent {or its solicitors) at
_any time;

{iy  sibmittig a Form AP1 (application to charige register) in respect of the
security created by this Debenture;

Uiy sUbmitting & Form ANT (application to enter an agieed notice) in respect
- of the securily created by this ﬁebentum'

(i} submrttmg a Form RX1 (aﬁp!;cafmﬁ fo register o rastriction) in the fﬁiigwmg
'terms

“Ni} dlspDSitaﬂn of the registered estate by the proprigtor of the r@gistﬁrad
o estate is 1o be registered without 8 written consent signed by the proprigtor
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A0

for the time being of the charge dated [date] in favour of [Charges]
referred to on the charges register, or their conveyancer."; and

(i) subrnitting a Form CH2 (application to enfer an obligativn to-make further
- advances), and

{bY covenanis to subrmit an application to the appropriate Land Registy for the first

' -registration of any unregistered Land in England and-Wales morigaged by Clause.

3.2 (Fixed security) at its own expense, immediately following its exacution-of this
~Debenture.

Lessor's consent:

{ay Each Chargor shall use all reasonable endeavours (including incuming reasonable

“costs and expenses) to obtain any lessor's consent required for the creation of the

charges envisagedd by paragraphis (&), (b) and (o)) of Clause 3.2 {Fixed security)

over all leasehold land with a term of 25 years or more fo-run as soon as possible.

{including in relation to the Floating Charge Properties), keep the Security. Agent,

informed of the progress of its negotiations with the lessor and provide the
‘Security Agent with a copy of each consent immediately after its receipt.

(b if, notwithstanding paragraph (&) above, such lessor's consent cannot be obtained
i relation to any leasehold interest, that interest shall be subject to & floating
charge under Clause 3.3 (Creation of a floating charge) and shall be designated -

-as a Floating Charge Property until such lessor's consent has been obtained, at

which point that interest shall no longer be designated as a Fioating Charge
. Property but shall instead be subject to a charge under Clause 3.2 (a), (b), (e)(iyor
(c)(it) (Fixed security) as appropriate.

'{'C}':  “ifany charge created in paragraphs (@), (b) and (6)(i) and o(i} of Clause 3.2 {Fike‘d

securityy or Clause 3.3 (Creation of a floating chargs) breaches the terms of any
Clease undér which the relevant Chargor holds any leasghold property, such
- breach shall not in i constitute 8 breach of any of he represeniations and -
warranties given by any Chargor in the Finance Documents. -

{d} = If, despite the relevant Chargors endeavours under paragraph (g) of thig

' Ciause 3.7, any lessor of any leaséhold property takes, or threatens to take,

“proceedings for forféiture of a lease on the grounds that its’consant had not been

-obtained to the creation of a charge over that leasehold interest in this Debenture,

“the Security Agent will (if 8o reguested by such Chargor) release the floating
securly constituted by this Debenture overthat lease.

intelisctual Property consen:

- Where consent is required for the charging of Intellectial Property under pa‘ragr‘apﬁs-c{xié) :

to ofxivy of Clause 3.2 (Fixed security) and the Security Agent (acting reascrably) has
made a request to the relevant Chargor for such consent to. be obtained, the Chargor

shall use reasonable endeavours to obtain the consent as soon as possible, keep the
- Securily Agent informed of the progress of its negotiations and provide the Security Agent

with a copy of each consent immediately after its receipt.

CORYSTALLISATION:

Crystallisation by notice: The fioating chargé created by each -Chargor in Clause 3.3
(Creation of floating charge) may, subject to Clause 4.5 (Moratoriun Assets), be
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crystaliised into a fixed charge by nofice in writing given atany time by the Security Agent
to the relevant Chargor {or 1o the Parént on its behalf) if:

(2) - 4 Declared Default has occurred: idr-_

{(by . the Security Agent in good faith considers that @ Default under Clause 26.8

{Craditors’ Process) of the Facilities Agreemeant higg ocourred. and s confinuing

- and the Security Agent in goad faith-considers that any of the Assets expressed fo

be charged to e Securily Agent by this Debenture may be in jeopardy or in
danger of baing seized or sold pursuant 1o any form of legal process.

Such crystaliisation shall take effect over the Floating Uharge Asgets or class of Assets

specifted in the notice. If no Floating Charge Assels are speczf‘ed it shall take effect over
all Floating Chargﬁ Assets of the raievaﬁt Chaigor.

- Automatic crystaihsatwm: if, Withmut the Sesus”ity ﬁg&nt‘s-prigr“wrmen-cmnsen't:

{ay. any Charger in contravantion of any Fmance Dacumani resolves to fake or takes-

any step o
(iy c’hargé_ or @th-ems‘e ansumberzany of its Fib'méhg Charge Assets;
(ii)_ create a frust over any of itS Fioatmg Gharge Assets; of

(i) digpose of any Floating Charge Asset (except by Way o sale in the-
ordinary course of such Chargor's. business fo the extent that such
disposal is’ nat othenwise prmh:bited bv any. Fanance Documenti or

(B any person resolves to take or takes any step to seize of sell any Floating Charge:

Assal pursuant to any form of legal process; or _

(0] an Bvent of Default ‘under ClaUse 286 (nsofvency) or 267 (nsolvency

Proceedings) of the Facilities Agresment has occifred,

then the floating charge created By Clausé 4.3 (Creation of fivating charge) shall, subject

to Clause 4.5 (Moratorium Assets), be automatically and instantly crystallised (without the
necessity of ridtice) into a fixed charge over such Fligating Chiarge Asset or, in the case of

paragraph (¢ above intoa fsxed charge GVeEr a!i Floating. Gharge Agsets of the relevant
-~ Chargor.

Future Floating Charge Assets: Except as 'G‘th‘e'nf'aise« stated in any notice given under
Clause 4.1 {(Crystaliisation by nofice} or unless the orystallisation relates to all its Floating

Charge: Assets, prospective Floaling Charge Assets acquiréd by any Chargor after

crystallisation has occurred under Clause 4.1 {Crystaliisation by noticey or 4.2 (Automatic

orystallisation) shiall becorfe subject to the floating charge created by Clause 3.3
(Creation of floating charge), so that the crystallisation shall be effective only as to the
specific Floating Charge Assets affected by the crystallisation.

Reconversion:  Any charge which has crystallised under Clause 4.1 (Crystallisation by
notice) or 4.2 (Autornatic orystallisation) rriay; by notice In wiiting given at any time by the.
Security Agent to the relevant Chargor (or fo'thie Parent on its behalf), be reconverted into
a floating charge inreiation fo the Assets specified in such notice.

Moratorium Assets: The floating charge created by each Chargar in Clause 3.3
(Creation of floating charge) may not be converted into a fixed charge on Assets for which
a moratorium is in force if and for 3o long as such conversion would bregch paragraph 13
anddfor paragraph 43 of Schedule A of the Insolvency Act 1986
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5. TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

51  Documents: Subject to the rights of any prior chargee and except as otherwise expressly
-agreed in wiiting by the Security Agent, each Chargor shall:

{a} deposit with the Securify Agent, and the Secirity Agent shall be entitled to retain
during the continuance of the security created by this Debenture, all deeds and.
documents of title relating to all its Fixed SecUrily Assets, including policies of
~insurance and assurance, certificates of registration-and cettificates constituting or
avidencing Specified Investments and intellectual Proparty Righis, and

By execute and deliver to the Security Agent such documents and transfers and give
such instructions and perform such ofther acts a@s the Security Agent may
“reascnably reguire at any time o constitute or perfect an equitable charge or legal
T merigage {at the Security Agent's option) over its Specifisd Investments, including

arry eligible to participate in & Relévant System.

5.2 ingurance:
(a} = Each Chargor shalf

i) maintain at all fimes insurance policies which comply with Clause 5.28
{Insurance) of the Fadilities Agreement and comply with the terms of all
such insurance policies, including ary stipulations or restrictions as to use

- oroperation of any assel, and shall not do or permit-anything Whuch may
make any insurance policy void or voidable;

{it) 'm'a-kef- notifications to insurers of any claims or prospective claims in
' accordance with the provisions of the relevant insurance policy and.
diligently pursue the making of recoveries from insurers;

(i) requestihat

iy the Sacurity Age;‘zf'be shown as the loss payee on the face of allits”
insurance policles in such form as the Security Agent may reguire;
and :

{2 . the members of the Group shall punciually make all premium and
other payments necessary for effacting or maintaining such
insurances and on demand shall produce o the Security Age-ﬁt the .
receipts of such payments and

)] the members Gf the Group shall, if so required by the Security
Agent, use their ressonabls endeavours 1 cause the policies of
insurance maintained by them as required by this Clause fo be
forthwith amended to include clauses in form satisfactory to the
Security Agent to ensure that the policies shall not be voidable by .
the insurers as a résult of any misrepresentation, non-disclosure of
matenial facts or breach of warranty provided that in each case
there shall have been no fraud or wilful déceit on the part of the-
insured member of the Group.

(by if any default shall at any fime be mads in effecting or maintaining such insurance
or in produding any such receipt to the Security Agent on demand or depositing

Coany policy with the Securty Agent pursuant to the Transaction Security
Documents, the Security Agent may take out or renew such insurances in such

sums as the Security Agent may think expedient and all money expended by the -
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Security Agent under this_provision shall be recoverable by the Secufity Agent
‘under Clause 24 {Costs, expenses and liabilities).

{c) Eamch-Chargor shall reguest that its insurance broker undertakes in wrs?:mg to the
Security Agent that

R4 ‘a8 soon as it becomes aware that the Chargor has failed to pay any
premiuior fenew any insurance, it will Keep the Security Agent's inlerest
rsuch rsurances in foree up o the full sure insurad and for the same risks
(subject to. the premium for any such period of extended cover being -
payable by the Security Agent for the account of the Chargor);

{1y it will advise the Security Agent of any proposed canceliation of the policy
-at least 14 days before such cancellation is dug (¢ lake sifect;

(iily . if fhe insurance cover is to be reduced or any insured risks ‘are 16 be
restricted, it will advise the Security Agem at least 14 céays before such
reduction or resfriction is due fo take effect;

{ivi~ it will advise the 'Sec'urity' Agent immediately of any act, omission or event
which comes to the knowledge of the insurer or the broker (as the case
may be) and which might invalidate the insurance or render it
: unenforceabie i whole orin part

vy G wgii aiﬁvsﬁse the Secumy Agent if any claim’ wu‘fh a valte in excess of
£100,000 is rejected by insurers or i insurers impose a reservation 0‘?_
rights followirig the nmsﬂcaticn of any claim; and

vy it will notify-the Security Agentas soon as _re*agzjnabiy practical if it gives or
- receives nofice of fermination of appaintment as brokers in relation to the
insurances.

COLLECTION OF RECEIUAB’LES

'h@atmas to Aucaun& Bank: Fach Chargor {or the Parent m its behalfy shall, promptly

upon opEning any account with the Account Bank, give nolice to the Accourit Bank
substantialiy in the form set out’in Part 1 of Schedule 4 (Coffection of Receivables) and

request that the Account Bank delivers to the Security Agent an acknowledgement in the
form set out in Part 2 of Schedule 4 {Colfection of Recgivables)..

Notice to Mandatory Prepayment Account bank: Each Chargor {or the Parent o its
behaif) shall, promptly upon opening the Mandatory Prepayment Accournt give: notice o
the bank at which the Mandatory Prepayment Account is Held substantially in the form set
out in Part 1 of Schedule 5 (Nofice re. Maridatory Prepayment Account) and request that
the relevant bank delivers to the Security Agent an acknowledgement in the form set out
i Part 2 of Schedule 5 (Nolice re. Mandatory Frepayment Account).

Mo demgatmn: No Chargor shall purport, without the Security Agent‘s pricr written
-gongent, 1o charge, factor, discount, assign, postponie, subordinale, release or waive it

rights in respect of any Receivable in favour of any person or do or omit to do anything _

_ which might delay or prejudice its full récovery.

Factored debts: If the Security Agent releases, waives or postpones its rights in respect.
of any Recelvable 1o énable a Chargor to factor or discount them to any person {the
“factor”), the charges created by this Debenture shall in all other respects remain in full
force and effect. tn particudiar, all @motints becoming due 1o such Chargor from the factor
and any: Receivables reassigned, or due {0 be reassigned o such Chargor, shall be -
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subject o the relevant fixed charge created by this Débenture, subject only o any
defences or rights of set-off which the Tactor may have against such Chargor,

Information: Each Chargor shall deliver to the Security Agent such particulars as to the
amatint and nature of s Receivables as the Security Agent may from time fo time
reasonably reguire,

" MEGATIVE PLEDGE AND OTHER RESTRICTIONS

No Chargor shall, without the prior written consent of the Security Agent (and with the
exception of Permitted Security): :

{a) cregte, or agree or attemptto s‘:réate, or permit fo subsist, any Security or any trust
Cover any of its Assels; or

{} sell, assign, lease, license or sub-license, or grant any intarest in, any of its Fixed
Security Assets, or part with possession or ownership of them, or purport or agree
odoso :

CRIGHT OF APPROSPEIATION

Financial Collateral Arrangement The Parties acknbwiecﬁge and intend that the
charges over each Chargor's Finangial Collateral provided under or pursuant o this
Debenture. will each constitute 3. "security financial collateral arangement” for the:

- purposes of the Financial Collateral Regulations.

*The Security Agent may, on of at any time after the security constifuted by this Debenture
-becomes enforceablé, by nolice in wiiting 0 the relevant Chargor appropriste with

immediate effect any of its Assets hereby charged comprising financial collateral which is
subject to a security financial collateral arrangement (within the reaning of the Financial

 Collateral Regulations and apply it in or towards the discharge of the Secured Sums,
“whether such Assets are held by the Security Agent orothenwise.

The value of any financial collateral approprited under Clause 8.2 shall be:

(&) in the case of cash, its face value at the time of appropriation: and.

“{by . in the case of financial instruments or other financis! caﬂatefai, their rnarkst valua

at the time of appropriation as determined {after appropriation} by the Security
- Agent acting reascnably by refererce to a public index or other applicable
generally recognised source or such othier process as the Security Agent acting
reasonably may select, including an independent valuation carred out by an
independent firm of accountants or vaiuers appointed by the Security Agent,

as converted, where necessary; into. sterling at a market rate of exchange prevailing &t

the time of appropristion selected by the Security Agent.

- The Security Agent will account fo the relevant Chargor for any amount by which the

valug of the appropriated Assels exceeds the Secured Stims then due and the Chargors
shall rémain liable {o the Security Agent for any amount by which. the value of the
aporopriated Asgets is less than the Secured Bums then due.

- Each Chargor agrees that (i) all Assets referred to in Clause 8.2 Have besn delivered,

transferred, held, registered or otherwise designated 0 as 0 be In the possession of

-under the control of the Security Agent or a persohacting on its behalf, and {ii) the

method of valuing such Assets under Clause 8.3 is commercially reasonable.
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g FURTHER ASSURANGE

{8} izach Chargor shall (and the Parent shall procure that each Chargor willy promptly
do all such acts and execute all such documents {including assignments,
transfars, mofgages, charges, notices; forms and instructions) as-the Security
Agent may reasonably specify and in such form as the Security Agent may .
reasonably require (in fa\mur of the Securiiy Agent o its nominee(s )) in order to:,

{iy perfact or protect the Seae::uiaiy creaied of mtenciad o be created by this
Deébenture (which may include the execution of a mortgage, charge,
_assignment, transfer, natice, nstruction or other Security over &l or any of
the Assets which are, or are intended fo be, the subject of the Security
consfituted by this Debeniure) or for the exercise of any rights, powers and
" remedies of any Beneficiary provided by this Debentire or by law;

(i} - confar on the Security Agent or confer on the Beneficiaries; Secutity ovar
C O any Assets of that Chaigor located in any jurisdiction oulside England and
Wales which is (Io the sxdent pefmittad b’y tocal law) eq'uivaian! or similar

gmeam s gweides o g deim g gnf g o] Sy o e i oy ] e ey p m ey i e e o g om By
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~andfor.

(i} facilitate the reatisation of the Assets subject to the Security conferred or
:ntendad {0 be conferred by this Debenture or the exercise of any rights
vested. in the Securily Agent any Heceiver, Admiinistrator or nominee,
including executing any transfer, conveyance, charge, assignment or

coccassurance.of all or any of the Assets which are the subject of the Secuirity
- constituted by this Debenturs, malki ing..ary r@gistratmn and. giving any
- nofice; order or instructions. SR .

by Each’_Chargor_shai!_.(and-the Ps'réht shall procure that sach Chargor shall) use
: 're'asanabée eﬂ'deiavaurg(iﬁaimﬁing mak%ng aiE ﬁiings and mgistratirjns} aés may be

any. Security conferred. -or-iritended to be canferred gn the Security Agem or the
Beneficiaries by or pursuant to this Debenturé. Without préjudice 16 the generality
of this Clause 8, at the request of the Security Agent each: Chargor will promptly -
exscute a iegal morlgage, charge or assigniment over any of the Assets subjett to
orinfended to be subject 1o any fixed security cregted by this Debenture in favour

Cof the Ser::url%y Agent i such fmrm a8 the Secumy Agent fmay reasmnabiy regiire,

(¢y Authorisations: - Wathmut pmzjudamzﬁ tm the “Chargors' obligations  under any
-~ Finance Document, each Chargor irrevocably -authorises the Security Agent to
“effect such registrations, renewals, payments and notifications or carry out such
acts or things at the expense of such Chargor as shall, in the reasonable opinion
“of the Security Agent, be necessary or prudent to protect the Security Agent's
irterests in relafion to the Inteflectual Property Rights or fo protect or mainiain the
Intellectual Property Rights or any of them. Each Chargor shall gave the Security
- Agent all such reasonable asssstance as it miay request

A0 CONTINUING SECURITY

This Debenture shall Be & continuing security for the Beneficiaries, notwithstanding any
intermediate payment or setlemeant of accounts or other matter whatever, and shall be in
“addition to. and shall not grejudice or be prajudiced by, any right of setoff, combination,
fisr or other nghts exercisable by any Benaficiary as banker against any Chargor orany
security, guarantes, indemnity and/or negotighle. instriment now or in the fulure held by
any Beneficiary.
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11t Positive Covenands: Each Chargor covenanis that it shall:

(&)

Repair: keep sl its buildings and. ail ifs plant, machinery, fixtures, fittings &nd
nther effects charged by it under this Debenture in good and substantial repair

(fair wear and tear excepled) and in good working order and condition and will not,
without the prior written cohsent of the Security Agent, alter, pull down, remove of
cdispose of any of them, except in the ordinary course of reépeir, maintenance or

improvernent or as permitted underthe Facilities Agreement,

Payments: punctually pay or cause to be paid all rates, taxes, levies, charges,
duties, assessments, impositions and outgoings whatever assassed, charged or
imposed, now or in the futlre, in réspect of its Land or Land in which it has an
interest to the axtent that failure to do so could be reasonably be expected to
materially adversely affect the value of the Land or the value of the Security:

constituted by the Debenture and, when reasonably required by the Sv:-acuraiy

Agent; produce 1o i proof of such payment;

Contracts: comply in all material respects with the terms of all agresments;

assignments, confracts, conveyancas, grants-and other deeds and documents-for .
the fime being binding on it or affecting its Land or its use or enjoyment and. not
take any actionr which, or omit to take any action the omissior of which, results in
any of its interests or estates inits-Land being adversely affected;

Compliance with lease: punciually pay the rents reserved by and observe and
perform in-all material respacts the other material covenants, agreements. or
obligations on its part td be observed and performed which are contained in any
lease, agresment for lease, tenancy agreement or licence o otoupy relating o
any Land and enforce the observance and performance by the landlord or licensor
of its material obligations Under any such document;

Niotices, orders and proposals: supply to the Security Agent copies 6f"any

notice, order or groposal affecting its Land which may be materially adverse o the
interests of the Bengficiaries:

iy within seven days of feceipt where it i received from any competent

authority or tenant, and
) within three days of receipt where it is recaivied from any landiord,

and at its cost either punctually comply with such notice or order or {if so
requested by the Security Agent {(acting reasonably)) make Gr join with the

Becuwrity Agent in making such objections or representations. or taking such other_

steps g5 the Security Agent (acting reasonably) miay think it

‘Building operations: complete with reasonable expedifion any building

operations o the reasonzble satisfaction of ary competent authority and in
conformity with all requisite planning and by-law consents,

Valuation reports: promplly on recgipt, cause a copy -of sach professional
valuation report which it obtains in relation to its Land to be provided to the
Seacurity Agent

“of any claim, nofice car_ other commumcation recawed by it - alleging nor;—'
- compliance by itin refation to any. matter referred to in this Clause 11.1;
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Acquisitions: notify the Security Agent immediately upon its acquisition of any
Land;

Access to Land: permit the Security Agent (but without the Semun{y Agent being
Cunder any obligation o do sc}} o

{iy. - -xnspect at- re:ascmabie times and on reasonable r‘zotme any of its Land,
~and :

| iy enter upor: all of any of its Land to effect such fépai'rs as the Security

Agent may consider necassary, without beaommg fiable a8 @ morfgages in
possession. : :

11.2 - Negative covenants: No Chargor shall wéthcu‘t. the priorwritten consent of the Security
CAgenit. ' . L :

{E)

(o)

B

(@

Mo building: save in the ordinary course of business, carry out any biiiding work
on its Land, or make any structural alteration. to any building on ' its Land, of apply

“for any planning consent for the development or change of use of its Land, or at

any time sever, remove or dispose of any fixture an it if any-such action would be.-

_ressonably fikely to materially adversely affect the value of such Land;

No oriereus obligations: enter info any onérous of (estrictévé_ohﬁg_ation affecting

its' Land or create or pemmit to arise any overriding intere:si of any edsement or

right whatever in of over it which would be reasonably likely to affect adversely its
~value or the vaiue of the Security s:onstﬂtuted by this Debanture« over it

ch- leasing: exem;se any ;:rower 0‘? Eaaslng m reia*mm s} sts Land, of aceapt

 surrenders of leases of its any Land or agree to.do so, excluding any leasshold
©dand with a term of less than 25 yearg o run; '

No lease extensions: extend, renew on substantially different terms or vary any
lease or fenancy agreement of give any licence fo assign or underlet in relation to

“its Land o the extent that.if would be reasonably. likely to materally adversely

affectits value or the value of the Security constituted by this Debsriture;

Mo elections: make any election o waive the '&xempﬁon under paragraph 2 of
Schedule 10 of the Value Added Tax-Act 1994 in ifs capacity as landlord of any
such Land,

Possession: part with p‘o’gs-éséien of its Land {ekﬁé;jt on the determination of any
lease, tenancy or licence granted to ity or except as expressly permitted by the

- -terms of the Finance Documents; or )

No sharing: sha'f';;é.the'occu'pa‘ti'cm_a'f any Lahd_wé%h any other person or agreé to
doso. ' '

1.3 Consolidation of Mortgages: Section 93 of the Law of Property Act 1925, dealing with
the.consolidalion of morigages, shall not apply 1o this Debenture.

S92 INTELLECTUAL PROPERTY RIGHTS

" 424 Positive Covenants: Each Chargor shall:

(a)

Consents: promptly obtain any consent regquired for the c:matx@n of a fzxed :
charge gver any intellzctual Praperty Righits;
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{by.  Filings and registrations: promptly file and register in of with such patent, trade
mark or nther intellectual property register or authority gis may be available for the
nurpose {in the UK or elsewhers) in such name as may be required by the law of
the place of registration, such of the following as may be capable of filing or
registration. there:.

(i} this Debertiure;

(i) if s0 requested by the Security Agent all lisences of Intellectual Property
grantad to or acquired by it; and

i sl future assignments, morigages and/or charges of Intellectual Property . -
Rights made pursuant to this Debenture,

and maintain or renew such filings and registrations whete applicable.

12.2 - Negative covenants: Without the prior written consint of the Security Agent {other than
as expressly permitted by the Finance Documients), no Chargor shall: '

{2} Mo disposals ete: sell assign, lease, license, sub-license of grant any interast in
its Intefiectual Property. Rights, or purport or agree t© do so or part with
- possession or ownarship of them, or allow any third party access to, or theright to

use or exploit, any Intelleciual Property Rights:

(b} Contracts: enter into any contract or arrangement for supply or otherwise
whereby any third party obtains any assignment of or any right or licerice i
relation.fo any Intellectual Property Rights on the occurrence or non-ocdufrgnce of
any future event or circumstance whatever,

(&Y Trade marks: amend the specification of any registered trade mark included in is

“Intellectual Property Rights or authorise or permit any third party to register any

-~ trads mark which is the same as 6r confusingly similalr to any such trade mark in

respect of goods or services which are the same as or similar (o the goods or

services for which Such trade mark is registered to the extent that it would be

reasonably likely o materially and adversely affect its value or the value of the'
security constituted by this Debentire: or

fdy Patents: amend the specification or drawings referred to i any granted patent fo
the extent that it would be reasonakily likely & miaterially and adversely affect its
valie or the valud of the sequrity constituted by this Debendture.

13 SPECIFIED INVESTMENTS

131 Voting and other righits: Each Chargor undertakes not 1o exercise any voling or other

-~ rights in 2 way which would be reasonably likely to prejudice the value of its. Specified -

Investmenis ot otherwise fo jeopardise the Security constituted by this Deberniture over
~them.

147 Before Enforcement; Unless and uniil this Debenture has become enforceable:

{a} all voting and other rights attaching to Specified Invesiments belonging fo a
Chargor including all Detivative Rights shall continue to be exercised by such
Chargor for 8o long as it remains their registerad owner and: such Chargor shall
not permit any person ather than such Chargor, the Security Agent or the Security
Agent's nominee o be registered as holder of such Specified Investments or any
part ofthem; and
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) it Specified Investments belonging to a Chargor are registared in the name of the
Security Agent of the Securily Agsnts nominee, all voting and other rights
attaching to therm including all Derlvative Rights shall be exercised by the Security
Agent or the Security Agent's nominee in accordance with instructions in writing
from fime to time recelved from such Chargor and, in the gbsence of any such
“instructions, the Security Agent or the Security Agent's nominee shaH it exarcise
ary such rights,

133 After Enforcement: At any time after this Debenture has become enforceable:

ia) the Security Agent may, for the purpose of protecting its interests. in_reiatmn: 1o the
- Secured Sums and preserving the value of the security created by this Debenture

_ “{in each case in its absolute discretion) and/or realising the security created by,

- this Debenture, exercise {but is not obliged to exercise) in the name of a Chargor

or otherwise and without any further consent or authority on the part of any
Chargor, all voting and other rights altaching to the Specified Investments as it

sees fit for the purpose of prolecting the interests of each Beneficiary in relation 1o

the Secured Sums, including any rights to nominate or remove a director as if the -

- Security Agent were the sole beneficial owner of the Specified nvestments;

(b) - ail Derivative Rights shall, if received by a Ghargor or its nominee, be held on trust
for and forthwith paid or transferred o the SECU!"!?.'}' Agent, and .. -

(¢} each Chargor shall {and shall procure that its nominees shall) aﬁaept short notice
for and attend any mesting of the holders of any Specified. Investments, appoint
proxies’ and exercise voling and other righls and. powers exercisable by the
holders of the Specified Investments as the Security Agent may direct from time to
fime as it sees fit for the purpose of profecting the mtareﬁts of each Beneﬂcuary i
relationio the Secured Bums, : :

For the avoidance of doubt, Uiless and unfi thé%éﬁmrity' Agent takes éhy sfep 16 exercise
- any voting rights or power attaching to the Specified Investmenis, all such rights rermain
with the. Chargor.

134  Positive cmvenanm Each Chargor covenants with the Secuﬂty Agent that it shall (atits
oWn expense); :

(a)  ‘procure that-any person holding Specified Investments as its nominee or to its

~ order shall execute and deliver to the Sécutity Agent or -as it directs a letier

-su!}stant;a!y in the. form set out i Schedule 8 (Form of Nomifies's Undsriakmg
Relating to Specified Investments); and :

by exetute and deliver to the Security Agent of as it dirécts -such documants,

fransfers and powers of atforney, give such instructions and. perform such other

acts as fhe Security Agent may reasonably require at any fime to convert any of

such Chargor's certificated Specified Investmients into uncertificated form (or vice
~versal

13.5  Negative covenants: FEach Chargor covenants with the Security Agent that it will riot,
- without the prior written consent of the Security Agent:

(a)  consentto its Specified lveshinents being consolidated, sub-divided or converted
of any rights attached to them being vaned; or

{b) give an instruction for ifs uncertificated Specified investments 1 be recertificated
{or for its certificated Specified Investments to be converted into uncertificated
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form) without the Security Agent's prior writter conisent and shall ensure that on
recertification the new cerificates are delivered to the Security Agent immediately
on thelr issus.

Letter of Birectim: Each Chargor shall, if so requested by the Security Agent, promptiy
countersign a Letter of Direclion substantially in the appropriate” form set out in
Schadule & (Forms of Lefter of Direction) {or ih such other appropriate form as the

- Securnity Agant may reguirs).

Creation of new account: On fecéiving riotice that any Chargor has granied Security

. over or otherwise encumbered of disposed of any of i3 Assets in contravention of any

14.2

. 18

151

162

18

161

-Finance Docurent, a Beneficiary may rule off all its accounts and open new accounts
_ with such Chargor:

Credits 1o new aceount: - If o Beneficiary does not apsh 8 hew account immediately on

receipt of such notice; it shall nevertheless be treated as if it had done so on.that day..
- From that day, all payments made by the Chargorto that Beneficiary shall be treated as
‘having been credited to a new accourt and shall rot operate to reduce the amount owirg

from the Chargor to such Beneficiary af the fime when it réceived such notice.

- POWERS OF SaLE, LEASING aND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1925 shall not apply to
this Debenture, and the statutory power of sale shall arise on, and be exercisable at any
time after, the execution of this Debenture. ‘However, the Security Agent shall not
axercise such power of sale until this Debenturg has become enforceable.

"Powers of sale extended: Ths statulory powers of sale, -ieasing-éami accepting

surrenders exercisable by the Security Agent by virtue of this Debenture. are extended so

“as toauthorize the Security Agent (whether in its own name or that of the Chargor
“concerned) tor

(a) grant a lease of any Land vested in & Chargor of in which. it has an interest on
such termis and conditions as the Security Agent shall think fit and

(Y sever any fixtures from Land vésted in-a Chargor and sell them separately.

. APPOINTHMENT OF A RECEIVER OF AN ADMINISTRATOR

Appointment: Paragraph 14 of Schedule B1 to the !hsoivenby'Act 1986 shal apply to
this Debenture and the floating charges confained in this Debenture. At any time after:

{ay the occurrence of a Declared Default

~{by a step or proceeding is taken for the appointment of an administratar, quidator or

provisional liguidatorin relation to a Chargor,

{e} notices to creditors are sent out under section 98 of the Insclvency Act 1986 in

~refation toa Chargor,

(dy a proposal is made in rélation to'a Chargor for @ voluntary arrangement under
Part | of the Insolvency Act 1986;

(&) @& step or proceeding is taken in relation to a Chargor with a view to seeking a-
Crricratorivin or .
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{f a request has been made by the Parent and/or & Chargor to the Security Agent for
the appointment of & Receiver or an administrator over its Assets or in respect of
‘a Chargor,

then this Debenture shall become enforcesble’ and, notwithstanding the terms of any

- other agresment between such Chargor and.any Beneficiary, the Secunty Agent may
- {unless preciuded by law) appoint in writing any persor or persons o be a receiver and

manager or receivers and managers of all o any part of the Assels df such Chargor or,
an administrator or adminisirators of such Chargor, as the Security Agent may choose in

its entire discretion.

“Power fo act separately: Whiere more than one Receiver or administrator is appointed,

the gppointess shall have power © ‘act separately unless the Security Agent shall specify

to the contrary:

Receiver's remimeration: The Security Agent miay from time to time determine the
remune‘ration of a Recefver,

sarion AR nf fhm insmgx;cmr* .
which he i the Raceiver:

EES £ 1) B o - st VA R

g
of

- Furthar appomtmawtﬁ mf & Recewen Such an appoiniment of 4 Receiver shall niot

praciude:

o {a) - the Security Agent from-making any subseguent appaintment of & Réceiver over

“all-orany Assets over which a Recewer has nat premousiy bean- appamt@d or has
cea%d m a{::t o TR

{) _tha appomtment of an add;isonai Regeiver i act while the firgt Reeewer continues
fo.act :

Reﬁeiver’s--afge'ncy:-- The Receiver shall be the agent of the relevant Chérg@r (wﬁéch shall

be solely fable for his acts, defaults aihd remuneration) unless and until -sitch Chargor.

- goes-into fguidation, after which time -he shall-act as principal and-shall not besome the
“agentofthe Sesurity Agent ar any other Bengficiary.

'PGW&Rs OF & REGEWER

The Rece!ver may exarcsﬁe iy reiatson ta::a sach Chargor tver whose Assets he' is

appointed, all the powers, rights and discretions set out in Schedules 1 and 2 to the
Insolvency Act 1986 and in particular, by way of addition to and withbut limiting such .
powers, the Receiver may, with or without the Concurrence of others: '

(@) sell lesse, let license, grant options over and vary the terms of, ferminate or

accept surrenders of lesses, licences or tenancies of, all or any of the Assets of

the relevant Chargor, without the need fo- Observe any of the provisions .of

Sections 89 and 100 of the Law of Property Act 1825, in such. manner and

generally on such terms @nd conditions as he shall thitik fit in his absolute and -
“unfettered  discretion. and. any. such sale or disposition may be for cash,
- Investments or other vaeluable consideration {in each case payable in a lump sum

or by instalmenis).and carry any such transactions into effect in the name of and
- on behalf of such Chargor

(b} promote the formation of a Subsidiary of the relevant C’Eﬁa'rga‘r'w%h a view to such

Subsidiary purchasing, leasing; licensing or otherwise acquiring interests in all or
any of the Assets of such Chargor;
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sever any fixtures from Land and/or sell them separately;

exercise adll voling and other rights attaching to Invesiments owned by the relevant

Chargor,

arrarige for the purchase, lease, licence or acquisition of all or any Assets of th
relevant Chargor by any Subsidiary contemplated by paragraph {b) above on a
basis whereby the consideration may be for cash, Investments, shares of profits.
or sums calculated by reference fo profits or turndver or royalties or licence fees
or otherwise, whether or not sécured on {he assets of such Subsidiary and
whether or not such consideration is payable or receivable in-a lump sum or by
irngtalments over such pariod as the Receiver may think fit;

make any arrangement of compromise with any Beneficiary or others as he shall
think fit; ' '

" make and effect all repairs, renewals and ifmproveinents fo the Assets of the

relevant Chargor and effect, refew or increase insurances on such terms and

. against such risks &5 he shall think fit;

Hppoint managers, officers. and’ agé'nts for the above purposes -at such

remuneration as the Recsiver may determing,

-redeem any prior encurnbrarice’ and seftle and pass the accounts of the.

encumbrancer and any accounts so setfled and passed shall {subject to any

- manifest efror) be conclusive and binding on the: relevant Chargor dndthe money

50 paid shall be deemed an expense properly incurred by the Receiver;

- pay the proper administrative charges of any Beneficiaries in respect of time spent

by their agents and employess in dealing with matters raised by the Receiver or

telating {0 the receivership of the relevant Chargor,

commence and/or complete any building operations upon any Land of the rélavant

Chargor and apply for and obtain any planning permissions, building regulation

“consents-or ficences, in‘géach case as he may i his absolute discretion think fit;

take all steps necessary to effect all redistrations, renewals, applications and.

- nofifications as the Recsiver may in his discrefion think prudent to maintain in
force of protect any of the relevant Ghargor's Intellectual Property Rights, and

do all such other acts and things as may be considered by the Receiver {0 be
incidental or conducive to any of the above matters or powers or Stherwise
incidental or conducive. o the preservation; improvement or realisation of the
refevant Agsats,

18. . POWER OF ATTORNEY

18.1 - Appointment of attoriey: Each Chargor, by way of security and © mdre fully securs the
“performarice of s obligations under this Debenture, hareby irevocably appoints the
Security Agent (whether or not s Recelver of admiinistrator has been appointed) and any
‘Receiver separately to be its attorney (with full power to appoint substitutes and to
delegate) with power in'its name and on its béhalf, and as its act and deed or otherwise

(e}

(=)

do anythirng which that Chargor is obliged ¢ do (but has not done} in accordance

with this Debenture, including to execuie and deliver and. otherwise perfect any

agreement, assurance, deed, instrument or document;
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(b} give any instruction under the rules and practices of a Relevant Bystern;and

(e enable the Security Agerit or any such Receiver to exercise (0r10 delegate) all or
any of the rights conferred on it by this Debenture or by statute in relation to this
Debenture or the Assets charged, or purported fo be charged. by it

Ratification:. Each Chargor ratifies and confirms whatever any attorney doés or purparts-
to do pursuart to his appointment under this clause. :

Sums recoverable: Al sums expended by the Security Agentor aiy Recsiver under this
Clause 18 shall be: recoverable fmm sach Chargor under Clause. 24 (Cusls, expenses
and fiabilitias). :

QTHER POWERS EXERCISABLE BY THE SECURITY AGENT

Heceiver's powers: All powers of a Receiver conferred by this Débenture may. be
- exercised by the Seclrity Agent after this Debenture. has become enforceable. In that

event, paragraph (i) of Clduse 17 (Powers of a Receiver) shall be read and constiued as if
the words "be charged on the Assets of the. s”e_levam Chargor” were substituted for the
words “be deemed an expense properly incurred by the Recsiver”.

Receipt of debts: The Sefﬁﬁﬁty Agent-or émy manéger; officer, nem?s?r}eé or agent of the

Security Agent is hereby rrevamb!y empcwemd fo;

{8}  receive all trade debts and. other dabts and ciasms whi c;h may bea aagagned to the

Security Agent pursuant to this Debenture andfor Clause 9 (Further assurance],

(b} on payment give an effectual discharge for them and on nonpayment to take and
institute (if the Security Agent in its sole discrefion so decides) all steps and.
proceedings either in the nameé of the relevant Chargor or in the name of the.
Becurity Agent for their recovery;

~{g) - agres accounts and miake allowances and give time 1o-any surety; and

(d}  Each Chargor ratifies and confirms whatever the Security Agent or any manager

or officer of the Security Agent shall do or purport to dro-uh'de'r this clauss.

- Security Ag&nt‘s powers: The Security Agent shail have o liability or respanssbihw o

any Chargor arising out of the exercise or nonéxercise of the powers conferred on it by
this Clause 19, except for gross negligence or wilful defaut.

Ne duty of endguiry: The"é‘ecurity Agent need not enquir‘é as to the suﬁioiénc‘y of ary

sums received by i in respect of any debt or claim of make any claim or take Emy other

atlion o collec b or enforce thet,

APPLICATION OF MONEY. RECEIVED BY THE SECURITY AGENT OR A RECEIVER

Order of priority: Any money feceived or realised under the powers coniferred b‘y this

Debenture shall be paid or applied in the feiiowmg order of prsm‘sty Subject to the
sz;harg@a of any prior-ranking c:Ea:ms

(@ inor towards satisfaction of the Secured Sums i the mannier applicabla under the
terms of the Intercreditor Agreement; and

(B} -as tothe surplus {if any), 1o the person oF persons éntitied 1o it

‘SBuspense account Until all the Secured Sums have been uhconditionally and

irrevocably paid and discharged in full the Becunty Agent may place and kesp fo the
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credit of & suspense accourt sny Money received ffom or reglised in respect of Eny
Chargars liability under this. Debenture.  The Securily Agent shall have no intermediate
obligation to apply such morey in or towards the discharge of any of the Secured Sums.
Amounts standing to the credit of any such suspénse dccount shall bear interest af a rate
considered by the Security Agent in good faith to be a fair market rate.

Discretion to apply: Until all Sedured Bums have been unconditionally and irrevocably
paid and discharged in full, the Security Agent may refrain from apgplying or enforcing any
other moneys, secutity or rights held by it in respect of the Secured Sums or may apply
and enforce such moneys, security or rights in such manrer and in such order as it shall
decide in its unfettered discretion.

PROTECTION OF THIRD PARTIES

- No duty to enguire: No purchaser from, or other person dealing with, the Security Agent:
“or any Recéiver or administrator appointed under this Debenture shiall be concerned o
- enquire whether any of the powers which the Security Agent has exercised or purported

o exarcise has arisen or become exercisable, or whether this Debenture has become
enforceable, or whether a Receiver or administrator has been. validly appointed, or
whether any eventor cause has happened to authorise the Security Agent or a Receiver
or administrator 1o act or as io the proprigly or validity of the exercise or purporied
exercise of any such power, and the fitle of such a purchaser and the position of such &
person shall not be impeachable by reference to any of those matters.

Receipt: The réc‘aé;;t -of the Security Ageni shall be &n absolute and a conclusive
discharge to a purchaser-and shall relieve him of any obligation to see to the application-
of any. morney paid to or by the direction of the Security Agent..

PROTECTION OF THE SECURITY AGENT AND RECEIVER

Limitation: . Neither the Security Agent nor any Receiver shali be liable 'in-rewecfof any
Liability which arises out of the exercise or the purported exercise of, or the failure o

- exercise, any of theirrespective powers under or by virtie of this Debenture, except if and

in so far as such Liability results from its own gross negligence or wiliul default.

(Eatiy into possession: Without gr’e;'udicé to the generality of Clause 22.1 (Limitation);

neither the Security Agent nor any. Receiver shall be liable o account as morigagee in

possession or otherwise for any sum not actually received by it or him respectivaly. if and
whenever the Security Agent eniers-into possession of any Assets, it shall be entitied at
~any time atits diseretion to go out of possession.

-SECURITY AGENT

Security Agent as trustee: The Security Agent declares ifself fo b & trustee of this.

Debenture (and any other Securily created i ils favour pursuant to this Debenture) for the
Beneficiaries. The refirement of the person for the time being actirg as Security Agent

- .and the appointment of a successor shall be effected in the manner provided for in the
- Intercreditor Agreement.
- Trustee Act 2000: The Parties agree that the Security Agent shall rict be subject to the
“duty of cars imposed on frustees by the Trustes Act 2000,

No partiership: Mothing in this Debenture shall constitute or be de@med_t‘@_caﬂsﬁtute =
partnership betweaen any of the Beneficiaries and the Security Agent.

Provisions of the Intercreditor Agreement: The provisions of Clause 15 (The Security
Agent) and Clause 23 (Consents, amendmenis and override) of the intercreditor
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Agresment shall apply to the Security Agent's rights, obligations and duties under this
Debenture as if set out in this Debenture in full

COSTS, EXPENSES AND LIABILITIES

- Enforcement costs: Each Chargor will, within three Business Da’yé of the Security
Agent's written -demand; pay to the Security Agent for each Beneficiary, on a full

indernnity basis, the. amount of all ‘costs and -expenses. (including legal, valuation,
accountancy and consuitancy fees and disbursements and out-of-pocket expensas), and

any VAT thereon, incurred By the Secunly Agent and/or any other Beneficiary in

gonnection with the exercise, enforcement and/or. preservation of any of s rights under
this Debenturs gnd any Deed of Accession and Charge. {or any of the documents

~contermplatéd by such documents) or any proceadings instituted by -or against the

Secutity Agent, Iy amygurnsdmtmn

indammty for Liabilities: Each Chargor shai alse within three Business Days of the

- Becurity Agent's-writien dermand, reimburse or pay to the Security Agent, its employees or
: age-ﬂts ot derriand {on the basis of a full mdemm%y) the armount of al Llabafsties incurred

ik fithre
by the Security mgﬁﬁg its msapmyﬁc’iﬁ of ag"c’;‘nm, i connectien w E_Lu.

fay .amy detault or deiay by such Chargmr ire the peﬁmrmance czf any of itg oblagat;om :

' under this Debenture;

(b)  the exercuse ar the aﬁempted or purp&rﬁed exercise, by or on bahaif of the

Security Agent-of-any of its powers or any ather action taken by or on behalf of the
~Security Agent with-a view-fo or in connection with- the recovery of the Secured

Surns, the enforcement of the Security created by this Debenture or fur any other
- purpose contemplatad in this Debenture;

(¢} the carrying out or consideration of any other act or matter which the Security
Agent may consider 1o be conducive after the ocourrence of an Event of Default to.
- the preservation, improvement orbenefit of any aﬂxsset and -

Sl any stamp duty; sﬁamp duty reserve tax of samﬁar tax which ma‘y be payab!e as &

result of the execution or peﬁormance of this [}ebenture

ENTEREST OH QVERDUE AMOUNTS

-_(é) ﬁmy amount net paid in accmdanc@a wath this Debemure wheﬂ due shali {subject for

taragraph (b)Y below) carry interest at the rate and in gocordance with the terms
contained in the relevant Fihance Documient in relation o overdue sums or at
such other rate as may be agreed between the relevant Chargor and Beneficiary
from time 1o time. In each case, intersst shall aconue on'a day o day basis untll
the date of iirsvocabile and unconditional repaymentin full and, if unpaid,; shall be
“compounded on the terms soagreed or {in the dbsence of such-aghesd terms)
with quarterly rests on the Security Agent's Usual quarterly interest days. Interest
~shall continue to be charged and compounded on. th is basas afier as we!i gs before
- any demand or jutigment,

(B} - Paragraph (4} above shall nat apply tor thie extent that defaull interest on such

armount for suth period is charged pursuant to the relevant Finance Document
and itself constitutes part of the Secured Sums.

SET-0FF

‘Right: After the occiirfence of an Event of Default a Ben'effciary' may (but is rict obliged
o) retain any money standing o the credit of any Chargor with such Beneficiary i any
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currency Upon any . account or otherwise (whether or not it such Chargor's name) as
cover for any Secured Sums andfor at any time or times without notice to such Chargor
combine or consolidate afl or any of such money with all or such part of the Secured
Sums dus. or owing by it as such Beneficiary may select and such Beneficiary may
purchase with any such money any ather currency required to effect such combination or
conshiidation,

TRANSFER BY & BENEFICIARY -

{a)  Any Beneficiary may at any time assign and transfer all or any of its rights in

relation to this Debenture o any person to whom it is permitted to transfer any of
its rights under the relevant Finance Document or otherwise grant an inferest in
- themto any person. '

: -('t_;}' The Secutity Agent may assign and transfer 2l of its rights and obligations under

this Debenture to ahy replacement Security Agent appoinied in accordance with
the Intercreditor Agreement. Upon such assignment and transfer becoming
effective, the replacement Security Agent shall be, and be deémed to be; acting
as agent and trustee for sach of the Beneficiaries (including itself for the
. pufpases of this Debeniure in replacement of the previous Securily Agent.

ACCESSION OF & NEW CHARGDR

Method: Any member of the Group may atany tirme, with the prior written approval of the
Sacurity Agent, become a party to this Debemure by delivering to the Security Agent in

- farm and substance satisfactory o it:

fa) a Deed of Accassion and Charge: and

(b}" vertified. extracts fr@m-_the" mirutes of a meeting of its Board of Directors
Cevidencing the due authorisation and exscution of the Deed of Accession and
- Charge and any other conditions precedent required by the Finance Documenits.

Neow Chasﬁgm bound: The New Chargor shall become a chargor under this Debeniure
with effect from the time when the Deed of Accession and Charge takes effect, at which
point:

(&)  the New Chargor shall Become bound by all the terms of this Debenture and shall
-assume the same ob!!gatmns as "Chargar as if it were an original party i this
Debenture; and-

'{l::} the other Chargors Shaii assume the same obligations in réspect of the New

Chargor as if it were an original party to.this Debenture.

'_-RELEASE OF SECURITY

Redemption: Subject to Clause 29.2 (Avoidance of Payments), i all Securéd Surms have
been unconditionally and irrevocably paid in full and none of the Beneficiaries are under

- any further actual or contingant liability. 1o make advance or provide other financial

accommodation to any person under any Fihance Document, the Security Agent will (at
the request and cost of the Chargors), execute and do all such reasonable acts as.may

" be necessary torelease the Asteats ffom the Secunty constituted by this Debénhire. Such

refease shalt not prejudice the rights of the Security Agent under Clanse 24 (Costs,

‘expenses and fiabilities).

Avoidance of Payments: If the Security Agent considers in good faith that any amount -
received in payment or purported payment of the Secured Sums iz capable of being
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avoided or reduced by vifue of any insolvency, bankruptey, liquidation or other similar

iaws, the Habiiity of each Chargor under this Debenture and the Security constitited by

this Debenture shall continue and such amount shall not be considerad to have been

- irrevocably paid.

THIRD '?ARTY R!GHTS

Directly enforceable rights: Pursuant to the Contracts (Rights of Third Parties) Act
18049:

{a) the grovisions of Clavse 26 (Set-offy, aﬂd Clause 27 (?”ransfef by a Beneficiaryy

shall be directly enforceable by a Beneficiary;

the provisions of C Clause 18 (Appointment of 2 Receiver or an Admiristrator) t©
(;!ause 22 {Profection of the Sacunily. Agent. and Rece;ver} inclusive shall be
: darectiy enforceable by any Receiver; and

-
=3
LN .

{cy. "the brovisions of Clause 21 {Pratection of third pamas) shall be  directly
enfnrcaab @ by any ﬂurchaséar

Exclusion of Contracts (Rights of Third Parties) Act 1999: Save as otherwise
~expressly provided in Clause 30,1 (Directly enforceable rights), no person other than a.
" Party shall have any right by virtue of either the Contracts {Rights of Third Parties) Act

1989 or any other provision of English Jaw under which vights might acorue o persons

~-other than a parly to enforce any term {exprass orimplied) of this Debenture.

‘Rights of the Parties 1o varyr The Parlies (gr *E*a Parent, on behaig of the Ghargors and
the Security Agent (on behalf of the: Beneficiaries)) may by agreement vary any term of

this Debenture {i nc!udmg this Clause 30} without the necessity of ai}ta iningany consent

- from any ather persan
Jom“r AND SEPARATE. LEABIL?TY
 All covenants agresmants, representations and warranties on the part of the Chargors

- contained. in this: Debenture . are given by them jointly and separately and shali be
‘construed accordingly. .

FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: Al ri"ghts' "pnwérs and privileges under this Debeniure shall continue i full
force and effect, regardless of any Beneficiary: exercising, deiaymg i exsrcising or

- omitting fo exercise any of them.

Severability: No provision of this Debenture shiall be avoided or invalidated by reason

~only of one of more other provisions being invalid of unenforcealie.

Wegality, invalidity, unenforceability: Any provision of this Debshiture which is or

becomes fllegal,. invalid or unenforceable shall be ineffective. only to the extent of such-
illegality, .invalidity -and . unenforceability, without invalidating the: remaining provisions of

‘this ﬁebenture

-Vamtlons No vanatlorx of this Debsnture shall. be valid and conslitute ;jaﬁ: of this

Debenture, unless such variation shall have been rade in writing and signed by the
Security Agert (on behalf of the Beneficiaries) and the Parent (on behalf of the Chargors).

or by all Partigs.
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Consents:. Save a8 olherwise expressly specified in this Debenture, any consent of the.

‘Becurily Agent may be given absolutely or onany lerms and subject o any conditions as

the Security. Agent may delefmine in its entire discration:

GOUNTERPARTS

© This Debenturé may be executed in-any number of counterparts, and this has the same

affect as if the signatures ware on g single.copy of this Debenture.

CNOTICES

‘Communications in-writing: Any communication to be matie under or in-connection willt
- this Debenture shall be made in writing and, uniess otherwise stated, may be made by fax.

or letler,

Addresses: The address and fax number (and the departmeant or officer, i any, for whose
-aftention the comrmunication is to be made) of each Parly fur any communication or
~document to be made or gelivered under or in connection with this Debenture is

{a) in the case of the Chargors, set out in Schedule 1 (The Chargors) and inthe case
of any Naw Chargor, set out in the relevant Desd of Accession and Charge; and

-{b)j' i the case of the Security Agent, that identified with its- name at the end of this.

Debenturs,

or any substitute address, fax number or department or officer as the Chargor may notify
to the Securily Agent {or the Security Agent may natify to the Parent if a change is made
by the Security Agent’ by not less than hive Busingss Days! notice.

‘Drelivary:

(a) ARy communication or docu‘meht_m‘ade' of delivered by one person to another
' under or in connection with this Debeanture will only be effective:

i if By way of fax, when received i legible formi or

{Hy if by way of letter, when it has been left at the rslevant address or five
~ Business Days after being deposited in the post postage prepaid in an
_anve!opa‘addr&ssed to it at that address;.

and, if & particular department or officer is specified as part of its addréss: details
provided under Clause 342 {Addresses), if addressed fo that deparment or
- officer. ' -

'('b}. Any commuriication: or docurment to be made or delivered to-the Security Agent

will be effective only when actually received by the Security Agernit-and then only if
it s expressly marked for the atfention of and actually received by the depariment
or officer identified with the Security Agent's signature below (or any substitute
depariment or officer as the Security Agent shall specify for this purpdss),

() "Any‘ communication or document-made-or delivered to the Parent in accordance
with this- Clause will be deemed to have been made or delivered to each of the.
Chargors.

 Electronic Mail: Notices under this Debenfure may not be served by elsctronic mail or
‘other electronic means of communication, other than facsimile.
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345 WNotification of Change: Prompily upon receipt of notification of an address or fax
number or change of address or fax number pursuant fo Clause 34.2 (Addresses) or
changing its own address or fax ricmber, the Security Agent shall notify the other parties.

AR (GOVERNING LAW

This Debenture and all non-contractual obligations ariging in any way whatsoever out of
“or in connection with this Debenture shall be governed by, construed and take effect in
.- aceordance with English law. '

3B, ENFORCEMENT
36,1 -Jurisdiction

{a) The courts of England shall have exclusive jurisdiction to settie any claim, dispute

or matter of difference which may arise-in any way whatsosver out of or in

- connectian with this Debenture {including a dispute. regarding the existence,

validity or termination of this Debenture. or any claim for-set-off} or ‘the legal
relationships -established - by this . Debenture (a "Dispute™), only where such

‘Dispute is the subject of proceedings commenced by a Chargor. '

(b} Where a Dispute i the subject of proceddings commenced by one or more
‘Beneficiaries, the Beneficiaries are entitled to bring such proceedings in any court.
or courts of competent jurisdiction (including but not Timited to the courts of
‘England). If any Chargor raises a counier-ciaim in the context of proceedings
commenced by one or more of the Beneficiaries, that Chargor shall bring such
counter-c !alm before the court fsa;zed of the Benefi caary s claim and no ather court.

{€) The cemm‘eﬁcem?eﬂt of legal proceedangs.m oiie or‘_ micre jurisdictions shall fiot, to
' the extent allowed by law, preclude any Beneficiary from commencing legal
actions or proceedings in any other jurisdiction; whether concurrently or not.

(dy-  To the exient allowed by law, each Chargor ievocably waives any objection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
any tegal proceading, and any claim it may now of hereafter havée that any such

legal procee{i:ng has been brought i arn mapgmpnate of incorvenient forum.

’IH%S E)EBEN?URE has been emcuiec:{ by eanh Chargor as & deed and sigred by the Security -
Agent and it has been delivered and shall take effect on the date stated at the tﬁegmnsng of this
“document. :
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Mame of Chargor

Irtdium #ideo Limited

it Bidco Lismited
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SCHEDULE 1

“THE DHARGORS

Registered Nomber.

10241385

o
£4241368

Hin aniincniech

on lveld Gf e,

pasties

- Address:

g Mandevilie Place -

London

Wil 3AY

- Faxs 0207-487:3774:
AltA: Gareth Healy

Address:

9 Mandevilie Place

'-_i_ionden
CWAU 3AY

B3 207

Fax: 0207-487-0774.

Attn: - Gareil Healy

Addross for Service and Fax Number

Hogan Lovally
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SCHEDULE 2

Registered Land to be mortgaged

Mong &t the date of this
Debenture '

" Unregistersd land subject to first registration upon the execution of this Debenture

None at the date of this
Debenture '

‘The address for service of the Security Agent in the case of registered land is. 8 Canada Square
Ganary Warf, London E14 SHO (Attention: CTLA Trustes Admin@hsbe.com ).
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SCHEDUWLE 2

Forms of Deed of Accession and Charge for a New Chargor

THIs DEED OF ACCESSION AND CHARGE i8 fnade on 200
BETWEEN:
(1) [*INSERT THE NAWE OF THE NEW CHARGOR*™] (registered in [England and Wales] under

riumnber [ *** ) {the "New Chargor™),

(2} [ INSERT THE NAME OF THE PARENT™ ] (registered in {England aﬂdw‘aiesj' undernumber
' [ *** 1) {the "Parent™); and

{3 HSBC CorPORATE TRUSTEE Company (UK) LIMITED (the "Security Agent).

WHEREAS!

(A)  This Deed is supplemental to a Debenture (the "Principal Deed") dated [insert date™]
between (1) the ["""identify original Chargors™*] and (2} the Security Agent.as agent and
hrustee for the Beneficisries named in the Princigal Deed (the “Beneﬁciarias"');

I““*Note: Setout details of any previous Deed of Accession and Charge. ]
(By-  The New Chargor has agreed to c¢harge in favour of the Security Agent, on the terms

contained in the Principal Deed, all 6f its property, undertaking and assets 1o secure the
- Secured Sums, and o accede to the Principal Deed. '

THis DeED WITNESSES as follows”

1.

2:1

2.2

53

DEFINITIONS AND INTERPRETATION
Words and phrases defined in the Principal Deed ang principles of interprétation provided
for i the Principal Deed shall, winless the context otherwise requires or unless otherwise

re-defined below, have the saime meaning and shall apply (as the case may be) in this
Dead. :

Additional Definitions: In this Dead:
E*-ﬁr*j
ACCESSION BY THE NEW CHARGOR TO THE PRiNCIPAL DeED

Accession: The New Chargor agrees to be bound by the terms of the Principal Deed
and to perform all its obligations (whether ag Chargdr or otherwisé) under the Principal

Deed with effect from the date of this Deed as if it had been an original parly (o the
. Principal Deed.

Covenant to pay: The New Chargor (as primary. obligor and nol merely as sirety)
covenaris with the Security Agent that it will pay or discharge the Secured Sums at the
times and in the manner provided in the relevant Finance Documents. :

Proviso: The covenants cantained in this Clause and the security creaféd"by this Deed.
shall not extend to or include any liability of sum which would otherwise cause any such
covenant or security to be unlawiul or prohibited by any applicable law.
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7.t

7.2

7.3

_A3 -
Parent's agreeimant fo the« accessmn The Parant fon. beha’? Qf itself and Ihe other

Chargor's accassion.

ASSIGNMENTS

[ dncorporate in the execution copy of the deed of accession the relevant final téxtfrom

Clause 3.1 (Assignments) of the Prncipal Deed. This will include the assignment. of
insuranice Folicies as & minimum * | _ _

. FixeD sSECURITY

L[ Incarporate in the execution copy of the deed of accession the final text from

Clause 3.2 of the Principal Deed with conseguernifial changes. Note: wherg the New

- Chargor has real property, intercompany debts.or IF it will be scheduled and & definition

included of Specified Intellectual Property and Structural Intra-Group Loans. ] -

CREATION OF FLOATING CHARGE

I incorporate. in the execution copy of the deed of accession the final text from Clatise’
S 33 ofthe Pnnmpa! Deed with consequential amendmients *

The paﬁ:les agree (without limitation to the generai natur@ of the New Chargor's accession
to the Principal Deed contained in Clause 2) that the cryﬂtai!;ﬂatran provisicng contained

‘n Clause 4 of the Principa! Deed shall equally apply to the f!oat:ng charge containsd in
this Deed as if: sat ou’t irifoll-in this Deed:

NEGATIVE PLEDGE ANDOTHER RESTRICTIONS

“The New Chargor shall not, without the prior writien consent of the Security Agent {and

with the exception of Permitted Securnity):

{a) 's::raate or agres or attampt to create or pe:rm:t ir:,% subsist, aﬁy Secy r;ty o any frust
Coover any ofits Assets; or :

{BY seii asa-;;gn iease iscense or sub-license, or grarst any interest in, any of its Fixad

Security Afgats, or part with possassion of ownership of therm,. & purport or agres
io do so.

RIGHT OF APPROPRIATION

The Partigs acknowledge and intend that the charges over the New Chargor's Financial -

Collateral provided under or pursuanifo this Desd will each constitule a "secunty financial.
coiiatera& arraﬂgement” for the purposes of the Financial Gollateral Reguiaiaons

-The Security Agent r‘ﬁa‘yi on or at any fime afler the security constituted by this Desd-

becomes enforceable, by notice i wiiting to'the New Chargor appropriate with immediate
effect any of its Assets hereby charged comprising financial collateral which is subject toa
security financial collateral arrangement (within the mearing of the Financial Collateral

- Arrangements Reguiations and apply it in or towards the discharge of the Securad Sums,
whethersuch Assﬁet'fs are hisld by the Security Agent or otherwise.

The vaiue of any fmanmai coiiaterai appropﬂated under Clause 7.2 shall be:

: (a}' " inthe cage of cash its fade value at the tsme of approprigtion; and

{6y  irrthe case of finant:iai mstru"meﬂts or other financial collateral, their market value
- @l the fime of appropriation as determined (after appropriation). by the Security
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Agent acting reasonably by reference to & public index or other applicable
generally recognised source or such other process as the Security Agent acting
reasorrably may select, including an independent valuation carried out by an
~independent firm of accountants or valuers appointed by the Security Agent,

as convaited, where necessary, into steriing at & markét rate of exchange prevailing at _

“the time of appropriation selected by the Security Agent.

The Security Agent will account to the New Chargor for any amount by which the vaiue of
the appropriated Assets exceeds the Secured Sums then due and the New Chargor shall
remain hable to the Security Agent for any amount by which the value of thé approptiated

" Agsels iz less than the Secured Sums then due.

The New Chargor agrees that (i) gl Assels referred o in Clause 7.2 have been daliverad,;
transferrad, held, registersd or otherwise designated so as 1o be in the possession or

~under the conptrol of th'e_ Security Agent or a person acting on jts behalf, ang (i) the
< method of valuing such Assets Under Clause 7.3 is_cgmmeméaiiy reasonable.

APPLICATION TOTHE LAND REGISTRY

The New Chardor

fay  in relation to each register of file of any present and fiture Land of the New

Chargor which is charged to the Security Agent under this Deed, consents & the
Seturlty Agent (or its solicitors) at any time: '

- submitting & Form AP1 (application to changs: regssf’er} i1 r@speet Qf the
secyrity created by this Deed;

(i) submitiing & Formy ANT (application to enfer an agreed notice) | in respect
of the security created by this Deed

(iiy - submitting a Form RX1 {agplication 1o register @ restriction) it the following
© ferms:

"No disposition of the registered estafe by the proprietor of the registered
estate is to be registéred without a written consent signed by the proprietor
for the time being of the charge dated [date] in favdur of [Chargee]
referred to on the charges register or their conveyancer”, and

(V) submitting & Form GH2 (application 10 enter an obligation 1o fmiake futthér
advances); and

- {b) covenants to submit an application o the appropriate Land Registry for the firgt

. registration of any unregistered Land in England and Wales mortgaged by Clause
4 (Fixed security) at its own expense, immediately following its execution of this
Deed:

POWER OF ATTORNEY

Appoifitment of atiomey: The New Chargor, by way of security and fo more fully
secure the performance of its obligations under this Deed, hereby irmevocably dpgoints the

‘Security Agent (whether or not a Receiver or administrator has been appointed) and any.

Receiver separgtely, fo be its attorney {(with full power fo appoint sibstituies and to
delegate] with power in its name and-on its behalf, and g iis act and deed or otherwise
o '
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{a) do anything which the New Chargor is obliged to do (bul has not done) in

accordance with this Deed, including to execute and deliver and otherwise peaifect
any agresment, assurance, deed, instrumentor docdment;
{b)  give any instruction under the rules and practices of a Relevant System; and

(¢} - enable the Security Agent or any such Receiver to exercise (or 1o delegate) aft or
- any of the rights conferred on it by this Deed or by statute in relation to this Deed
" or the Assets charged, or purported to be charged, by it

- Ratification: The New Chargr:)r ratifies and confinms whatever any atmmey tdoes or .

purportsto do pursuant to its appointment under this clause.

~Sums recoverable: All sums expended by the Security Agent of sy Receiver under this

clause shall be recoverable from the New Chargor under Clause 24 {Costs. 8xpenses and

- labifities) of the Principal Deed.

NOTICES

Al notices or demands 1o be giver. or inade pursuant 1 this Desd shall be givér of made

-in the manner set out in Clause 34 (Nofices} of the Principal Deed. The New Chargor's.
address for service is set out in Schedule 2 (Nofics Details).

COUNTERPAHTS

This Deed may be exeduted En'an*y nutnber of cotntarparts, aach of which when execited

-and delivered shall be an original, but all of which when {aken togsther shall conslitute a

single document.
GOVERNING LAW
This Decd is governad by and consirued in accordance with English faw_.__

ENFORCEMENT

~Jurisdiction:

{8y - The courts of England shall have éxéiusivéjurisciicﬁﬁn fo‘settle any dispute arising

outof or inconnection with this Deed (including & dispute regarding the existence,
- validity or termination of any Finance Document) (a "Dispute™), only where such
Dispute is the. subjec:t of prwceedmgs commenced by the New Chargor.

_{b} Whete a Dispute fs the subject of proceiadings commenced by gne of more
- Beneficiaries, the Beneficiaries are entitled to bring such procesdings in any court
Cor courts of competent ;uragdm‘tmn {including lout not limited 16 the courts of
Eng?aﬂd) If any New Chargor raises a counterclaim in- the contexl  of
proceedings commenced by one or more of the Beneficiaries, that New Chargor

- shalt bring such counter-claim béfore the court seized of the Beneﬁcaarses claim

and nio other court. '

(&) The commencement of legal procesdings in one or more jurisdictions shall rot, 1o

the extent allowed by law, preclude the Beneficiaries from commencing legal-
actions or proceadings in any Other junigdiction, whether.concurrently of nob.
(d) -~ Tothe extent allowed By law, the New Chargor irrevocably waives any objection it
' miay now or hereafter have on any grounds whatscever to theé laying of venue of -
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any legal proceeding, and any claim it may now or hereafter have that any such
legat proceeding has beer brought i an nappropiiate or incorvenisnt forum.

132 ["Service of process: Without prejudice to any other mode of service allowed tinder
any relevant law, the New Chargor,

(ay - irrevocably appoints [*the Parent™] as its agent 1’?0‘?‘ sarvice of process in
retation o any proceedings before the English courts in connaction with this Deed;
_and '

(b} agrees that failure by a process agent 1o notify it of the process will ot invalidate
Cthe procesdings concerned ***]'

14, FINANGE DOCUMENT
. This Deed isa Finance Document
This DEED OF ACCESSION AND CHARGE has been executed tSy-the Néw Chargor and the Parent as

a deed and signed by the Security Agent and it has been delivered and shall take effect on the
date stated at the beginning of this document. :

' Gy include Clause 11.2 f the New Chargaris incorparated in Scotland.
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SCHEDULE 1 TO DEED OF ACCESSION.

Ragisteréd land to be mortgaged-

Unregistered land subject to first registration upon the execution of this Deed

The address for service of th‘e.'Secursty Agent i the case of registered land is 8 Canada Sguare,
Canary Warf, London E14 SHQ. {Attention: CTLA Trustee Admin@hsbe.com :

- Note: Incorporate hers full detalis of all Land to be mortgaged utider Clause 3.2{a) (Fived
secufity) and which is registered at the Land Registry (this may include leases with at
~lgast ¥ vears lefl to run-and other uiregistered land which becomes the -subject of first
registration &t the Land Registty on execution of the Deed of Accession). Any title

numbers must be set out here.
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ScHEDULE 2 To DEED.OF ACCESSIDN

- Motice Details

[**Set out here the notice details for the New Chargor™*]
EXECUTION :
THE NEW CHARGOR
Execitted and Defivered as a Birector
Deed by ["insert name of New Chargor™]
{pursuant to.a resolution of its Board
of Directors} acting by

O

- Directar/Secretary

THE PARENT

Executed and Delivered ag & -
Deed. by [*insert name of the Parent™]
" {pursuant to a resolution of its Board

of Directors) acting by:

R

Dirsclor/Secretary

THE SECURITY AGENT .
Signadby : 3

for and on behalf of - oy : .
[*insert name of the Security Agent™] ) - Authorised Signatory
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BCHEDULE 4
PART1

COLLESTION OF RECEIVABLES

Foir OF NOTICE TD BE SERVED AT COMPLETION BY THE CHARGIDRS ON THE AnnoUNT BARK

PURSUANT TO-CLAUSE 8.1 OF TRE DEBENTURE

(N THE HEADED NOTEPARER OF THE PARENT™]

[account Bank**]

) TU? the atfeniion of i

{***Adciressi*”}

- Dear Sirs

-ry.wpnn

- [***date&ﬁ*}

- DEBENTURE DATED [*] (THE "DESENTURE™) BETWEEN [***] AND THE OTHER COMPANIES LISTED

OTHEREWN (1) AND [} (THE “CHARGORS"} [2) (THE “SECURITY AGENT"} AS TRUSTEE FOR THE

- BENEFICIARIES (AS DEFINED iN THE DEBENTURE) .

Th:s letier constitutes rigtice to you that under the Dabenture we have sach aharged o
Recaivables to the Security Agent by way of fioati ing charge.

“We sach hereby irrevocably and uncsﬁnditlonai{y ~Instruct and authorise  you
~{notwithstaniding any previous instiuctions which-we may Have-giveivyou to-the-sontrary)

(a)

(¢}

to disclose to the Security Agent, without any reference to or further authority from
us and without any énguity by you as fo the justification for such disclosure, such
information relating to certain bank accounts held by you (the "Bank Accounts™)

‘and the amount from timé to time standing to its credit as the Security Agerit may,

at any time and from time to time, request you to discloss to it

after a Declared Default, at any time and from time to time upoh receipt by you of
instructions in-writing from the Sectrity Agent, to pay or release o the Secunly
Agent all or any of the money standing to the credit of our Bank Accounts and

~generally to act iy accordance with such insfructions in relation to our Bank
Accounts, without any reference to or further authority from us and without any

endguiry by you as to the justification for such insfructions or their validity,

after a Declared Default; to comply with the terms of any written instructions in any.

- way relating or purporting to relate to sur Bank Accounts which you may receive
atany timsand from fime o time from the Security Agent without any reference io

o further authority from us-and without any enguiry by you as to the justification
for such notice, statement or instrictions or its or their validity;

after a Declared Default, riot to act upon our instructions with regard to our Bank

- Accounts unless the Security Agent confirms those instructions 1o you in writing,
and - '
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(&) to hold all sums from time to time standing to the credit of.our Bank Accounts to
the order of the Security Agent:
3. The instructions and authorisations which are contained in tHiis letter shall remain.in ful
force and effect until we and the Security Agent together give you notice i wiiting
S reyoking them.
4. " This letter shall be governed by and construed in accordance with English law.

5. Piease will you acknowledge receipt of this letter and confiriy your aé;c:eptamabf the -
instructions and authorisations contained In it by sending a-letter addressed to us and to
the Security. Agent in the form attached to this letter

Yours faithfully

For and on beha f f,:)f
["*each Chargor*]

LIBOUHANDYALIS337243 4 o Hogan Lovells
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Part 2

FORM OF ACKNOVILEDGEMENT TO BE DELIVERED BY THE ACCOUNT BANK TO THE BECURITY AGENT
PURSUANT TO LLAUSE 5.1 OF THE DEBENTURE '

[ ON THE HEADED NOTEFAFER OF THE ACCOUNT BANK™™]

Too [Phecurity Agentt™]
" Address™"]

Copy: Hogan Lovells International LLP, Atlanfié House, Holbom Viaducet, Lontion; EC1A 2FG,

{Ref: Ref F¥PRMHANDYALY TR4B37/001485)

. [wudatewm.]

For the aftertion of [***] -

Dear 5irs
Hank Aéco‘u nis
- We hireby acknowledge réceipt of 4 letter (& copy of which is attaiched) datéd [***] {the “Notiﬁe”‘.j
- addressed to us by [*“each Chargor™*] {individually a "Chargor”). We confirm that we hold
certain bank accounts (the "Bank Accouns™) of the Chargor.

- We hereby agree with the Security Agent for itself and on behalf of the Beneficiaries that we:

(@) accept the instructions contained in the Notice and undertake to act in accordance
and comply with the Nofice;

(b}  have not received riotice of the interast of any third party in any Bank Accounts;
) have neither claimed or exercised ner will claim or exercise without your prior
written consent any security interest, set-off, counterciaim or other rights in
. respect of any Bank Account or funds in it ¢ir debts represented by theri; and
{dj  shali not accapt from a Chargor any further instructions received by us in respact
of a Bank Account following a Declared Default without having received your
written confirmation-of such instructions,

. The expressions defined or incorporated by reference in the Notice shall, unléss the context
~otherwise require, have the same meanings i this letter.

This letter shall be 'govemed by and construed in accordarice with English law.
Yours faithfully '
‘For and on behaf of '

LB WHANDYALYEEA 7243 4. Hogan Lovelis -



~42 -

[ Account Bank™]

LIBOWHANDYALIB337243.5 Hogan Lovells
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BCHEDULE B
ParTq

FORM OF NOTICE RE. MANDATORY PREPAYMENT ACCOUNT

FORM OF NOTICE TO BE SERVED AT COMPLETION BY THE CHARGORS ON THE BANK AT WHICH THE.
MANDATORY PREPAYMENT ACCOUNT I$ HELD PURSUANT TO CLAUSE 8.2 OF THE DEBENTURE

[N THE HEADED NOTEPAPER OF THE PARENT™]

["*relevant bank*
Tedeie & ol ml ot o o ok

(S 1519 1= Ko
For the attention of [ ** |

E**'kﬁate’i‘**}

- DearSirs

DEBENTURE DATED [**] {THE "DeBeNTURE") BETWEEN (1) [*** MIDCO 2 **¥] LIMITED AND THE OTHER
COMPANIES LISTED THEREIN {THE "CHARGORS™) AND {2} HSBC CORPORATE TRUSTEE COMPANY

- {UK) LimiTep (THE “"SECURITY AGENT"} AS TRUSTEE FOR THE BENEFICIARIES (AS DEFINED IN THE

DEBENTURE)

1. This letter corstitutes rioticé to you hat, underthe Debenture, we have each charged all-
~gurirereste-and-rights (i any) inror o any migney-at-anyfime-standing to the eradit of our-

Mandatory Prepayment Account io the Security Agent by way of Tixed charge.

oz We. each hereby irrevocably and uncan‘détionaliy instrict and suthorise’ you
{notwithstanding any previous instructions which we may have given you to the contrary):

(a) to disclose o the Security Agent, without any refersnice to or further authority from
us and without any enauiry by you as to {he justification for such disclosure, such
information ralating to the Mandatory Prepayment Account and the amounts from
time to time standing to their credit as the Security Agent may, at any time and
from time o time, request you io disclose o i,

- {b)'_ “at any time and from time (o timé upon receipt by you of instructions.in. writing
from thie Security Agent, to pay or release to the Security Agent all or any of the

money standing to the credit of the Mandatory Prepayment Account and generally-

“to act in accordance with such instructions in relation to the Mandatory

Prepayment Account, without any reference to or further authority from us and

without any enquiry by you as to the justification for such instructions. or their
validity; :

C (o) to comply. with the terms of any written instructions. in any way relating or’

prirpotting to relate to the Mandatory Prepayment Account which you fay receive
at any time angd from time -tme fror the Securnity Agent without any reference to

. LIBGHANDYALYSIRT2434 - Hogan Lovells
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ar further authority from-us and without any enguiry by you as o the justification
for such nofice, statement orinstructions or its or their validity, '

() not to act upon pur structions with regard to the Mandatory Prepayment Account
yritess the Security Agent confinmis those instructions to you in writing; .and

(e) “to hold &l sums from tire io time standing to the. credit of the Mandatory
" Prepayment Account to the order of the Security Agent.

3. The Chargors are not permitted to withdraw any amournt from the Mandatory Prepayment
Account without the prior written consent of the Security Agent, provided that the Security
CAgent shall promptly consent to-a reguest for withdrawal where such withdrawal is
permitted in gccordance with the terms of the Facilities Agreement and promptly provide -
. any necessary instructions to vou'in order to authorise such withdrawal.

4. The instructions and 'aufhorésaﬁ'@ns wh%t:iﬁ are contained in this letter shall remain in full
force and effect untih we and the Security Agent together give you nofice in writing -
revoking them. ' : '

5 This letter shall be governad by and construsd in accordance with English law.

8. Please will you acknowledge receipt of this letter and confirm vour acceptance. of the
instriictions and authorisations contained in it by sending & letter addressed to us and to

- the Security Agent inthe fofm atiached fo this letter,

Yours faithfully

For and on behalf of |
***sach Chargor™*)

LIBOTHANDYALI/E337243:4 Hogan Lovells
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Part 2

FORM OF ACKNOWLEDGEMENT TO BE DELIVERED BY THE BANK AT WHICH THE MANDATORY
PREPAYMENT ACCOUNT 15 HELD TO THE SECURITY AGENT PURSUANT 7O CLAUSE 6.2 OF THE
DEBENTURE

“[**ON THE HEADED NOTEPAPER OF THE BANK AT WHICH THE MANDATORY PREPAYMENT ACCOUNT IS
o HELD "]
Tor  [**Security Agent™]
M Address ]

Copy: Hogan Ldvelis.'lnte'rnationa! i’L’?,'At}aﬁﬁé Housé, Holborn Viaduct, London, EC1A 2FG,
(Ref: Ref FI/PRMMHANDYALITRASI7/001465) .

| § | ©[date™
Forthe attention of [

- Daar Sirs -

Mandatory Prepayment Account |
“We hereby acknowledge receipt of a letter {a copy of which is attached) dated [+ (t'hé- “Natice™)
- addressed to us by [¥each Chargor*} {individually a "Chargor'). We confirm that we hold the'-

 Mandatory Prepayment Account, i

We hereby agree with the Security Agent for itself-and on behalf of the Beneficiaries that we:

(&) accept the instructions contained In the Notice and undertake to act i accordance
and comply with the Natice;

(bj" have not received notice of the interest of any third party in the Mandatory.
Prepayment Account;

{c] have neither claimed or exercised nor will elaint or exercise without your prior
written consent any security interest,  set-off, counierclaim or -other rignts in

respect of either the Mandatory Prepayment Account or funds in it or debis
represented by it;

LBOUHANDYALIB23TZ43.4 Fogari Lovells
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€} shall not accept from a Chargor any further instructions received by us in respect
of the Mandstory Prepayment Account without having received your written
confimiation of such instructions;
(&) shall pay all moneys received by Us for the account of any Chargor to (and only
o) the credit of the Mandatory Prepayrment Account in the name of that Chargor
- specified irthe Notice unless you otherwise agree in writing; and

i) shall not permit any amount o be withdrawn from the Mandatory Prepayment
Account without your prior written consent.

The expressions defined or incorporated by reference in the Notice shall, unless the context
otherwise require, have the same miganings in this letier, :

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

' Ycur's-fa'ithf_uﬂy

For and on behalf of
***pkank at which the Mandatory Prepayment Account is held ]

LIBOHHANDY ALIS337243 4 7 Hegan Lovells
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SCHEDULE &

SPECIFIED INTELLECTUAL PROPERTY

None at as at the date of this Debenture
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SCHEDULE 7
FORMS oF NOTICE OF ASSIGNMENT
Part1

FORMOF NOTICE OF ASSIGNMENT OF ACOUISITION AGREEMENT CLAIMS

Served by Recorded 'Deﬁvery or By Hand

To: PVendor

[“date”]
Dear Sirs, .
Motice of Assignment.

We refer to the Acquisition Agreement dated | wes | mede betweer Yourselves (1) and 17991 (2)
relatingto the sale of the shares of [ ™ ] (the "Bale and Purchase Agreement”).

We refer to a Debenture (the "Debenture™) dated | ** | made between, inter afia, [ = ] (the
"Security Agent") and ourseives Terms defined in the Debenture are {o have the same
maanings in this iefter. : .

We hereby give you riolice that the Acquisition Agreement Claims have been assigned 1o ihe:_
. Security Agent by Clause 3.1 (Seourily Assignments) of the Debenture,

We irrevocably and unconditionally instruct and authorise you {notwithsianding any previous
directions which we may haveé given you to.the contrary): '

» unless otherwisa directed by the Securily Agent, to furnish or disclose 1o the Seturity -
 Agent in addition to ourselves all notices, matters or things required under the Acguisition
Agreerment or any Gther Acguisition Document to be furnished and disclosed to ourselves;

‘and

Cw -t accept from and agree with the Security Agent (and not ourselves) all claims under,
discharges for and waivers, variations, terminations and canhcellations of the Acguisition

CAgreement, any other Acguisition Document and/or the Acquisition Agreement Claims
without any reférénce to or further authority frorm us.

The instructions and autharisations. contained in this letter shalt remain in full force and effect until
we and the Securily Agent tbgethar give you niotice in writing revaking them.

conneotaon with thas letter shall be governead by, c;onstrued and take effect in accordance with
- English law

- Please confirm your acknowledgement of this Notice by signifg the acknowledgements set out at
the foot of the enclosed duplicate hereof and by returning the same to Hogan Lovells
Cinternationat . - LLP -at Atlantic House, London EC1A 2FG {Ref -

- F3/PRMHANDYALIA R4537/001465) and to [ *"Security Agents hame and addrass™ | 'marked
for the attention of [ ],

LIROY/HANDY ALIS337243.4 o ' ' Hagan Lovalls
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Signed

for and on behalf of

[*“the Company*™]

[on C'0§y]
- ACKNOWLEDGEMENT

To:  Hogan Lovells international LLP

Allantic House. |

London ECTA 2FG

Hef '_ F3IPRM/HAN DYAL]!’E_-R%B??GQ’M@S
Tor [ Security Agent ]

For the attention of | ]

. We,__'_'{'_**‘.”? Vendor™* | hereby ackrowledge receipt of a notice of assigh‘ni{enf; from [ ***the.
Company*™ ] (the "Assignor™) of which the attached is a copy (the "Notice of Assigniment”).

We confirm that

we have not received Rotice 6f any other assignment of the Acquisition Agreement Claims:
described in the Notice of Assigriment or any interest therein; :

we will not, without the prior writtéﬂ consent of thé *sécarity Agent, 'va-fy" ﬁéisc’:’iﬁ'd '@:—

: nghts of the Securty Ageni and the Baneﬁmaneﬁ undar tha Acquisstlon _
Documents; and o

we confirm that we will act in accordance with the instractions given by the Assignor inthe

Nuatice of Assignment.

For and on behalf of

E wkT ve h’df}f”** }

Dated:

CIBOUHANDYALYSS37243.4 Hogan Lovalls-
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ParT 2

FORM OF NOTICE OF ASSIGNMENT OF HEDGING AGREEMENTS

To: [*Hedge Caunierpa'riy*}

Fdate”]
Déa'aj"’d'ifs,
Notice of Assignment

We refer to a Debeniure (the "Debenture") dated [ = | made between, inter alia, [ ™ | (the
"Security: Agent”) and ourselves. Terms defined in the Debenture aré to have the same:
meanings in this letter

We hereby give you nofice that we have assigned all our rights, fitle and interest in and to the
Hedging Agreements [ define *] to the Securily. Agent by Clause 3.1 {g) (Assignmenis) of the
-Debentura. |

We srrevoaabiy and umandiiaona!iy instruct and authorise. you (naththstanding any previous:
directions which we may have given you 1o the sonlfary )

1 unless otherwise directed by the Security Agent. to furnish or disclose fo the Security
Agent in addition 1 curselves all nolices, matters or things reqlired. under the Hedging
Agreements to'be furnished and disclosed to ourselves;

2. if & Declared Default has occurred, to hold o the order of the Security Agent all sums-
: from time to time due and pavable by you to us under the Hedging Agregmeants;

3 if a Declared Default has ocourred, to pay of release ail of any part of the sums frorm time
o fime due and payable by you to us under the Medging Agreements ih accordance with
© the written instructions given 1o you by the Security Agent from time to time; and.

4. i & Declared Defaull has occdrred, to comply with the terms of any writter notice or
instructions in any way relating to, or purporting to relate to the Debenture, the sums
payable to us from time to time under the Hedging Agreements orthe debls represented

- thereby, which you regeive from the Security Agent from time to time without reference to.
*or further authority from us and without any enguiry By you as to the justification for or
~validity of such notice or instruction.

The instructions.and authorisations contained in this letter shall ramain in full force and effect untit
we and the Security Agent logether give you notice in writing revoking them. -

This latter shall be govémeci by and canstrued in accordance with the laws of England,

Please confirm your acknowlédgement of this Notice by signing the acknowledgernents setout at.
the . foot. of the enclosed duplicate hereof and by returning the same to Hogan Lovells
international P at Adlantic Hoisse, London ECIA 2FG {Ref
FA/PRMHANDYALIVTR4537/001485) and to HSBC Corporate Trustes Company {UK) Limited 8
-Canada Bouarg, Canary Warf, London E14 5HQ, UK marked for the attention of OTLA Trustee |
Adriin@hsbe.com .

LIBOATHANDYALYS337243 4. C . ' Hogamovalls:
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Signed
for and o behalf of '

[ Comnpany **]

IBUTHANTIVAL 1B337 743 4 Hegan Lovels
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for copyl
ACKROW!L EDGEMENT

Tor Hogan Lovells Infernational LLP
“Allantic House
Londan EC1A 2FG

“Ref FGQ’IF’RM!HANDYALU 1R4637/001465
Te: [ ***Security Agent |
For the attention of. [ "]

We, [ *** Hedge Counterparty *** | hereby acknowletge receipt of a notice of assignment from
[the Company] of which the attached is a copy (the "Notice of Assignment”).

- We confirm that we have not receivad notice of any other assignment of the Hedging Agreements
described in the Notice of Assignment or gny interest thergin. .

- For and on behalf of.

: '{'**.* Hedge Counterparty ™)

Dated:

LIBOTHANDIVALIS337243.4 Hogan Lovells.
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PART 3

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICIES

To Flnsurer'l -

“insurance Broker*]

2011
Dear S.irs |
{identafg the relevant msurance po!ucy(ses; (the “P@ismes"}}
We refertoaﬁebemure {the “E}ehentura") dated - D016 made betweerw inter. slias,

HSBC Cmporate Trustee Gmmpany {UK) Limited {the ”‘Smmre%.y Agent”} and aursa!ves

‘We hergby give vou notice that we have charged tc: HSBC Corporate Trustee Comnanv {UK}
Lirmited (the ”Securaty Agent”) for the benefit of itself and certain other banks and financial-
institutions (the "Beneficiaries”) all our rights, title and interest in the Policies {inchiding the
barefit of all claims arising and all money payable under them) as securily for certain obligations
owed by us {0 the Beneficianes,

We further notify you that -

(@) - you miay confinue to deal with usin relation fo the Policies until you recealve writtery
netice to the contrary from the Security Agent stating that a Declared Default has .
‘pueuried (a "Default Notice™;

(B} you aré autherised to disclose information-in refation to the Policies to the Security -
Agent on request; and '

(&) the provisions of this notice may only be revoked with the writtér consent of the
- Becurity Agent

Flease sign and returh the enclosed copy of this nofice fo the Security Agent (with a copy fo us)
by way of confirmation that:

{4y you agree 10 act in-accordance with the provisions of this notice;

{e} you have not received notice that we have assigned our rights under the Policies
' to & third party or created any othier charge or interest (whether by way of security
or otherwise) i the Policies in favour of a third parly, :

() following receipt of a Default Notice, you will hold to theé order of the Security
CAgent all monies to which we are entitied under the Policies and pay or release all
‘or any part of the monigs o which we are entitied under the policies in accordance
with the written instructions given to you by the Security Agent from time to time;
and
(gy following receipt of & Default Notice, you will comply with the terms of any writfen

notice or instruclions in any way relating to or purporting to refate to the Policies,
the sums payable therelinder or the debts represenited thereby, which you recaive
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from the Security Agent from tirme 1o lime without referance to or further authority:
from ourselves and without any enguiry by vou as o the justification far or validity
-of such natice orinstruchon.

The instructions #ind authotisations contained in this letter shall remain in full force and effect untif
we and the Securily Agent together give you notice in writing revoking them,

This letter shall be governed by and construed in accordance with the laws of England.

Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at

-the foot of the enclosed duplicate liereof and by returning the same to Hogan Lovell international

LLP at Atlanfic House, London EC1A 2FG (Ref F3/PRMMHANDYALI/R4537/001465) and 1o

HSBC Corpurate Trustee Company (UK Limited, 8 Canada Square, Canary Warl, London E14

5HQ, UK marked for the attention of CTLA Trustee Adming@hsbo.com, '
- Signed : R

for and on behalf of

[ *** Chargor *** ]

LIBUHANDYALISE37243:4 Hogas Lovels
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[on copy]
ACKNOWLEDGEMENT

Hogan Lovells International LLP

Alantic |ouse

Londan EC1A ZFG

Ret: FS)‘F"?%M!HANDYAL!’?R%Sf’mmdﬁﬁ

HSBC Carpuraie Trustes Gampany {UK) Limifed
Level 27
8 Canada Square

tondon

- E14 5HO

UK

For the atfantion of, 1]

We, [ ** insurer / insuranice bmker “* | hereby acknowledge receipt of a nofice of assignment
Cfrom [ Chargor ™ | of which the attached is & copy (the "Notice of Asszgnmem") and
~ponfirm the rhatters sétoutin paragraphs {a) o (d) of the Notice of Assxgﬂment

" For and on behalf of

[ ¥ insurar / Instrance broker ¥

- Dated:

LIBOTHANDYALYER37 247 4
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SCHEDULE B

FormOF NOMINEE'S UNDERTAKING HELATING TO SPECIFIED INVESTMENTS

To [ Becurity Agent™]
P Address*]
_ From: [**Nominee** Limited]
P Address™™™]
- Dated: e
Dear Sirs

DEBENTURE DATED [**] (THE "DEBENTURE"} BETWEEN (1) [**] AND THE OTHER COMPANIES LISTED.

THEREIN (THE "CHARGORS") AND (2} HSBC CORPORATE TRUSTEE Company {UK) LIMITED (THE
"SECURITY AGENT") A5 TRUSTEE FOR THE BENEFICIARIES (AS DEFINED IN THE DEBENTURE)

1 We confirm that we hold the Investments listed in the Schedule (the "Nominee.
Investments”) as hominee for of to the order of [insert name] (the "Chargor™) and agree
“that we will, after notification by you that the Debenture has become enforceable, hold
them fo your order, as Specified Invesiments, on and subject to the terms of the
Debenture. ' -

2. Following receipt. of the notification referred to in paragraph 1, we will notify. you
~imimediately of the cohtents of any commurication or document feceived by us as holder -
of the Nomines investments. : : :

3. Following receipt of the notification referred to in paragraph 1, we will:-

(@) immediately pay to you or as you may direct any money received by us under the
Derivative Rights relating to the Nominee Invesiments and we hereby declare:
-ourselves ag trustee of such money 1o hold, pending such payment, upon rust to
“pay fo your,

by exercise, or refrain from exercising, all of our voting rights in respect of the
T Nominege Investments or any other rights forming part of the Némineeg Investments
- strictly in @ccordance with the terms of the Debenture; and

{c) promplly give such instructions or ditections as you require relating to any
- Nominee Investments or their Derivative Rights to protect or preserve your
security. :

~ 4. - Following receipt of the notification referred 16 in paragraph 1, we revocably appoint you
by way of security our attorney (with full power to appoint substitutes and to delegaie}, in

- aur name and an our behalf and as our act and deed, at any time fo &xecute, deliver.and
perfect any transfer, renunciation, proxy, mandate, legal or other charge, morigage,
assignment, deed or other document, perform any act, or give any instructions under the
rules and practices of a Relevant Systeri or otherwise which may be required of the
 Chargor undar the Debenture (or of us under this Undertaking) or deemed by you
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necessary or desirable for any purpose of the Debenture or this Undertaking or to

enhance of parfect the security intended o be constituted by the Dabenture or to transfer

fegat ownership of ainy of the Nominee Investimignts or their Derivative Rights and we shall

ratify- and confifm all acts and things done by you of any substilite or delegate in the
" exercise or purported exercise of this power of atiomay.

& This Undértaking shall be governed by and construed in accordantce with English law and

we irrevocably submit for your benefit fo. the rion-exclusive jurisdiction of the: English
courts. ' A
8 Terms defined in the Debenture and principles of inferpretation provided for in it shal _-

have the same meanings and shall apply in this Underiaking, uriless dtherwise defined in
this Undertaking or the coniext atherwise requires:

This Undertaking has been executed as a Deed the day and year first above written.
‘Fxecuted and delivered @s a _

: }

Deed by [*insert name of Nominee*] )
;
}

foursuant o g resolution

by its Board of Directors) acting by: Director
| . | ' ﬁhecmﬂﬁacmﬁaw“
[*rAddrasstt S _
Facsimile No: -
Telephone No: R

Aﬁ(@ﬂﬁ.ﬁnl R o
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SCHEDULE - THE NOMINEE INVESTMENTS

Number-of 8hares Denomination and " g Name of lssuer
Class of Shares '
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BCHEDULE B
FoRn OF LETTER OF DIRECTION

Form of leiter of direction for use in connection with an equitable charge
of lnvestments held in CREST

[T BE TYPED ON THE HEADED NOTEPAPER OF THE SECURITY AGENT™]

To:  [Chargor™ .
" Address™]

Dear [ Chargor™)

We refer to the debeftire execuled by you daled [™] ({the "Debentuie”) under which you
cregted a fixed eguitable charge in our favour over, amongst other thing:s-, the shares, brief
. particulars of which are set outin the Schediile o this letter (the "Shares™).

Hy thiz letter, which is exg‘}re%’iy-mntempiaﬁéd by the Debenture and is to be taken gs forming a
single agreement with it, we instruct you to give or cause to be given, and you confirm that you
- shall immediately give or cause to be given, to Euroclear UK & [reland Limited (formerly known as -
CRESTCo Limited) ("Euroclear™), as Operafor of the CREST system, ali necessary instructions
in accofdance with Eurdclear's specifications and requirements, and take or procure to be taken
"~ such actions as shall be required 10 be taken, {0 ensure the transfer today of all the Shares inlo
arr escrow balance in your member account [*] in fespect of which wefour nominee, [ Limited] .
{participant 1D [**]) arefis named as escrow agent. - It is acknowledged and agreed that the
* transfer to escrow will, in the shared note field, refer to flag "5" which shall be entered by any
party to'the CREST transfer who is entitled to énter the same.

Pending the transter in CREST to the escrow balance, by signing and returning this letter, you will

- thareby tfransfer and confirrn the transfer o GsiP™* Limited] of your entire-interest-in-the Shares

- subject to the terms of the Debenture referred to above. We acknowledge that the interest and
rights conférred upon us/{**Nominess™ Limited] by such action in relation to the Shares
concemed are héld and exarcisable by us/["™*Nominees™ Limited] subject to the terms of your

Merfibership Agreement with Euroclear.

Itis hereby certified that the transfer of the Shares and of any | nteresi iry the Shares s transferad
iy way of security for a loan.

We enclose a duplicate of this letter for vour fles.

Yaurs faithfully

“for [“**Insert name of Security Agent*™]

CLIBGHANDY ALIIEI37 43,4 T Hdgan Eavelis
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SCHEDULE

Mumber of Shares Denainination and Mame of Issuer
~ Class of Shares :

Endorsement

We, the undersigned, being the Chargor referred 1o above, agree, confirm and deciare as set out
above.

[**Insert name of Chargor™*]

LIBOTHANDVALI/BI3724%:4 Hogan Lovells
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SCHEDULE 10

DETALLS DF DEBTS OWING TO A CHARGOR BY ANOTHER MEMBER OF THE GROUP WHICH ARE SUBJECT
TO A FIXED CHARGE

Borrower

Lausanne Financing
Lirrited

Lender

IriciTut Bideo Limited

Document

Armount

Inira-group foan
agreement datad on

this Debenture

oraround the date ef_ -

£11,303,144.84

Lausanne Midco
Lirnitesd

fridium Bideo Limited

i.h.tr'a—gmup loan
agreament dated
intra-group loan -

this Debenture

agreement dated on |
or around he date of

'£376,666808

Lausanne Topcm
Limited

iridium Bidco Limited

35’1?5’&—@1”05,}.9 ioan
agreement dated
Intra-group loan -

1 agreement dated on

oraround the date of
“this Debieniure

E278.477 84

fridiur Bidoo Limiled

i Mideo Liniled

Intre-group loan

- agreement dated.

~Intra-gronn loan
agreemnent dated on

this Deberture

or around the date of |

F35 788 779,50
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EXECUTION PAGE.

THE CHARGORS

Executed and Delivered as a . )
Deed by IRIDILK MIDCO LIMITED S

‘acting by a director

)
CLEETH o BALEY

Arthe presence of:

'Nam?e of witness: g %’W fo ity ﬁu WG A
| W‘W’OH Qgns (UK LLP
Address: 7 Devorishire Qqua;g
London

Occupation: TWaneE Ao

Executed and Dalivered as a
 Deed by IRIDIUM BiDCo LIMITED
acting by a director

i the presence of:

Name of withess, B0 powd U R BI R
' _ ‘Sauire Pattor Boggs UKy LLP
Bddrags: 7-Devonshire Square
Londan

Occupation: mﬁ@@% H poularoe

"?‘.’HE SE’CURiW AGENT

: Ssgﬁed b‘y B ]
= forand en ‘behalf of HSBC ﬁcrporate ) o o :
Trustee Company (UK) Limited: ) -Authctised Signatory
- -Address details:

# Canada Square, Cangry Warf, London E14 5HQ -
Fax: 0207 991 4350

Emasilctialiustes admin@hsbo com.
Attn CTLA Trustee Admin@hsbe.com

C LIBOTHANDYALIS337245.4 Hoga Lovals:
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_ Esxecuted @zisverw:i & P Liirecior
Dabd by & M_mmm,mmm o

soting by s eﬁama%ﬁf

Pl e it

- the presence of
s of withess:
| Addresy:

| Coeupation:

Exm:med mcf Deliverediaga o0
Dided by ibium Bibco MTEL:
acting by.a. zia_rgz:__ T

“Director

i the preserceof.
Naine of Withosa!
Address:

- Uesupation:

.'Tﬁg"_gggu-ﬂsw‘ AGENT

S:gﬂaﬁ b}g ¥y
for and on behsit m’ HeBL Gﬁmmmm IR
Tiusse ﬁamgxany g UK} Lzmrm& 3

Adtfrogy detalls
8 Ganads Stuare, Canary Warf, London £14 SHQ
Fax: 0207 991 4350
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