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Registration of a Charge

Company name: ADVANCIS HOLDINGS LIMITED
Company number: 10290397
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Received for Electronic Filing: 13/07/2018

Details of Charge

Date of creation:  28/06/2018
Charge code: 1029 0397 0002
Persons entited: SHAWBROOK BANK LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: TRAVERS SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10290397

Charge code: 1029 0397 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th June 2018 and created by ADVANCIS HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th July 2018 .

Given at Companies House, Cardiff on 17th July 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE COMPANIES LISTED IN SCHEDULE 1
| ASCHARGOR |
in favour of :
. SHAWBROOK BANK UMIITED -

as Security Agent
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THIS DEBENTURE is dated 2,3' "fugﬂ{, _ '2018 and made between:

{1} THE COMPANIES whose names, registérad numbers and reglstered ofﬁces are set out in
Schedule 1 {the Original Chargor) in favour of: : o

{2y SHAWBROOK BANK LIMITED as s’ef:drit’y’-trustee-fcr the Secured Parties an the termsand
"conditions setout in the Intercreditor Agreement {the Security Agent, which expression
- ghall include any persan far the time being appointed. as security agent; trustee ar as an.
" additional trustee for-the purpose of, and in accordance- with, the Intercreditor
Agreement).

- RECITALS
(A} Pursuant to a debenture dated 17 August 2017 (the Original Dehenture) the Originial
Chargar created security interests over all of its assets as security for, amongst- other

.. things, the present and future obligations and liabilities of the Original Chargor urider of

©pursuant to the Finance Documents.

By The Facility “Agreement has. been smended and restated .'b.y"ari_ armendment . ard
restatemenit deed dated on or around the date of this: Debenture be‘tween_Advahcis'-:'.
‘Limnited (i its capacity as horrower and an-original guarantor), the Corrpany {in its capacity
" as-parent and an original guarantor) and Shawbrock Bank Limited {in its capacity as agentj
[the Anendment and Restatement Deed).

€Y. 'The Original Chargor and the Security Agent each consider that the security inferests:
created by 'the Original Chargor under the Original Debenture securé payment of the
-Secured Obligations {as defined below), but enterinto this Debenture in tase they do not.

1T 15 AGREED a5 follows:
1. DEFINITIONS AND INTERPRETATION
RN .Defin'itions
Terms defined in the F.acili‘;i.\; Ag{f‘eeménf shail have the same heaning whenused i this
“Debenture or any Mortgage unless otherwise defined herein or therein {as appiicable}and .

in addition the following words and expressions where used in this Debenture or any
" Mortgage shall have the mieanings given tb them below: '

‘Account means any credit balance from time to fime on any accu’unt"(.ihr:'!ud'ing;- withaut
_' limitation, the Collections Account, the Payout Account and the Operating -‘Account)
.-'opened or maintained by any Chargor with the Account Bank, the Security Agent or any -
“other bank or financial institution (and any replacement account or subdivision or sub-
“account of that account) and atl Related Rights.

Aceount Bank means Barciays Bank PLC. -

_ Act means the [aw of Property Act 1925,
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 Borrower means Advancis Limited 3 company incorporated in England and Wales
fregistered number 08083541) with its registered office at Alexandra Court, Carrs Road;
Cheadie, Cheshire, SK& 21Y. :

Blocked Account means the Collections Accaunt {and ary renewsl or redesighation ofsuch
account) -and any other Account that may from time to time:be agreed between the .
~ Security Agent and the Borrower to be a Blacked Account.”

- Charged Intellectual Property rmeans-any. and all Intellecfual Property owned by any:
Chargof now or in the future including without limitation those rights listed in Schedlle 3
{Detaiis of tntellectua! Property).

-Charged Property means all the assets and u'hdertakin:g'ef fea"ch'('fha'r'gor which from time o
Yo time are thesubject of the Security created or-expressed to be created in favour of the
Security Agant by or pursuant 1o this Debhenture and any Mortgags.

Collateral Rights means all rights, powers and remedias of the Security Agent provided by
. or pursuant to this Debenture or any Martgage-or by faw. .
" Collections Account means the sterling barik account of the Borrower with the Account-

- Bankin England with account.number - and sort code - and/or anyother

“account with the Account Bank-whichis designated by the Borrower and the Agentas the

" "Collections Account”, as the satne may be redesignated or renumbered from time to time
{including any sub-accounts thereof). .

" Customer Loan Documentation means each of the foliowing documents:

(a) the Customer Loah Agreemient; and. ..
{b) the Customer Guarantes,
in-each ¢ase, in the forms delivered to the Agent pursuant to Clause 4.1 (nitic! conditions
Jprecedent) of the Facility- -Agreerient. or in the form as subseausitly amended in
) .

- accordance with Clause 74.3.3 (Customer Loans of the Facilify Agreement. .

" Derivative Assets means all assets derived from any of the Shares including all allotments,
accretions, offers, rights; dividends, imterest, income, benefits and ddvantages whatsoever
&t anytime accruing, offered or arising in respect of 6r incidental to anyof the Shares.and

- all stocks, shares, rights, money or property accruing. or.offered 3t any time by way of -

“conversion,. redemption, bonus, preference, exchange, purchase; substitution, option,

“interest or gtherwise in respect thereof,

Erforcement Event means the accufrence of an event which resufts in the Security creatad
. by or pursuant to this Debenture becoming enforceable in sccordance with Clause 15.1

' {Enforcerment),

“Eierit of Default has the meaning given to that term in the Eacility Agreement.
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- Facility -Agreement means the re'vo{ving_tredit facility ‘agreement originally dated 17"
August 2017 and made between, amongst others, Advancis Limited as Borrower-and
Shawbrook Bank Limited as Arraniger, Agent, Original Lender and Security Agent, a5’ .
amended, dovated, supplemented, extended or restated {including as amended by an
amendrent letter dated 7 December 2017 and as amiended and restated by the-

- Amendrment and Restatement Agreement).

Insurance Policy means any policy of insurance (including, without limitation, ary key-man . .
nsurance,; life insurarice or assurance, but excluding any third party liability insurance} in
" which each Chargor may from time to time have an interest. .
_' Intellectual Property means:

(3) any -patents, trade marks, -service marks, designs, business ‘Rames, copyrights, -
database rights, design rights, domain names; moral rights, invéntions, confidential

information, knowhow and -cther intéllectual property rights and interests {which

may now orinthe future subsist), whether registered or unregistered;-and

.(b). the benefit of all applications and fig’hts to ke such.assets of each Chatgor (which
~-may niow or in‘the future subsist).

‘Intercreditor Agreement means the iritercreditor agreement dated 17 August 2017

between, amiongst athers, Shawbrook Bank'Limited {as the Agent and the Security Agent),

'_the Subordinated Lenders {as defined therein) and the Chargors as_amended,-varied,'
“novated or supplemented from time to time.

Intra-Group Loan means any loan by any Chargof as lender to any ather member of the
Group as borrower, '

- Ihtra-Group Loan Agreement means. any agreement pursuant to which an Intra-Group
_'Loan is made.

investments means:

{a) - -any stocks, shares; debentures, bonds, coupons, negotiable instruments, securities

and certificates of deposit (but not including the Shares); - .
U (b} altinterssts’in collective investment schemes; and

(€] @)l warrants, options and other tights to subscribe for or acquire any of the -
investments described in paragraphs (a) and (b) ahove, '

in each cass whether hetd directly by or to the order of each 'Chargor or by-ahy_trtj’stee, .
‘nomines, fiduciary or clearance system on its behalf and all Related Rights (including all’
'rights againstany such trustee, nominee; fiduciary or clearance system).

‘Monetary Claims means any book and other debts and ronétary clé'ims_{othé'r_thari '
' Accountsyowing to each Chargor and any proceeds of such debts and claims {including am,‘v'
“claims or sums of maney deriving from or-in refation to any Intellectual Property, any

Jrivestrnent, the proceeds of any Insurance Policy, any court-order or judgment; any
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- coitract or agreement To which each Chargor i a party-and any other assets, proparty, ) '
rights or undertaking of each Chargor). : co
Mort'ga'ge means a mortgage or charge in respect of any Real Property granted by each’ .
~ Chargor in favout of the Security Agent in accordance with Clause & (Further Assurance) .
substantially in the form of Schedule 7 {(Form of Martgage)..

B 'O'pIErating.Account means the-'s’r’er!i.ng bank account of the Borrower with the Account

‘Bankin England with account nu’r’r’lbe- and sort code- and/ar; any other

account with the Account Bank which is designated by the Borrawer and the Agent as the -

MOperating Account”, as the same may be redesignated or renumbered from time to time

{includifig-any sub-accounts thereof}:
' Payout Account mians the sterling bank accountof the Borrower with the Account Bank

in Engtand with account number - and’sort code-- and/or, any other

“account with the Account Bank which is designated by the Borrower and the Agent as the
“"Payout Account”, as the same may be redesignated or renumbered from time to time-
{including any sub-accounts thereaf).

‘Real Prope&y'meéns:' _
(3} any freehold, leasehold or immovable prob'er’c'y.(iridudi"ng, without 'iim'!taﬁ'oh',' the
' ‘freetiold and leasehold praperty if England and Wales specified in Scheduis 2

-~ (Details of Real Properiy))i and

b} any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on-or forming part of such freehold or leasehold property,
and inicludes all Related Rights.
Receiver means 3 receiver or tecsiver and tmanager or {whér'e' ‘permitted by law)
~administrative raceiver of the whole &r any pait.of the Charged Property and that terrm

~will include any appointee:made under 3 joint and/orseveral appointment:

Retated Rights means, i relstion to any asset (including the Shares, the Derivative Assets -
cand the Investments): - '

A{a}" - the proceeds of sale-of any part of't'ha"t-a'ss'et;"

JfbY - all rights under any licence, agreement for sale or agreement for lease inrespectof
. that asset;

(¢, alirights, bem'e’ﬁts, claims, cortracts, warranties, remedies, S'éczu'ri'ty,-ihdém'nities or.
covenants for title'in respect of that asset; and

(d] - any monies and proceeds paid or payable in respect of that asset:

- Secured Obligations mesns all obligations covénanted to be discharged by each Chargor
in Clause 2.1 {Covenant o pay).
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Secured Parties means the Security Agent; any Receivér {or delegate of any. Receiver

Cpursuant to the exercise of powers Under Clause 28.2-{Defegation), the Arranger, the .
Agent, the Lenders and any ather Finance Parties from-time to time party to the Facility
Agreement,

~ Security mgans. 2 mortgage, charge, pledge, lien, assignation, standard security or ther. -
. security interest securing any obligation of any person or any other -agreement or
" .arrangement having a similar effect.

. Shares mieans all of fhe shares listed at Schedule 4 {Details of Shares) and all 6 the shares
_in the capital of any other limited liability companyincorporated in England and Wales, in
pach rase held by, to the order or on behalf of each Chargor from time-to'time. -

" Specific Contracts means all Clstomer Loan Documentation, each Subordinated Loan
Agreement, each Intra-Group Loan Agreement and any other dacumeént designated by the
' Security Agent-and the Borrower as a Specific Contract from time to time:

' 'Téhﬁgiblé Moveable Property means any 'p'!é'n't, machinery, office equipment; .comp'ut'ers,-. h
' ~wehicles and other chattels {excluding any for the time being forming pariof any Chargor's”
stock in trade or work in progress) and all Related Rights.
1.2 Interpretation -

h this Debenture of, as.applicable; any Mértgagéi'_

: :"1.2.1' the rulss of interpretation containéd in clause 1.2 (Construction) of the
' Facility Agreement.shall-apply to the canstruction of this Debenture and any
-~ Morigage;
1.2.2 _any reference to the Sfecu.rit.y Ageﬁt, 4 Charger or the Secured Parties shall -

" be construed soas to'include its or their {and any subsequent) successors and -
any permitted transferees inaccordance with theirrespective interests; and’

AR L b A e s R e T Catva il s bl s FA S pls s
123 referencesin this Debenture o any Clause or SchedUie shalt be fo a clause or

13 . Third party rights

.31 _Un'!ess expressly provided té the contrary in this Debenture a person whois
' not a Party has.no right under the Contracts {Rights of Third Parties) Act 1999
{the Third Parties Act} to enfarce.or enjoy the benefit of any term of this-

"~ Debenture. _

C1.3.2 - Notwithstanding an\,}' term c’f'.'this'Débenture, thé consent of ary person WHo__ '
" Is hot'a Party-ds not required to rescind or varythis Rebenture at any time.

1.4 Inconsistency

141 Inthe event of any inconsistency arising between any of the provisions of this-
Babenture.or any Mortgage and the Facility Agreement or the lntercreditor
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1.6

1.7

1.9

""" 'Agreemé'nt, the provisions of the Facility Agreernent or the Intercreditor
Agreement. (as the case may be) shall prevail.

L 1.4.2 To the extent that the provisions. of this Debenture are’ inconsistant with-

thase of any Mortgage, the provisions of that Mortgage shall orevail.

_ DESpdsition'uf property

- The terms of the ather Firiarics Documents and of any side letters betweer the Parties in
-relation to the Finance Documents are incorporated into this Sebenture and any Mortgage -
- tothe extent required for any purported disposition of the Real Property contained in this

Debenture of any Mortgage t6 bie a valid disposition in'accordance with Section 2(1) of the

Law of Property (Miscellaneous Provisions) Act 1989..

Incorpgoration of provisions into any Mortgage

Clauses 1.2 {Interpretation), 6.1 (Further assurarce: general), 6.2 (Consent of third barties)',

- &.5 {Implied coveronts for-title), 15 {(Enfarcement of security); 16 [Extension and variation -

of the Act), 17 (Appointinent of Receiver or Administrator), 18- (Powers.of -Receiver),

21 {Power of attorney), 30 (Gaverning Low) and 31 {furisdiction) of this Debenture arg
' incorporated into any Mortgage as if expressly incorporated into that Maortgage, as if
" references irithose clauses 1o this Debenture were reférences to that Maortgage and a5 if
) ~all references in those clauses to Charged Property were references to the-assets of the

Chargor from time to time charged in favour of, or assigned {whether at law or in equity)

_' ta, the Secufity Agent by of pursuant'to that- Mortgage.
L M§'rtgage
It is_agreea'that each Mortgage is éﬁﬁzp!'erﬁén.ta.l o this Débeﬁ'tu:ré. -
'Deéﬁ .

it is intended that this Debenture takes effect as-a deed notwithstanding the fact that'a

party may un!y exerite this document under Barid:

' Second-ranking security

484 Al Security freated under this Debientdre is created in addition to and does

nat affect the Security créated by the Original Debenture.

- 4.8.2°  Whers'this Debenture purports to create a first fixed security interest, that
“security intarest will bea second-ranking security- interest ranking subjectta- -

“the equivalent security interest created by the Qriginal Debenture; until such’

“time as the security interest created by the Original Debenture ceases to have
effect. Al references in this Debenture to "fult title guarantee” shall be

gualified by reference tothe Original Debenture. | '

2183 “Whire a fight or asset has been assighed (subject to a proviso for ré-

- assignrh'ent ot redemption) under the Original Debenture and the same asset _.
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2.1

23

.31

or 'kigﬁt'is exprassed to be aésignéd again uRdar .this'DEbéntﬁre,'tha;: third
assignment will take effect as a fixed charge aver'the right or asset and will .
anly take effect as an assignment if the relevant security intérest créated by
the Original Debenture ceases ta have effect at a time when this Dehenture
still has effect.

PAYMENT OF SECURED OBLIGATIONS

" Covenant t‘cbay--

Eachi Chiargor hereby covenants with the Security Azent (as trustee for the Securéd Parties) -

that it shail discharge all obligations as and when they fall due in-accordance with their

terms, which the Chargors may 8t any tie have to'the Security Agent (whether for its.own

account oras trustee for the Secured Parties) or any of the other Secured Parties underor -
. pursuarnit to the Finance Documents (including this Debenture and any Mortgage) {as

amended and restated by the Amendment and Restatemeant Agreement) including-any
liabitities in respect of any further advances made under the Finance Documents, whether

©presentor future, actual or contingenht{and whether incurred salely or jointly and whether
" as principal or as surety or in.some other capacity).. Each Chargor shall pay to the Secutity!
“Agent when due and payable every sum at any fime owing, due or incurred by &ach

Chargor to the Sécurity Agent or any of the other Secured Parties in respect of any such

lighilities, provided that neither such covenant nor the Security constituted by this

Debenture or any Mortgage shall extend to-or include any liability or sum which would, .

. hut for this praviso, cause such. covenant o'r'Security tabe untawful of prohibited by any’
-applicable law,

‘Interest en demands’

If any Chargor fails to pay any sum on'the due date for payment 6f that sum such Chargar .
shalt pay interest on any such sum (before and after any judgment and fo the extent -

interestata default rate is not otherwise being paid on such sum) fromthe date of demand’
until the date of payment calculated on a daily basis.at the rate determined by and.in

. accordance with the provisions of tlause 10.3 {Defoult interest).of thé Facility Agreement.

FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE -

- Fixed charges

o Each Chargor heteby charges with full title guarantee in favour of the Security Agent 35
“trustee for the Secured Parties as security for the payrment and discharge of the Secured
- Obligations, by way of first fixed charge {which; so far as it relates to land in England and

Wales vested in a Chargor at the-date of this Debenture and listed in Schedule 2 (Details
of Real Property), shall be a charge by way of legal martgage) all such Chargor's right, title

. and interest from time to time in and to each of the fotlowing assets {subject in-each case
"to obtaining any necessary consent to such-mortgage or fixed charge from any third party)

in gach case both present and future:

S 311 the Real Property;

TSAALTIRAMBRITIMITING - . : S
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3.1.2 the Tangible Mcveable Property;

313 .. ‘the Atcounts;

: .:3-.1.4 . the Charged Intellectual Prop.'e.rt'y;':.
‘3.15 o any gaodwill and rights i.h relation ta the unc‘a'lied..ca.pit.al of sﬁéﬁtharg’o’r; |
416 . the lnvestments and a1l Related Rights; -

3.7 the Shares, all di.vi.dends':, in’tere’s‘f a"nd'o‘.th'é.r' maotiias baﬁble in résbe& of the

Shares-and all other Related Rights (whether derived by way of redemption,”
“hanus, preference, option, subsstitution, conversion or otherwise); and

248 all Monetary Claims gther than any claimis which are Stherwise subject to a K

-fixed charge or assignment {at law or in eguity) pursuant to this Debenture
-and all Related Rights.

Assignrients

Each Chargor herebv'a'ssigns' with full title guarantee to the Secirity Agent as trustee for

_the Secured Parties as security for the paymentand discharge of the Secured Obligations;.
© sulbiject to & proviso for re-assignment on redemption, all such Charger's right, title and:

interest from-time 16 time in and to each ofthe following assets {subject to obitaining any '

necessary consent to that assignment from any third party and without prejudice to such .- -

Chargor's obligations under Clause 6.3 {Consent of third parties}) ineach case both présent: _' "

and future:
321 the proceeds of any Insurarice Policy; and
322 -~ eachofthe Spé‘tific Contracts, .-

and, in each case, all Related Rights:
Floating charge

_'-3.3.1 R Each‘thafrgor'hei‘éby charges with full title 'guéra'ntée_in'fa'vdurbf‘the Security .

Agent as trustee for the Secured Parties as security for the payment and =
dischargs of the Secured Obligations by way of first floating chiarge all present
and future assets and undertakivig of such Chargor, other than any asset.
‘which is situated in England and Wales and which is validly and effectively

- charged under the laws of England and Wales by way of fixed security created :
under this Debenture.in favour of the Security Agent: as security for the
Secured Ohligations.

33.2 . Thefloating charge créated by this Clause 3.3 shall be deferred in pointof

“priority to all fixed security validly and effectively created by a Chargor under
the Finanée Documents in favour of the Security Agent as trustee for the

Secured Parties as security for the Secured Obligations.
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4.2

T3.3.3 - Paragraph 14 of Schedule Bl tothe Insolvency Act 1986 'appiieéto"thefldatihg"

- charge created pursuant to this Clause 3.3,

| CRYSTALLISATION OF FLOATING CHARGE
_Ceystallisation: by notice

- This Security Agsnt may at any time by notice'in writing to a Chargar convert the floating’
~charge created .under Clause 3.3 {Floating charge) with immediate effect into a fixed

tharge as regards any property 6t assats specified in the natice if:

411 _an Event of Default has occurred-and is c'cntihuin'g.;:or

442 the Security Agentreasonably considers that any of the Cha?rg'ed.Proper'ty

‘may bein jeopardy or in danger of being seized or sold pursuant to any form.

“of legal process; ar

443 - fheSecurity Agentreasonably considers that it is necessary in orderto protect

the priority of the Security.

“Crystallisation: automatié

Notwithstanding Clause 4.1 (Crystaflisation: By notice) and without prejudice to-any law

" which ray have a-gimilar effect, the floating charge will automatically be converted:
{without notice} with immediate effect into a fised charge as regards all the assets subject’

Ctothe floating tharge ift

421 . any Chargor creates or attémpts to. create any Security (ather than any . -

. Permitted Security] over any of the Charged Froperty; or

422 . any Chargor disposes or attempts to dispase of all G any of its assets (other .

than as expressly permitted under the Facility Agreement); or

423 - -any personlevies or attempts to levy-any distress, execution or other process

' “-arseizes any goods pursuant to any rent arrears recovery process againstany
of the Charged Property which is niot discharged with 2.Business Days; or.

Y. B 2. N a resolution s passed or-an order is made for. the winding-up, dissolution; -

administtation or. re-ovganisation. of any Chargor or an administrator g
- appointed to ahy Chargor; or ' ' '

425 the floating ‘charge treated by the Original Debenture over such aséets is .

“erystallised; or

426 any person (who is entitled to do so} gives natica of its inténtion 1o appaint. - -
an administrator to any Chargor or files such a notice with the court.
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-1 PERFECTION OF SECURITY
51 Motices of assignment and charge
" Each Ché'r'gdr shall deliver to the relevant countéerparty {with a copy to the Security Agent):

511 in respect of gach Insurance Policy the proceeds of ‘which.are assigned
o pursuant to Clause 3.2 (Assignments); 2 notice of assignment substantially in
- the formi-set out in Schedule 5 (Form of Notice of Assignment-of Insurances)
. duly executed by it promptly fsilowing execution of this Debenture and in any .
Cevent within 1 Business Day of the same ar promptly upon such Chargor B
-enteting into a new Insurance Policy and within 3 Business Days of the same; .

512 in respect of each Specific Contract assignéd pursuant 1o Clause 3.2
“{Assighments),-a notice of assignment-substaritially in the forny set out in-
Schedule 6 {Form of Notice of Assignment of Specific Contract) duly executed

by it:

“(a) T r‘eSpet‘c of any such Sbeciﬁc‘ Contract which constitutes Customer .
“Loan Documentation, immediately foliowing @ reguest by the
Security Agent after the cccurrence of an Event of Default whichis: -
rantinuing; and

(b} in respatt of any such Specific Contract which does nat constitute
. *“Customer: Loan Documentation, promptly following execution of
“'this Debenture and-within 1 Business Day of thesame or promptly
“upon such Chargor entering intothat Specific Contract'and within 3 '
' Business Days of the same; and

_'5.1.'3 o in 'réspect"of all ledses relafin'g to Real Property mortgaged dr'-chakged
- pursuant to'Clause 3.1 {Fixed charges) or any Mortgage, a natice of charge
“substantially in the form set out in Schedule 8 (Form of Natire of Charge)
. promptly following execution of this Debenture and within 1 Business Day of

" the same or promptly upon such Chargor entering into a lease relating to Real -

. Property mortgaged or-charged pursuant to Clause 3.1 {Fixed charges) and o

within 3 Business Days of the sama,

and i each case; such Chargor shali use all réasonable endeavours to procure that each .
- notice is acknowledged promptly by the relevant counterparty.

5.2 - Notices of charge: Accouints.

521 S Fach Chargor shall; 'ih’im.'édia'fe‘]y fallowing exgcution of this D.ebeh't'ure i
' respect of any Accaint (other than a Blocked Account) which is.openon the.

date of this Debenture and promptiy upon and in any-event within 3 Business

- Days of the request of the:Sefurity Agent fram time to time in respect of any

Account (other than a Blocked Account) opened following the date of this

Debenture, deliver 1o tha refevant bank or finaneial institution with which
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" fhat Account is opened of maintained [With a copy to the Security Agent) a-
“notice of charge inthe form set out in Schedule 2 (Farm of Notice of Charge -
of Account fother than o Blocked Account)) or such other form as the Security
Agent shall agree or require duly executed by or on behalf of such Chargor-
“and. shall use all reasonable endeavours to énsufe that such notice is
acknowledged by the relevant bank or financial institution: with-which that-
© . Account is apened or maintained. '

"5.2.2 - Each Chargor shall, immediately following execution of this Debenture in- .
respect of any Blocked Account-which is opan on the date of this Debeanture -
. and pramptly upon and in any eventwithin 3 Business Days of the request of °
the -Security Agent from time to time it reéspect of any Blocked Account -
“opened-following thé date of this Debenture, deliver 1o the relevant bankor - -
- “financialinstitution with which that Account is opened or maintained (witha
copy 1o the Security Agent) anotice of charge substantially inthe form setout -~
in Schedule 10 {Form of Natice of Charge of Blocked Account} or such other.
~form as the Security Agent shall agree or require duly executed by or on
- behalf of such Chargor and shall use ail reasanable endeavours to ensure that
such notice is acknowtedged by the relevant bank or financial institutionwith '
which that Blocked Account is opened or maintained. '

53 “Real Property: del?veﬁ of doctiments of title

534 Each: Chargor shall {save where already delivered pursuant to the 'Or.i'g.i'n'a!-"
' ' Debenture), assoon as reasonably practicable folowing the execution of this.
‘Debenture, deliver to the Security Agent, and the Seturity Agent. shall be

‘entitled to hold and retain, all deeds, certificates and other docurments of title

. “relating toany Real Property specified in Schedule 2 {Details of Rea! Property). .

53.2 . Each Chargor-shall (save where dlready delivered pursuant to the Original
Oebenture), promptly. following the acquisition by such Chargor of ‘any .
interest i any other Réa! Property mortgaged or charged pursuant to Clause:

31 {Fixed chorges), deliverto the Security Agent, and the Security Agent shall ™~ .
. be entitled to hold and retain, all deeds, certificates and other documents of o
- title relating to such Real Property. '

54 Hoté of Mortgage

In the case of any’-R'éél'Prdpérw, title to which is or will be registered u'hde'r_'th'e Land
Registration. Act 2002, Which -is acquired by of on behalf of such Chargor after the
execution of this. Debenture; such Chargor shall promptly notify the Security Agentof the - .
‘title number{s) and, contemporaneously with the making of ah application to the Land
. . Registry for the registration of such Chargoras the Registered Proprietor of such property,
apply to the Chiaf Land Registrar to enter a notice of any Mortgage on the Charges Register
- ofsuch Real Property.
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55 Furtheradvances

5.5.1 - Sibject to the terms of the Facility Agreement, each Lender i under an
_obligation to make further advances to the Barrower and that ohligation-will"

be deemed 1o be incorporated into this. Deébenture asif set out in this'
" Debienture. '

_ 552 _ . Each .Chargar consents to an application being made te the Chief Land -
" Registrar to énter the obligation to make further advances on the Charges
Register of any registered land farming part of the Charged Property.

56 Application t6 the Land Registry -

‘Each C’haréo’r’ consents to an application being made ta the Chief Land Registrar to enter
“the following restriction in the Proprictorship: Register of any property which is, ar is .
. required to be, registered and which forms part of the Real Property:

"No disposition of the-_regi;f;teredz'est'até'by the praprietor of the registered éstate; or by
‘the proprietor of any registered charge, not being a charg’é registered before the entry of-
this restriction; 1516 be registered without a written consent signad by the propfistor for
the time being of the debenture. dated {#] in favour of Shawbrook Bank Lifited of - .
- [address) referred to in the charges registar.” -

5.7 ‘Délivery of share certificites

Each Chargor shall ('s'avewheré'a'!'re'a'dy.deiivered pu’réu’ént"ta the Criginal DeEenture), on -
‘the date of this Debenture or on, or promptly after, the.date on which any Shares sre-
issued ortransferred to it after the date of this Dshenture, deposit with the Security Agent:

571 all certificates or other documents of title to siich Shares; and

C5.7.2- “$tock transferforms in such form as the Secufity Agent shall requir'é with the
nameof the transferee; the consideration and the date kept blank but"
“otherwise duly completed and executed by or-en behalf of such Chargor in-
- relation to such Shares. '

5.8 “Registration of Intellectual Property

- WithoUt prejudice to the generality of any othar clause in this Debenture, each Chargor
shall at any time or times, if requested by the Security Agent, pramptly and at its own™
expense, execute all such documents and do all acts that_the'-s-ecufity- Agent. may

N reasonably require to record the interest of the Security Agent in any registers in the world - -

' relating to any registered Charged Intellectual Property.
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6.3

BS.

" FURTHER ASSURANCE

- Further assurance: general

o The covenarit set out in Section 2(1)(b) of the Law of Pfoﬁ‘efty (Miscellareous
- Provisions) Act 1994 shall extend to include the obligations set out in sub--
o Clause 612,
6.1.2  Each Chargor shall promptly einter irito a Mortgage over any future acquired

Real Property where the property value of or consideration for such Real

" Property exceeds £100,000 {in each .case determined on the basis of each

individual acquisition or a related series of acquisitions):

“Necessary dction

‘Each Chargor shall &t its own expense take all such action as the Security Agent or any.

Receiver or administrator may reasanably réguest {including making all filings. and.

“registrations) for the purpose of the creation, perfaction, protertiow, confirmation or _ '
fhaintenance of any Security created or intended to be created in favour of the Security -

" Agent or any Receiver or administrator by or pursuant to this Debenture and any
. Mortgage, provided that the Security Agent shai!. only request that notice of assignment
~is given to any Customer in respect of any Customer Loan Documentation at the time

sphecified in Clause 5.1.2(aY (Ngtices of assignment and choarge).

‘Consent of third parties.

“Each Chargor- shall use all reasonable endeavaurs to obtain (in.form and content.
" reascnably satisfactory to the Sécurity Agent) as soon as possible any conserits fiecessary,

Uinctuding any consent necessary forany Mortgage, to enable the assets of such Chargorto

be the subject of an effective fixed charge or assignment pursuant to Clause 3_(Fi)<ea'-._

Charges, Assighments and F!o'é:z:'ng_ Charge) and, immediately upon abtaining anv such”

‘consent, the asset concerned shall hecome subistt to such security and such Chargor shall -

promptly deliver a-copy of each consent tothe Security Agent.

- Implied covenants for title

The- obligations of each Chargor under this Debénture and any Mortgage shall be'in

addition to the covenants for title deemed 1o bie included in this Debenture and any -

‘Martgage by virtue of Part 1 of the Law of Praperty (Miscellaneous Provisions) Act 1994,

 Value of security .

No- Chargor shall do 'o'r-'(:ause'_'or'pErbhit'to_'be.dene.anyfhmg which may in -any way
jeopardise, depreciate ar otherwise prejudice the value of the Security created or intended”

to be created by this Debenture,
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7. NEGATIVE PLEDGE AND DISPOSALS

“74 . Security

" No 'Ch'érgc'a'r shall (and shall not ‘agrée to) at.any: time during. the’ subsisterice of this

Debenture or any Mortgage, create or permit fo-subsist any Security aver ali or-any part

-of the Charged Property other than Permitted Security.

7.2 No disposal of interests

No Chargor shall (shall niot agree to) at any time during the subsistence of this Debenture

- prany Mortgage, except as.exprassiy permitted pursuant to the Facility Agreement:

7.2
722

7.23

execute any conveyance, transfer; lease o assignment of, or other fight to -
use or occupy,.all or.any part of the Charged Property; or

“create any legal orequitable estate or other interestin, or over; ar otherwise

relating to, 2!l or-any part of the Charged Property; or

‘(a) grant or vary; or accept any surrender, or cancellation or disposal of, any
- lease; tenancy, licence; consent or other right to dccupy in relation 1o anyaf

.“the Charged Property or {b} allow or grant any person any licence or right to

724

725

use or occupy-or to become entitied to-assert any proprietary interest in, or
“right over, the Charged Property, which may, in each case, adversely affect

the validity, enforceability or value of any of the Charged Property or the

" ability of the Security Agent to exercise any ofthe Collateral Rights;oF

assign or otherwise dispose of any interest in afy-Account and no right, title
or interest in relation to any-Account maintainied with the Security Agent, or
the credit balance standing to any such Account shall be capable of
assignment or othet disposal;-or

* lend or otherwise dispose of, of grant any rights (whether of ';Jr'e-em'p'ticn ar

otherwise} over, all or-any part of the [nvestments or any Related Rights.

8 SHARES ANDINVESTMENTS

&1 Shares: before an Enforcement Event

" Prior tothe occurrence of an Enforcement Event, each Chargorshall:

811

‘812

“pay.all dividends; interest and other mohies arising from the Shares ah'd'/dr"'_'_ N

Related Rights into an Account; and

be entitled to exercise allvoting rights in relation to the Shares provided that _

“such Chargor shall not exercise such voting rights inany manner inconsistent

‘with the Security created or intended to he created by-this Debenture or -

which is-in breach of any Finance Documient, or otherwise permit or agree to . o
any variation of the rights attaching to-or conferred by any of the Shares;
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8.2

83

“which n the opinian of the Security Agent would prejudice the value of, or

~the ability of the Security Agent to realise the Security created by, this

Debenture:

‘Shares: after an Enforcement Event .

Upon the occurrence of an Enforcement Event; the Security Agent may at its discretion {in

‘the name of such Charger or-otherwise and without any further consent or-authority from

such Chargat):.

821 exercise (or refrain from exercising) any vbti'ng'r'i'ght's ih"respé"ct of fhe'ShaEES;' :

822 apply-all dividends,. interest and  other maonigs aris;ing_from'th'é Sharesin

. -accordance with Clause 12 {Application of Monies);

'8.2.3. . transferthe Shares into the name of such nominee(s) of the Secirity Agent as

it shall requirg; and

g4 .. exercise {or refraifi from exercising) the p-oWers-a'nd rights:conferred-on ar -

. exercisable by the legal or benéficial owner of the Shares, including the right,
in relation to-any.company whase shares or other securities are included in
“the Charged Property, to concur or participate in: )

C{a) the reconstricion, amalgamiation; salé or other dis’pbsé!-of'such'-;_

" comipany orany of its assets or undertaking {including the exchiange,.
conversion or-reissue of any shares or secUrities.as 3 conseguence

of such event);
{b) - the rélease, modification or variation o'f'_anyirig'hfs' of liabilities
Cattaching to'such shares or securities; ard
ey - the-exercise;, renuncigtion or assignment-of any right 1o subscribe
for'any shares or securities, '

i each case in such ‘maniner and on such terms as the Security Agent may .

“thirik f1t,-and the proceeds of any such action shall form part-of the Charged
. Property. .

Iivestmients and Shares: payment of calls

Each 'C'harigo'r shall pay when due all calls or sther pay‘méﬁté which may be or become due . _

in respect of any of the Investménts and Shares or any Related Rights,.and ih any case of
- default by such Char‘gor' in such payment, the Security Agent may, if'it thinks fit; make such”
“pavment on behalf of such Chargor in which-case any sums paid by the Security Agentshall

be reimbursed by such Chargor to the Security Agent on demand and shall carry interest

- from the date of payment by the Security Agent urtil reimbursed at the rate and in:
- accordance with Clause 2.2 {Interest on demands)..
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86

&7

3.‘8

lnvestments: delivery of documents of title:

" After the occurrence of an Enforcément Event, each Chérgar shatl, ﬁ'r'om'pf!\j on the
~request of the Security Agent, deliver to the Security Agent, and the Security Agent shall
© e entitlad to retaii, aill.of the investivients and any certificates and other documerits of
“title representing the Investments to which such Chargor (or its nominee(s)) is or becornas .
' entitled together with any other-document which the Secarity Agent may réasonably
“request {in such form and executed as the Security Agent may reasonably 'r'eq.uire) witha ..
view to perfecting or improving its Security over the Investments or to registering any’

Investment in its name-or the name of any nominee{s).

Investments: exercise of rights.

Each Chargor shall riot: exercise any of its rights and powers in relation to any of the

Investiments in-any ranner which, in the opinion-of the Security Agent, would prejudice
the value of, or the ability of the Security Agent to realise, the Security created by this
Debenture.

No restrictions on transfer

'E:a.ch'thar'goir's'h'al!:' :

8.6.1 ensure that the Shares and Related Rights are st all times frée from any
restriction on transfer (whether under any relevant constitutianal documents
“or otherwise} by the Security Agent (6r its nomineg(s)) to perfact or enforce

“the security conferred or interided to be canferred by this Debenture; and.

8.62 . procurethat the board of difectors of any company Whose shares are charged

‘pursuant.to this Debenture-approves any transfer of any of the Shares.and
_Related Rights desired to he made by the Security Agent in the exercise of the
rights, powers and remedies conferred upan it by this Debenture or by law. -

- Communications and PSC Notices -

871 Each Chargor shall notify the Security Agent of the contents of any

‘comimiunication or document received by it in relation to any of the Shares
.and Related Rights. ' '

8.7.2 ' Each Chargor shall 'prém’p"t"!y'-copy to the Se’cu’ri’ty .Agen't. énd comply with all’
._.recjuests for-infarmation which are made under sections 790D or 790F or .

paragraph 1{2) of Schedule 18:of the Companies Act 7006 relating to the

Shares. If it fails to do so, the Sezurity Agent ‘may elect to provide such
information as it may have on behalf of such-Chargor: -

-Varfation of rights

‘Each Chargar shall not by the exercise of any veting rights' of ctherwise, permitor agree
“toany proposed compromise, arrangement, capital reorganisation; conversion, exchange,
repayment or takeover offer affecting or in respert of any of the Shares or Related Rights:
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8.3 - Obligations generally

" Each Charzor-shall comply ‘with every covenant {whether restrictive ar othé'rw'isé),.

“obligation a

‘endeavours

nd provision on its part to be complied with {and use its reasonable '
to procure compliance by each cther party thereto. with every covenant,

obligation. and grovision on the part of each such othér party to be. complied with)

contained in any dorumént ‘affecting the Shares-and Related Rights or their use and

enjoyment.. .
9. ACCOUNTS
9.1 “Accounts: notification and variation

“Each Chargor, during the subsistence of this Debenture: o

841

- shall deliver to the Security Agent on the date of this Deberiture {and; ifany

change. occurs thereafter, on the-date of such change)}, details of eéach -
Account maintaired by it with any bank or financial institution {other than-

‘with the Security Agent);

917

9,13

shall mainitain each Account;

- shall not, without the Security Agent's prior written consent, such consent Aat

to be unfeasonably withheld i delaved {save where thers would be in the'

' Security Agent's reasonable opinion a materially adverse effect o the

" Security created under any Finance Docliment orwhére contrary to the terms. -

" -of the Facility Agreement) in the case of any. Account other than s Blocked

~Account, germiit or agree to any varigtion .of the rights attaching to any

. Account or close any Account; and

914

93 Accounts: o

shall not without the Security Agent's prior written consent, permit or agree

to any variation of the rights attaching toanv Blocked ‘Account or ¢lose any
Blocked Account.

peration before an Enforcement Event -

Prior to the occurrence of an Enforcement Event, éach Chargor shall:

- W |

_be-éntiflad to receive, withdraw or otherwise transfer any credit balance from

time to time on any Account {other than a Blocked Account); subject to the:

*terms of the Facility Agreement; and

9.2.2

- from time to time on any Blocked Account except with the. prior consent of -

not be-entitled to receive, withdraw of atherwise transfer any credit balance

 the Sécurity Agent.
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-~ 9.3 Accourts: operation afteran Enforcément Event.

After the occurrence of an Enforcement Event, no Chargor shall be ie"n{i‘f!'ed'_tb receiva, -
‘withdraw or-otherwise transfer any credit:balance from time to time on any Account,
except withthe prior consent of the Security Agent.

9.4 - Accounts: application of monies .

Upon the. occurrence: of an Enforcement Event: [if the Security-Agént has given the - :
notification referred to in Clause 9:3.ahove); the Security Agent shall be entitled to apply,
“transfer-or set-off any-or all of the credit balances from time to fime onany Account in or
towards the payment or-cther satisfaction of all or part of the Secured Obligations in .
- accordance with Clause 19 (Application-of Monies), -

-85 Accounts: representations

" Each Chargor represents to the Security Agent on the date of this Deberiture and on-each
day prisr fo the release of the Security constituted by this Debenture in accordance with
- Clause 23.1 {Redemption of security)} that: '

‘851 _ ‘each Account is the subjéct of an appropriate mandats in form and substance .
' satisfactory to the Security Agent;
9.5.2 ‘ho party {other than the Account Bank) has ary rights of set'off or
- counterclaim in respect of any Account; and
953 ‘nane of the Accounts s the subject of any claim; assertion, right, action or.
other restriction or arrangement of whatever niture which dogs or may’
impinge upon the ownership of the Accounts by each Chargor:

10 MONETARY CLAIMS

Daaling with Maonetary Claime

i
3
Fa

No Chargor shall, at any time during the subsistence of this Debentiire, Unless otherwise

--pertitted pursuant to the Facility Agreement, without the prior written consent of the.

“-Security Agent. (such consent not to be unreasonably withheld. or -gelayed, save-where -

" there would be, inthe Security Agent's reasonhable opinian; 2 materially adverse effect on
- the security created under-any Finance Document):

1011 - deab with the Monetary Claims ék‘cept.by"g‘e't’ti'ng in and realising them in a
' o prudent manner (on hehalf of the Security Agent) and paying the proceeds of -
" those Manetary Claims into an Account or, while an Event of Default is

¢ontinuing, as the Security Agent may reguire {and such proceeds shallbe -

‘held upon trust by the Company for the Security Agent on behalf of the
Secured Parties.prior to such paymientin; or

L1042 " factor or discount any of the Monetary Claimé or enter into aiy agreement -
far-such factoring or discounting..
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Release of Maonstary Claims: before an Enforcement Event

- Prior to the occurrenice of an Enforceient Event, the proceeds of the realisation of the
“Monestary Claims: shall {(subject to-any restriction on the application of such proceeds.
“rontained in this Debenture or the Facility Agreement), upon such proceeds being credited.

10 an Account {other than a Blocked Account), be released from the fixed charge created
pursuant to Clause 3.1 (Fixed charges) and each Chargor shall beentitled to withdraw such

' procesds from such Atcount provided that suéh withdrawal'is permitted by the terms of

the Facility Agreement and such proceeds shall continue to-be subject to the floating.

. charge created pursuant to Clause 3.3 (Floating charge) and the térms of this Debenture.. '

- Releass of Monetary Cléims:_aft'er’an Enforcement Event .

After the aecurrence of an Enforcement Event, no Chargar shall be entitled 10 withdraw

or otherwise transfer the proceads of the realisation of any Mongtary Claims standing to.
©tha credit of any Account (provided that the Security Agent Has natified such Chargor that| :

- it is no longer entitled towithdraw or otherwise transfer any such proceeds}), except with
the priar written consent of the Security Agent. . -

INTELLECTUAL PROPERTY _'

. tntellectual Property: undertakings .

Each Chargor shiall at al!_'times'during"t.he.sub's.isten'ce of this Debenture comply with clause
24.25 (Inteilectual Property) of_the Facility Agreement in respect of the Charged

trtellectual Property.

INSURANCES

Insurance: undeitakings. -

‘Each Chargor shall at all times. during the subsistence of this Debenture: .. -

L1211 keep the.. Charged Property isured in accordance with clause 2471

{insurance)-of the Facility Agreement;.

1212 - 'havé'the"ihfe.rest' of the Secur’ity:Agen‘t noted o all Insurance Po'!is':ie?s;" _

1213 ot do any act nor coramit any default by which any Insurance Policy may -

become vaid or voidable;

12140 pay all prem'i'ums'.and”othe'rir'n'bni'es' payablé under all Insurance Policies ifi _

accordance With their terms and promptly supply on request written copies:

“of edch Insurance Policy required to-be maintainad in accordance with this L

' " Clause 12.1 {Insuronce: -undertokings] together with the current premium

receipts relating to each such policy; and
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12,05 ifrequired by the Security Agant (but subject to the provisions of any lease of
‘the Charged Property), deposit all Insurance Policies relating to the Charged
Property with the Security Agent.

12.2 - Insurance: default
I a Chargor defaults in corplying with Clause 12.1 {Insurance: undéertakings), the Security
- Agent may effect or renew any such insurance onvsuch terms; in such name(s} and in such
- “amount(s) as it reasonably considers appropriate, and all monies reasonably expended by
. the Security Agent in'doing so shall be reimbursed by such Chargor to the Security Agent

an demand and shall carry interest from the date of payment by the Security Agent until
- reimhbursed-at the rate specified in Clause 2.2 {interest on demands)..

12.3 . Application of insurance proceeds

Al monies which are not paid directly by the i'ns'ur'érs'_'t"o the Security Agent and ‘are -
“recsived by a Chargor inder any Insurance Pelicies relating to the Charged Property shall -
(subject to-the rights and claims of any person having prior rights to such-monies): '

1234 prior to-the occurrence of an Enforcement Event, be applied in accordance: -
‘with the terms of the Facility Agreerment; and

1232 after the occurrencs of an Enforcement Event, be held by such Chargor ori
' O trust for the Security Agent pending payment to the Security Agent for '
.. application i accordance with Clause 19 (Application of Monies) and such
_Chargor waives any right it may have to require that any such manies are
" -applied in reinstatement of any part-of the Charged Property.

13, REALPROPERTY =
13.1 - Property: notification
“Each Chargor-shall immedidtely notify the Security Agent of afy contract, convéyance, -
transfer or other dispesition or the acalisition by sueh Chargor {or its namines(s]) of any
" Real Property. '
132 . Laasé covenants
‘Each Chargot shall, in relfation to-any lease, 'az‘greém'eht far lease or other right 1o occupy
to-which all orany part of the Charged Praperty is at any time subject:.
1324 p’éy'the rents (if the lesses) and observe and pérform in all material respects-
the covenants, conditions and obligationsimpdsed {if the lessor) on the lessor
“or, {if the lessea) on the lessee; and
13.22 ° notdoanyactor thing whereby any'leésé or other document which gives any |
right ta accupy any part of the Charged Property becomes or may becoma.-

- subject to-determination dr any right o’f're—entr‘y'or._farfeitur?e prigr to the
. expiration ofits term..
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General property undertakings _

- Eaeh Chargor shiall

13.3.1  repair and keep in good and’ 's'ubsta'nﬁa'l.kep.air' and condition all the Real
 Property at any time forming part of the Charged Property (fair wear and tear
. excepted); : '

1332 - nstatany time withalt the pricr writfen consent of the Security Agent sever

Cor remaove any of the fixturés forming part of the Real Property or any of the .
N ‘plant.or machinefy (other than stock in trade or work in progress) on orinthe

wCharged Property {except for the purpese of any necessary repairs. or
replacement of it); and

‘1333 comply with-and obsefve énd_p‘e'rfbrfn (aY all applicable requirements of all o

" planning and environmental legislation,. regulations and bye-laws relating to
the Real Property, (b} any conditions attaching to any planning permissions.
refating to or affecting the Real Propeérty and {c) 2y notices or other orders

_ “made by any planning, environmental or other public bady i respectof ali of

“-any part of the Real Property.

Entitlement to remedy

1f'a Chargor fails to tomply with any of the undertakings contained in this Clause 13, the -
“Security Agent shall be entitled {with siich agents, contractors and others as it sees fit); to”
do such things as may, in the reasonable opinion of the Security Agent, be required to-
“remedy such fatlire and all monies spent by the Security Agent in- doing so shall .be

reimbursed by such-Chargor to the Sécurity Agent on demand with ifterest from the date

-~ of payment by the Security Agent until reimbursed i accordance with Clause 2.2 [Interest
- on demonds):

No Chargor shali at any time during the subsistence of this Debenture ma ke or agres to-
‘make any amendments, variations or modifications to the Specific Contracts or waive any
~of its rights under the Specific Contracts, without the prior written consent of the Security

Agent save as expressly permitted pursuant to the terms of the Facility Agreement.

ENFORCEMENT OF SECURITY
- Enforcemient

At Any time after the occurrence of an Event of Default which is continuing, oY if a Chargor
reguests the Seéurity Agent to exercise any .of its powers under this Debenture or any

Mortgage, orif a petition or application is presented for the making of an administration -
order in retation to a Chargor, orif any person who is.entitled to do.so gives written notice E
of its intention to appoint an.administrator of any Chargor or files such a notice with the

‘court, the Security created by or pursuant to this Debenture is immediately enforceshie
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- - and'the Security Agent ray; witheut notice to any Chargor ¢r prior authorisation fromany-
‘court, in its absolute discretion:

1511 enforce all orany part of that Security (at the t.imés,' iirthe ianner and or tha:

- termsit thihls fit) and take possessionof and hold or dispose of all or any part
of the Charged Property and the Security Agent (or its nominee{s}} shal! have’
Janimmeédiate and absolute power of sale or cthér disposition over the

" Charged Property {i:hciuding,- without limitation; the power {0 exetute, seal,
-deliver or otherwise complete any transfers or other docurients required to

vest any of the Shares and/or Related Rights it the Security Agent, any of its -

-~ 'nominees or in any purchaser of any ofthe Shares and/or Related Rights); and

1512 whether or not it has appointed & Receiver; exercise all or any of the powers,
authoritiesand discretions confeired by the Act (as varied or extendad by this
Debenture and each Morigage) on marigagees and by -this Debenture and:

each Mortgzage on any Receiver ar otherwise conferred by lawan mortgagees. .. -

or Receivers..
- 45.2° Mo liability as mortgagés in possession

Neither the Security Agent nor any of its nominees nor any Receiver shail be liable to
“account as a mortgagee in passassion inrespect of all or any gart of the Charged Property _
or ke liable for-any loss upon realisation of for any neglect, default ar omission. ifi -
connection with the Charged Property to which a miortgagee or mortgagee in possession
' might otherwice beliable, and in particular the Security Agent {or its nomines(s}) or any '
_Receiver shall riot be liable for any ioss octasioned hy any exercise or non-exercise of rights
-attached to the Shares orthe Related Rights or by any failure to report to any Chargor any
notice ar other commauanication received in respect of the Shares. '

15.3  Right of appropriation

T4 the extent that any of the Charged Property constitutes "financial collateral™ and this

_'Deb'enture and the ohligations of any Chargor hersunder constitute a "security financial- .

. coliateral arrangement” (in each caseas defined in; and for the purposes of, the Financial
Collateral Arrangements {No. 2) Regulations 2003 (31 2003 No. 3226} (the Regulations))
- the Security Agent shall, while an Event of Default (5 continuing, have the right fo

apprapriate all or any part of such financiai.coliateral in or towards discharge of the

“Secured Obligations. For this purpose; the parties agree that the value.of such fiancial
collateral so appropridted shall be (a)in the Ease of éash, the amolint standing to the credit _'

‘of each of the Accounts, together with any accrued but unposted interest, at the time the

right of appropriation is'exercised; and (b) in the case of Investments and/ar Shares, the .
market price. of such Investments and/ar Shares determined by the Security Agent by
“reference to a public index, by independent valuation or such ather method of valuation '
~agreed with the Borrower. 'In-each case, the parties agres that the method of valuation
-provided for in-this Debenture shall constitute a commercially reasonable method of
valuation for the purposes of the Reguiations. ' '
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16.2.

16.3

16.4

Effect of inoratorium

The Security Agent shall not be entitled to exercise its rights under Clauseé. 151
: -:(Enfbrcement},-clause 17.1 (Appointment and removal) (other than Clause 17.1.5) or
. Clause 4 (Crystallisation of Floating Charge) where the right arises as.a result of an Event
"~ of Default occurring solely due o . any persan obtaining or taking. steps to obtain a

“moratorium pursuantto Schedule Al of the Insolvency Act 1986.

- EXTENSION AND VARIATION OF THE ACT -

Extension of powers

Thé power of sale orﬁtheidispbsa'l 'co'nf‘erred_c'm the 'Se::uki{y Agent, its homineé(s) and

‘any Receiver by this Debenture and each Mortgage shali operate ‘as a variation and’
. extension of the statutory power of sale under Section 101 of the Act and such power shall-
" arise (and the S=cured Obligations shall be deemed due-and payable for that purpose) on
. cexecutian of this Debenture and each Mortgage.

Restrictions

The restrictions contained in Sections 93 and. 103 of the Act shall not apply to this

Debenture and each Mortgage or to the exercise by the Security Agent of its right to
consolidate afl or any of the Security created by or pursuaft to this Debenture ard gach

~ Mortgage with any other Security in existence at any time or to its power of sale, which
powers may be exercised by the Security Agent without notice to-any Chargoron or atany”
© time after the 6ccurrence of an Enforcerhent Event.

" Power of leasing’

" The statutory powers of leasing may be exercised by the Security Agent at any time on or
after the accurrence of an Enforcement Event and the Security Agent:and any Receiver
.-'mavfmake-any lease or-agreement for lease, accept surrenders of leases and grant options
-~ an<uchterms asitshall think fit, without the need to comply with-any restrictionsimposed

- by Sections 99 and 100 of the Act.
" Transfer of Security

1641 Atanytime after the occurrence of an Enforcerment Event, the Security Agent

may:.

. (@) - redesm a‘hy prior 'S'ec.u'r'it\./ against any Ch'a'rg'éd ?ropeﬁ?;:and/dr"f :
(b) - procurethe transfer-of any such Sééufity'to itsalf: and)’or'_' .
(¢} settle 'an'd"péss the a'ccdunts’o'f the p'ri'dr_ mortgagee ar charg'eé,;' éh\,} '

accounts so settled and passed will be,.in the absente of marifest
~errar, conclusive and binding or each Chargor.
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16.4.2 Eath Chargor shall pay to the Security Agent immediately ah demand the
" costsoand. expensas incurred by the Security. Agent in taking any action™
contemplated by Clause 16.4.1, including the payment of any principal or

interest..

165 Suspensé account.

If the Security created by this Debenture is enforced at a time when nd amount is due

" under the Finance Documents but at a time whern amaunts iay or will hecome due, the
Security Agent (or any Receiver) may pay the proceeds of any récoveries effected by itinto
‘a'suspense account,

147, . APPOINTMENT OF RECEIVER OR ADMINISTRATOR
;17'.1 " Appointment and removal

At any time after the-occurrence of an Enforcement Ev.é'nt,. orif 3 pe‘titiohzo’k.a pplication is
‘presented for.the making of an administration order in relation to any. Chargor, or if any
‘person who 15 efititled to do 50 gives written ndiice of its inténtion to. appoint. an
“administrator 6f any Chargar or files such a.notice with the court ar if requested to do so
by any Chargor, the Security Agent may by deed or otherwise (acting through an
autharised officer of the Security Agent), without prial notice to any Chargor and in -
" relation to each Chargor:

17144 . ‘appointohe oF mare p'ersdn’s to be a Receiver of the whole or any part.of the
Charged Propérty;

: _ 1712 o 'a@poiht'fwc or mo..ré R.ec'éive'rs bf'se.p.ar.até:part's-.of "c'h'.e Charged Praperty;.
1713 . | rermave {so faif a5 it 'is"l'é“wfu!!y able) any'Receiver 56 appainted; '

1734 appointénoth‘ér p'ers;o.n(s) as'an additiona) or replacement Recéé\;.re“.r{s); and
17350 .é‘ppdint Gne or more gﬁersohs to be ari ddrministrator of such Chargor.

17.2 . Capacity of Receivers .

Each persan appointed to be & Receiver pﬁf‘suaht_to Clagse 17.1 (Appoinfment and
removali shall be: ' : v

17.2.1 entitled to act individually or together with any other person appsinted or :
' substituted as Receiver;

1722 for 3l purpdses shiall Be deeried to be the agent of the rélevant Chargor
" which shall be solely responsible far his acts, defaults and liabilities and for

the payment of his-remuneration arid no Receiver shall at any time act as

-agent for the Security Agent; and '
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4723 entitled ta remureration for his services at & rate to ke fixed by the Security - S _
- Agentfrom time to time {(without being limited to the maximur rate specifred '
‘by the Act).

173  Statutory powsrs of appaintment. -

"~ The powers of appointment of a Recaiver shall be in addition to all statitory and ather
powers of appointrment of the Security  Agent under the Act {35 extended by this .
"Debenturs and each Mortgage) or othérwise and such powers shall remain exercisable _
from time to time by the Security -Agent in respect of any part of the Charged Property. - -
. Except as provided in Clause 15:4 (Effect of moratorium), any restriction imposed by law
on the right of a mortgagee to appoint 2 recaiver {including under section 109({1) of the
- Act) does not apply to this Debenture.

18, PCWWERS OF RECEIVER

~Every Receiver shall (subject to-any restrictions in the instrument appsinting him but
- notwithstanding. any winding-ug, liquidation or dissolution of a Chargor) have and be .
“entitled to exercise, in relation tothe Charged Praperty {and anyassets of a Chargor which, _.
when got in; would be Charged Property) in respect of which he was appointed, and as
. varied and extended by the provisions of this Debenture (in the name of or on behalf of
the relevant Chargor orin his own name and, in each case, at the cost of such Chargor): '

1841 all the powers tonferred by the Act on mortgagors and on mértgagess in S
 pessessionand on receivers appointed under the Act;

1812 all the powers of ah administrative raceiver set out in Schedule 2 to the

Cnsolvency Act’ 1986 _(whether__or ot the Recéiver is an administrative
receiverd; : )
18.4.3 .. allthe powers and rights of an absolute owner and power to door omittéda
- anythiig which relevant Chargor itself could do or omit to do; and
1814 . the powerts doall things {including bringing of defending proceedings in the -

" “nameoron behalf of the retevant Chargor) which seem to the Receivertobe.
incidental -or conducive-to {(a) any of the functions, gowers,. autharities or -
- discretions coriferred on or vested in him or {b)-the exercise of the Collateral o
- Rights (including reatisation of all ar any part of the Charged Property} or {c}
bringing to his hands any dssets of the relevant Chargor forming part-of, or '
which-when got in wauld be, Charged Property. -

19, APPLICATION OF MONIES

All mionies received or recovered by the Security Agent, its nomineel(s) or any Receiver
= ~ pursuant to this Debenture and each Mortgage or the powers conferred by it shall (subject
“to the claims of any person having prior rights thereto and by way of variation of the
provisions of the Act) be applied first in the payment of the costs; charges and expenses '
ircurred and-payments made by the Receiver, the payment of his remunefation and the’
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discharge of any lizbilities incurred by the Receiver in, or-incidental to, the exercise of any
‘@ his powers, and thereafter shall be applied by the Security Agent {notwithstanding any

purpoftad -approgriation by any Chargor) if- accordance with clause 15.1 (Order of

- application) of the Intercreditor Agreement,
‘PROTECTION OF PURCHASERS - -

Consideration

The receipt of the Security. Agent, its nominee(s) or any Receiver shali be conclusive:.

" distharge to-apurchaser and, in making ahy sale or disposal of any of the Charged Property
‘or making-any acquisition, the Secufity Agent, s nomines(s) of anv. Receiver may doso -

for such-consideration, in such manner and on'such terms as it thinks fit.

Protection of purchasers -

No purchaser or other pérson dealing with the Security Agent; its nominee(s) or any
Receiver shall be bound to inquire whether the right of the Security .Agent, ‘such

nomines{s) orsuch Receiver to exerciseany of its powers has arisen or become exercisable -

or be concerned with any propriety or regularity on the part of the Security Agent, such ™
nominee(s) or such Receiverin such dealings.

POWER OF ATTORNEY .

Appointment and powers

.-Each Chargor by way of security 'i'r're'\,r'o'c'ab!'y.'appoir'it's the Sé‘c.uﬁty Agent and any Receiver
severally ta'be its attorney and in its name, following the occurrence of an Event.of Default’
“which is continuing or if such Chargor has not camplied with a réguest of the Security

©.Agentfallowing the date falling 3 Business Days aftersuch reguest, on its behalf and as'its
et and deed to execute, deliver and perfect all documents and do all things which the .
-attorney may consider to be fequired or desifable for:

S ‘carrying -out any obligation 'imp‘ai‘ed o suich Chargor by this Debenture.

{including the comipletion, execution and delivery of any Mortgages, deeds,
“charges, assignments or other Security -and any transfers of the Charged
Property); and '

2142 - enabling the Security Agent and any Receiver to exercise, or delegate the’

exercise. of; any of the rights; powers, authorities and discretions conferred .
Con-them By or Bursuant to this Debenture or any Mortgage or by law
~Aincluding the exercise of any right of a legal or beneficial owher of the '
" Charged Property) and {without prejudice ta the generality of the foregsing)

“ta execute as a deed or under-hand and - deliver and otherwise perfect any.
" deed, assurance, agreement, instrument or act which it may reasonably deem -

proper in or for the purpose of exercising any of such.rights, powers,
-authorities and discretions, '
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23.1

23a

22.3

. Ratification

Each Chargor shalt ratify'énd cortfirim all thirigs done and all documents executed by any

_ attorney inthe exercise or purporied exercise of all or any of his powers.

Security Agent's power to rémedy breaches -

: i at any time any Chargar fails to perfaim any of the covenants contained in this _
Debenture it shall be lawful for the Security 'Agent,' bt the Security Agent shall have no
-obligation, to take suth action an behalf of such Chargor (including, without limitation, the .

payment of money) as may in the Secufity Agent's reasonable opinion be required to

censure that such covenants are performed. Any losses, costs, charges and expenses
“incurred by the Security Agent.in taking such action shall be reimbursed by such Chargor
- on demind.

EFFECTIVENESS OF SECURITY
- Continuing security

2214 Thesecurity created by or ;ﬁursuant to 'this Debentire and any Mortgage shall

“remain in full force ‘and- effect as-a continuing security for the Secured
Obligations Unless and until the Secured Obtigations have been irrevocably -
- and unconditionally discharged i full and the Finance Parties have no further
obligation to make any advance available to the Borrower pursuant 1o any
- Finance Document. ‘

2212 - No part of the Security from time to time intended to hie constituted by this

Debenturé will be considered satisfied or discharged by any intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
“Obligations.

‘Cumulative rights

The Sectirity created by or bursuant to this Debenture and any Mortgage and the Coliateral

' Rights shall be cumulative, in addition toand indegendent of every other Security which -
“the Security Agent or any Seciired Party may at any time hold for the Secured Obligations -

or any other obligations or any rights, powers and remedies provided by law. No prior

ety rity held by the Security Agent (whather in its capacity as trustee or otherwise) or any
“of the other Secured Parties over the whole or any part of the Charged Property shall
“mergeinto the Security constituted by this Debenture and any Mortgage.

No prejudice .

" The Security created by o pursuant to this Debenture and any Mortgage arid the Collateral
' Rights shall not bie prejUdiced hy any unenforceability orinvalidity of any other agreement’
Jor document of by any time or indulgence granted to any Chargor or any other person, or -
the Security Agent (whether in its capacity as trustee or otherwise] or any of the other

JSecurer Parties.or by any vanationof the terms of the trust uporn which the Security Agent

L TSEAIIBIEACETIMTIV ) : . e . 27



helds the Security or by ahy other thing which might otherwise prejudice that Security or-
- any Collateral Right. '

22.4 . Remedies and waivers

No failure on the part.of the Security Agent to exercise, or any delay on’ its part in
exarcising, any Collaters! Right shall operate as 2 walver of that Collateral Right, nor shall
any single or partial exercise of any Collateral Right pred'ude any further or other ex'ercise‘-.
of that or any other Collateral Right. '

225 Mo liability

Mone of the Secirity Agent, its homines(s) or any Recéiver shalt be liable by reason of (2} -
taking any action permitted by this Debenture or any Mortgage or {b) any neglect.or.
default in connection with the Charged Property or (¢} taking possessibn of orrealising all

“or any part of the Charged Property. e

2206 Partialinvalidity

©Mf,at any time, any provi's’ién of this Debenture or any 'Mo'rt'gége is-or hetomes illegal, -
. invalid or unénforceable in any respect under the law of any_juﬁsdiz:tion, neither the
~legality, validity or enforceability of the remaining provisions of this Debenture orany
Maortgage nor of such provision-under the laws of any other jurisdictioin shaltin any'way'
‘be affected orimpaired thereby and,.if any part of 'the'Securi'ty intended to be created by
or-pursuant to this Debenture or any Martgage is invalid, unedforceable orinsffective for -

" any reason, that-shall nat affect ar impair any othier part of the Securitv;' :
22,7 Waiverof defenices

The obligations of each Chargor under this Debenture and each '_Mortgagé' will not be
- affected by an act, omission, matter or thing which, but for this Clause, would reduce, :
- release or prejudice any of its obligations under-this Debenture and each Mortgags:
" {without litmitation and whether ar not known to it or any Secured Party) including:

92,71 o z’a"ny time, indulgence, walver or consent granted to, or composition wi'th,-a"ny' '
. person; or
23,72 the releaseof any persor under the terms of any composition or aFrangement

with any creditor of any memberof the Group; or

‘2273 the t’akin'gf;-_vari'ation, compromise; exchange, fefewal or release of, of refusal -
or meglect to perfect, take up or enfarce, any rights against, or.Security over
assets -of, any person or any non-presentation or non-abservance of any

formality or other requirement in respect of any instrument or any failure to
. :rEa!ise the full value of any Security; or

2274 anyincapacity or lack of pewer, authority or legal personality of o dissolition
' “ar change'in the members.or status of any person; or
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'22.7.5 . _ any 'ar'nén'dn;zent,.'no'vatioh,- supplerient, estension (whether of maturity or
otherwise) or -restatement (in each case however fundamental and of
whatsoever nature) or replacement of a Finance Document or any other '
document or Security or of the Seécured Obligations {induding,. without:
limitation, any incraase to the Secured Obligations as may be agreed by the -
Borrower from time to time]; or -

v o276 anyunenforceability, illegality, invakidity; \'#o.idabii'it'y or nejn-p'rdv-abi.li'ty'of'any o
L ‘phligation of any gerson under any Finance Dooument or any other document.
or Security or of the Secured Obligations; or . '
2377 .'any insolvency o similar procesdirigs:
22,8 imimediate recourse
" Each Chargor waives any right it may have of first requirihg'any_S‘ecur'ed_Pa’r’fy {or the
Security Agernit or agent on its behalf) to proceed against any othef person or enforce any
“other rights or-Security or .claim payment from any person before claiming from such

' Chargorunder this Dehanture or any Mortgage. This waiver appliesirrespective of any law '
“orany provision of this Debhenture 1o the contrary or any Mortgage.

229 Deferral of rights -

Until such time as the Secured Obligations have been discharged in full, ho Chargor will

not exercise-any rights which it may have by reason of performance by itof its obligations o

“under this Debeniture or any Muortgage:

22,91 - ‘tobeindemnified by any person:
22.8.2 6 claim any'contribution_from'ahy gu’ara'n"tér_ of other Chargor's .o'b!igati-o'ns' .
under this.Debenture or under any other Finance Document..

7293 “to take the bienefit (in'whale or in‘part and whether by way of subrogation or

. otherwise} of any rights of the Secured Parties under the Finance Documents.

“or gf any otherguarantee orsecurity taken pursuant to; orin connection with, .

‘this Debenture or any Mortgage by any Secured Pafty;

2294 tobring legal of other proceedings for an order réquiring any Obligor tomake
' “any payment, or perform any obligation, in respect of which any Chargor has
‘giver a guarantee, undertaking or indemnity under this Debenture orany -

Mortgage;
2295 ‘toexercise any right of set-off against any Obligor: and/or
32,96 to-claim ar prove as 4 ereditor of any Obligor in competition with any Secured

Party.
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. 23, RELEASE OF SECURITY
23,1 Redemption of security

Uponthe Secufed Ob!igatibn‘s.b'eing' irfevo’cab!y and'uﬁcoﬁditi'onaﬂy diécﬁarged-in full and
o none of the Secured Parties being under any further actual or-contingent ohligation to
make advances or provide other financial accorimodation to any Chargor. or -any other _
persah undar-ariy of the Finance Documerits; the Security Agent shiall, at the request and -
cost of the Chargors, release and cance!l the Security constituted by this Debenture-and
procure the reassighment to the relevant Chargor-of the property and assets assigned to

the Security Agent pursuant to this Debenturs, ih-each case jubject 1o Clause 23.2 -

{Avoidance of poyments) and without recourse to, or-any representation or warranty by,
the Security Agent or any of its nominees.

232 . Avoidance of payments.

i the Secufity Agent considers {on the advice of 4 reputable firm of salicitors) that thereis
move than a theoretical risk of any amount paid or credited to it belng avaided ar reduced
by virtue of any bankruptey, insalvency, liguidation or sifnilar laws. the liability of each -
Chargor Under, and the Security created by, this Debenture shall continue and .such

" amount shall not be considered to Have been irrevocably paid.

24, SET-OFF .

BT . Eath Chargor autharises the Setukity.Age.nt'(but the Security -A.gen't_shal'! not he obiig’ed"ﬁa:
-exercise such right) to set off against any of the Secured Obligations which are at.the
' relevant time due for payimentany amount of ather obligation (contingent or otherwise) .
owinig by the Security Agent to such Chargor and apply any credit balance ta which such-
‘Chargor is entitled on any aceount with the Security Agent i accordance with Clause. 19
' {Applicatian of manies) (natwithstanding any specified maturity of any deposit standing to-
the eredit of any such account).

242 Witholt pigiudice to any right of set-off the-Sé'curit\,i“Age'n't wiay haveé under any other _
Finance Document or otheérwise, if any time deposit matures on any account the Company.

- has with the Secutity Agent prior to the release of all of the Charged Property pursuant to
Clause 23.1 {Rederniptinn of security} when:

2421 at Event of D.ef.au'lt' Ha‘s oecurred and is éo-ntiﬁui.r;g.; a'ﬁd:
2'4.'2..2- : .'no Secured Ohligatiof is tue and payable; - -
. that time"-depOSit-Wi.!i. autom'afi.cai!'y be renewed for 'a'hy-fur.t.he; matirity which the
-Security Agent considers approgriate:
25 © SUBSEQUENT SECURITY INTERESTS

If the.Security Agent (acting in its capacity as trustee or otherwise) 6r any of the other.
Secured Parties at any time receéives. or is déemed 1o have recgived nptice of any’
-subsequent Security affecting all or any part of the Charged Prapérty ar any assignment ar
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29,

‘transfer of the Charged Property which is prohibited by the terms of this Débenture or any’

Mortgage or the Facility Agresment; alt payments miade thereafter by or on behalf of any -
Chargor to-the Security Agent {whether in its capacity as trustee of otherwise} ar'any of .
the other Secured Partigs shall be treated as having bBeen credited to a new account. of

- such Chargor and not 8s having been applied in reduction of the Secured Obligations as at’
" ‘the time when the Security Agent received such notice.

CASSIGNMENT

The Secutity Agent may assign and transfer all or any of its rights and oblig'aﬁ'ohs under”
this Debenture or-any Mortgage to any person to whom it is entitled to transfer its rights

‘under any Finance Document in accordance with the terms of the Facility Agreement. The: .

security Agentshall be entitled to disclose such information concerning each Chargor and

this Debenture or any Mortgage as the Security Agent is entitled to under the terms of the
Facility Agreement.-

NOTICES

The provisions. of ‘clause 34 (Noticss) of the Facility Agreement  shall apphy to this

. Debenture.

_ DISCRETION AND BELEGATION:
Discretion -
- Any '!iber'ty .or' poWé} whiéh'maQ be.é‘xér.'é'i';f,ed. cr'ény deteir.mihat.idn'whis':h may be m'ade-_ _
Cunder this Debenturé or under any Moitgage by.the Security Agent-or any Receiver may

(subject to the tarms of the Intercreditor Agreement) be axerdised or made in its aksolute -

and unfettered discretion without any obligation to give reasons.

Delegation

“Each of the Security Agent and any Receiver shall have full power to delegats {aither
‘generally or specifically) the powers, authorities and discretions conferred on it by this .~
. Dehenture. (including the power of attorney). or any Mortgage on such terims and

conditioris as it shall see fit which delegation shali nat greclude either the subseguent

- exercise -any ‘subsequent delegation or ‘any revocation of such power, authority or B
“discretion by the Security Agent or the Receiver itself. Neither the Security Agent norany”
~Receiver shall be in any way liakle or responsible to any Charger for any loss or damage.
arising from any act; default, omission-or miscondiict on the part of any s"uch'de!egate or .

sub:delegate.

 COUNTERPARTS ~

This Debenture may be executed in any number of counterparts, and this has the same.
effect as if the signatures on the counterparts wére on a single ¢opy of this Debenture.
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" GOVERNING LAW
" “This Debenture and all matters including hon-contractual obligations arising out of or i
“connection with it are governgd by English law:

CIURISDICTION

English eourts

" The courts of England have exclusive jurisdiction to settle any dispute arising out of, or
“connected with this Debenture or any Mortgage {including a dispute regarding the.
" -existence, validity or termination of this Debernture of any Mortgage or the consequences.

Cof its nullity ar any non-contractual obligations arising out of or in connection with this |

Dehenture or any Mortgage) (2 Dispute).

‘Convenient forum

© The partigs to this Debenturs agree that the courts of England aré the maost appropriate
. and converient courts.to settle Disputes hetween theém ard, accordingly, that they will -
"not argue to the contrary.

Exclusive jurisdiction
‘Notwithstanding Clause 31,1 above; the Security Trustee shall not be prevented from

“taking proceedings relating to a Dispute inany other courts with jurisdiction. Tothe extent
Callowed by law the Security Agent may take concurrent proceedings in any number of

jurisdictions:

. THIS DEBENTURE has been signed on behalf of the Security Agant and executed as a dead by the

Chargors and is delivered by it on the date specified above.
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" SCHEDULE 1

Lirnited

. ORIGINAL CHARGORS
Name Jurisdiction Registered Registered Office
| Mumber
Advaﬁcié Hoidi.ﬁgs. Eng!anﬂ & Wéies 19296597 Alexandra Coﬁrt, Cas;rs Rdad,

Cheadle, Cheshire, SK8 25Y

. Advahcis Li.mited

.Engiand.& Waies

08080541

. Alexandra Court, Carrs Road,
| Cheadie, Cheshire, SK3 21y
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' SCHEDULE2
DETAILS OF REAL PROPERTY

None as at the daté of this Debenture,
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 SCHEDULE3 -
DETAILS OF INTELLECTUAL PROPERTY

UK trademark 'for""E*udd\'; Laans” (registered aumber UKOQ0030629705)
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SCHEDULE 4
" DETAILS OF SHARES

Char‘gor '

Name of company in -

which Shares are held

Class of Shares

Number of Shares held

Advaﬁcis Haidingé
Lirmited

Advancis Limited

QOrdinary shares of El
each

100
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2 _ figte the interest of the Security Agent on'the Insurance Policy: and

- SCHEBULES

- FORM OF NOTICE OF ASSIGNMENT OF iNSURANCES

Ta insuier]

o opaterfe]

COisarsirs,

We hereby give you notice that we have assigned to Shawbrook Bank Limited (the Security Agent)
‘pursuant to a supplemental debenture entered into by us in favour of the Security Agent dated {s]
-2018 [subject to & provision for reassignment) alb our right; title and interest in and to the procesads

of [insert descrintion and number of relevant insurance policy] (the "Insurance Policy™).

With affect frafm the date of your receipt of this notice we instruct you to: _

A W make all payments and claims under or arising from the Insurance Palicy {in accordance

‘with thé terms of that Insurarice Policy) to usuntil such time as you receive natice from

- the Security Agent instructing you otherwise following the occurrence of an Enforcement
e Event (as defined inthe Debenture} {"Payment Motice™}, Uponreceintof 2 Payment Notice:
- we instruct vou to comply with all payment instructions in respect of any claims and .

payments Under or arising from the Insurance Policy as set out'in such Paymeént Notice;

3. . disclase - to the Security Agent, withaut further approval from us, such information

regarding the.Insurance Policy as the Security Agent ray from time to time reguest. and to

send it copies of all notices issued by you under the Insurance Policy.

'Pi.éése ackndwle.dge'receipt of this fotice by signing the acknowledgement on the enclosed copy

letter and returning the same to the Security Agent at [#] marked for the attention of [s].

~for and on béﬁa!'fbf .

['Chargi'or] .
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To.  Shawhrook Bank Limited
Date: {a]
| We acknowledge receipt of & notice in the terms set out above and confirm that, other than in
“respect of the first ranking debenture dated 17 August 2017, we have not received notice of any

previous assignments or charges of or over any of the rights, title and interests and benefits réferred
" to in such notice and that we will comply with the terims of that hotice.

'We further confirm that rio amendment or termination of the Insurarice Palicy shall be effective - .
unless we. have given the Security Agent thirty days written notice of such amendment or -
" termination.
. Forand on hehalf of [fnsirer]

By . .a.....'.-‘.'.:;'..'...;.'..' .....
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L To

- Datey [*]

Dear sirs,

We hereby give you notice that e have assigned to Shawbraok Bank Li'm'i.t'ed."['S'EC'U'r'iti}-Ag'éh't)
pursuant to a supplemental debenture entéred into by us in favour-of the Security Agent dated [¢] - -

SCHEDULE &

FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT

[Counterparty]

2018 (the "Debenture"} all our right, title and interest in and to [insert details of contract] {the

"Contract”} inciuding ail monies which may be pavable to us in respect of the Contract.

With &ffect from the date of your receipt of this natice:

S “all payments by youto us under or arising fram the Contract should be made to us until

such time as you receive notice from the Security Agent instructing yﬂu'ﬁ‘thez‘wiS'ﬁ""

- following the -occurrence of an Enforcement Event: {as--dafined in the Debenture)

{("Payment Matice”): Upon receipt of & Paymant Notice we mistruct you 1o comply with all .'

‘payment instructions. in respect of any payments to be made under or afising from the

' Contract as set.out in the Payment Naotice; .

2._ - upon yaur receint of a Payment Notice from the'SeCu'ri"ty Ageni:

211

. 2..'1'..2

- all remedies provided for in the Cantract or available at law or in equity are
- exercisable by the Security Agent; '

“all rights to compel performance of the Contract are exercisable by the |

- Security Agent although we:shall remain liable to perform all the abligations
Cassumed by it under the Contract; and

Tourselves. arising from the Contract belong to the Serurity Agent to the.

~exclusion of us and no thanges may be made to tha terms of the Contract

otherwise than as provided for in the revolving facility agreement between, .

~among others; ourselves ‘and Shawbrook Bank Limited as security agent - '
‘originally dated 17 August. 2017 as amended by an amendment letter dated
- 7 December 2017 and as amended and restated by an-amendment-and '

restatement deed dated [e] June 2018;

3. _"yau are authiorised and instructed, without requiring furtherapproval from us, to provide -

~the Security Agent with such information relating to the Contract as it may from time to
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time request and 16 send it copies of all notices issuéd by you under the Contract to the
- Security Agent as well as to us;.and

4. these instructions may not be Fevaked, nor inay the terms of the Confract beé amended, .~
‘varied or waived without the prior written consent of the Security Agent.

Blease acknowledge receipt of this notice by signing the acknowledgement on the encloséd copy
" letter and returning itto the Security Agent at [»] marked for the attention of [e].

“Yours faithfully,
for and on behalf of

{Chargor]
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Ter  [Shawbrosk Bank Uimited) T R UUEUERPOREE N
- Dater [e]

" We acknowledge receipt of a.notice inthe terms set out above and confirn that, ather than il
- respect of the first ranking debenture dated 17 August 2017, we have not received notice of any
previgus assignmefits or charges of or gver any of the rights, interests and benefits in and 1o the.

Contract and that we-will comply with the terms of that notice,
" \We further confirm that ro amendment, waiver or release of any of such rights, intérests and
- ‘benefits arising under the Contract shalt be effective without the prior written consent. of the

Security Agent, unlessitis of a minor techrical or non-operational nature of in arly way which could
not be reasonably expected materially and adversely to affect the interests of the Security Agent,

- For and on hehalf of [Counterparty]

By et
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SCHEDULEZ
FORM OF MORTGAGE

. [INSERT MAME OF COMPANY]
and

SHAWBROOK BANK LIMITED

PMORTGAGE

TSRS TN ) L r 42



itk MORTGAGE s dstéd [ B | j’betwéén::“_ |
(1) [INSERT NAME OF COMPANY] registered in England and Wales with company‘ﬁurﬁbék[.]-_
' {the Chargor}; and

(2)  [SHAWBROOIK BANK LIMIFTED) of [+] 56 Security Agént (the Security pgeit)
| BACKGROUND: o

It is intended that this docuiment takes effect 35 a desd notwithstanding the fact that & party may
" only execute this docurnent under hand,

. ITIS AGREED as follows:
1. DEFINITIONS

Terms defined inthe Debenture shall, unless otherwise defined inthis Mortgage; have the
X _' same meaning in this Mortgage-and in addition: .
Debenturé means the debenture dated [e] 2018 between, inter alia, the Chargor and . -
‘Shawbrook Bank Liriited as the Security Agent as amended, novated, supplemented,
extended orrestated.
| Facility Agresment rieans the tevolving credit facility agreemant ariginally dated 17 -
August 2017 and made between; amongst -others, Advancis-Limited as Borrower and
" Shawbrook Bank Limited as Arranger, Agent and Security Agent, as amended, novated,
supplemented, extended of restated (including as amended by an amendment letter

* dated 7 December 2617 and as amended and restated by an amendment and restatement
deed dated June 2018).. '

_ Mo.rt'gagfed Property means:
(3} . the property specified in the Schedule [Details of Mortgaged Froperiyy; and -

{by any buildings, fixtures, fittings, fixed plant or machinery from time to time situated -
- on or forming part-of such property, .

and includes all Related Rights.
‘Related Rights means, in-relation té any asset: .
8} - - the proceeds of sate of any part Sf that asset;

(b) -all fights under any licence, agreemént for sale or agreement for lease in respect of
“thatasset; B

('c} “all rights, benefits, claims, contracts, warrantie‘s,'reh*\'e'd'EE's;_Sécur'it'y; indemnities or
rovenants fortitle in respect of that asset; and

(d) any monies and proceeds paid or payablé in fespect of that asset.
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3.2

5.1

__s.z-' :

61

FIXEDSECURITY ) R ) )

" The Chargor hereby charges with full title guarantee in favour of the Security Agent as
trustee for the Secured Parties as security for the payimeni-and discharge of the Secured '
Obligations, by way of legal mortgage all the Chargor's right, title and interest from time.
1o time in and to the Mortgaged Property..

. IMPLIED COVENANTS FORTITLE

The covenants set out in Sections 3'(1),_.3(2') and 6('2) dfthe'!_aw_of Pr’oper’cy [Mi'sc'ell'a"neous
Provisions)-Act 1994 will not extend to Clause 2 (Fixed Security).

it:shall be-im'pl'iéd.ih résbéct of Clausé 2 (Fixed Security) that the Chargor.is disposing of

“the Mortgaged Property free from all charges and encumbrances (whether monetary or
not) and from gl other rights exercisable by third parties (including Higbilities imposed and

rights conferred by or under any enactment]..

 APPLICATION TO THE CHIEF LAND REGISTRAR

“The Chargor h.ereb'y' consents to an application being made to the Chief Land Rég’isffar'{b
" enter the following restriction in the Proprietorship register of any property which is, oris

required ta be, registered forming part of the Mortgaged Property:.

"No-disposition of the régi‘steféd eitate by the.pr.'op'r'ietdr of the.rég’ister'ed pstate; r by
- the proprigtor of any registered tharge, not being a charge ragistered befors the ertry of
Cthis restriction, is 1o be registered without 4 written consent signed by the proprietor for
-the time being of the mortgage dated [e] in favour of Shawbrook Bank Limited of {oddress)
“referred to in the charges register.” :

. FURTHER ADVANCES
Subject to the terms of the Facility Agreement, each Lender is under an obligation to make
~further advances to the Chargor and that obligation will ba: deemed to be incorporated

-into this Mortgage as if set out in'this Mortgage.

- Yhe Chargor hereby-consénts t6'an application baing made to the Chisf Land Registrarto
enter the obligatici to make further advances on the Charges register of any registered.

land forming part of the Mortgaged Property.

- RELEASE OF SECURITY

Redemptioh'o’f security. .

'Upon'_"t’he Secured Ohligations being discharged in full and none of the Sectred Partics . -
being under any further actual or contingent phligation to make advances or provide other
financial accommodation to the Chargor or any other-person under: any agreement'..
“between the Security Agentand the Charg‘dh the Security-Agent shall, at the request and ~ -
cost of the Chargar, release and cancel the Security constituted by this Mortgage and

' procure the reassigniment 1o the Chargor of the property and assets-assigned to the .
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6.2

_"Secur’ii:y Agent pursuant to this Mortgage, in each case subject to Clavse 23.2 (Avoidance:

of payments) of the Debenture and without recoiurse to, or any represeritation or warranty

' by, the Security Agent or any of its nominees.
. Avpidance of payments _
i the Security Agent 'reaso.nab!y considers that a'ny'a"mbunt paid or credited to it (::a'pable.
of heing avoided or reduced by virtue of ahy bankruptcy, insolvency, liguidation or similar

. laws the lability of the Chargor under, dnd the Security constituted by, this Mortgage shall -
~continue and such amount shall not be considered to Have been Irrevocably paid, '

" CTHIRD PARTY RIGHTS

A person who is not 3 party to this Mortgage has no rights under the Contraces (Rights of
. Third Parties) Act 1599 to enforce or to enjoy the benefit of any term of this Mortgage.

 GOVERNING LAW

This Mortgage and-all matters including non-contractual obligations arising But of of in
“connection with it 2re governed by English law.

COUNTERPARTS

This Mortgage may be executed in any number of counterparts, each of which shall be
- deemed an ariginal and this has the same effect as if the signatures on the counterparts
were on asingte copy of this Mortgage, Any party may enter into this Mortgage by signing
_any such countérpart. -

: .THHS'MO'RTGA‘GE_has been entered inta as a deed éﬂ_the date s.ta'ted at thi begzin'n'ing' bf_ this .

Martgage.
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T SCHEDULE
~ Details of Mortgaged Property

Countyand District/ -~ Description of Property - Title Number
Londen Borough o
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 SCHEDULE 8
" FORM OF NOTICE OF CHARGE

- Tor [Landlord)
Date: o]

PURSUANT TO the lease of which particulars appear in paragraph 1 below, NOTICE 1S HEREBY GIVEN
thatthe disposition, of which particulars appear in paragraph 2 below, has taken place.

1. LEASE

11 Dater
1.2 _. Terfm? :

. 13 Parties: (1) '

(2) .

1.4 Demised Premises:

7. DISPOSITICN: _ Charge contained ina Debenture -

21 . Dater B S P

22 Parties: {1} [Chargor] as the Chargor

' 2y : [Shawbrook ‘Bank. Limited] as. the ‘Security

_ S T Agent :

2.3. Mame and Address of .the Security  [Shawbroak Bank Limited]

| Agent: [Address]
NOTES: {1 'Thé:regfs't'mrj'an feeis enclosed., e

2. itis reguested that notice be iven 1o the Security Agent of any breach of covenant
“hy the tenant under the Leose.
' © 20 This Notice s sent in duplicate and it is requested thut one copy is s'igne'd a5 proﬁided .

below and returned to the Security Agent,

".[Chargor] -

RECEIVED a notice of which thisis a d'u'piic'ate_' o

[tandiord) . -

- Dater.
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~ SCHEDULE R

~ FORM OF NOTICE OF CHARGE OF ACCOUNT (OTHER THAN A BLOCKED ACCOUNT) +

' [Atcount-_éank]
- Date: (o]

.- We hereby give you notice that we have charged to Shawbrook Bank Limited (the "Security Agent™)

- totime in the future he held in the following account in our name with you together with all interest

44

- Dear Sirs

12018 all of our right, title and interest in and to all sums of money which are now or may fromrtime:

crizdited thereto and the debts represented by those sums:

{tnsert details of Accourit] (the "Aécount").

We herehy irrevocably instruct and authorise you:

1-. .

4.8

43

' to-crédit to the Accolint all interest fram time o time garried o the sums of money
held in the Account;.

to disclose to the Security Agent, without any reférence to or further a'u*fh'orif'y from us
. and without-any liability or inquiry by you as to the justification for such disclosure, such

" information relating to the-Account and the sums in the Account as the Security Agent
may, at any time and from time to time, request vou to disclose to it; .

prior to receipt by you of a written notice from the Security Agent of the occurrence of 3n
Enforcement Event {as defined in the Debenture) and confirming that we are no longer

" permitted to withdraw any amouriis from the Account without the prior written corisent’

~ of the Security Agent (a "Defauit Netice”}, to continue 1o act upon our instructions in
- relation to the Account; and

“following receipt by you of a Default Notice:

t& hold all sums from time to time standing to the credit of the Account in our name with-

you tothe order of the Security Agent;

“to pay or release all or any part of the sums from fime to time standing to the credit of the
- Account in-our name-with you only in accordance with the written instructions of the -

Security Agent at'any time-and fromtime o time; and

to comply-with the terms of any Written notice or instructions in any way relating to the
Account.or the sums standing to the credit of the Account from time o tire whichyou -
. .may receive at'any time from the Security Agent without any reference to or further

“authority from us and without any liability or inquiry by you as to the justification for or
validity of such notice or instructions.
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- ‘Account until such time as the Security Agent sends you a Default Notice, whereupon we will not be
 permitted to withdraw any amounts from the Account without the prior written consent of the . .
. Security Agent.

In addition and notwithstanding the réceipt of any Default Notice, we and the Security Agent
eonfirm that you may continue to exeftise ariy right of combination of accounts, set-off or lien over
~any monies standing to the credit of the Accouns, under or in connection with any cash poaling

arrangements that you might provide to us in accordance with normal banking practice.

 These instructiohs cannot be revoked or varied withaut the priot written consent of the Security

Agent.

" This n'ot'ic‘e”is'g'overn'ed.by'Englés.h law.

‘Please -confirm vour dcceptance of the above instructions by returning' the attached
“acknowledgement to the Security Agent marked for the attention of [@] with a copy to ourselves.

vours faithfully

" Forand on behaifof

{Chorgor] .

For and or behalf of Shawbrook Bank Limited
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CTo: " -Shawbrock Bank Limited _
Dates [e]
_' Da&dr Sirs

We confirm receipt of a notice dated [e] (the "Notice") from [e] (the "Company") of a charge, upon
- ‘the.terms of a supglemental debenture dated [e] 2018, aver all the Company's right, title and--
Cinterestin-and to all sums of money which are now or may fromi time to time in the fature be held -
‘in the following account with us in the name of the Company together with interest relating thereto:

[Insert detwils of the Account] (the "Account”):
CWe 'co.rifirm that:

1 we actept the instructions and-authorisations contained in the notice and undertake

" to comply with its terms;

_2".. - we have not claimed or exercised, nor-will we claim or éxercisé, any Security or right of
' set-off of combination 6r.counterclaim or other rightin respect of the Accounts; the sums: '
“oif money held In the Accounts or the debis represented by those sums other than (i) for
~any unpaid items. o chargebacks debited to the account in accordance with normal
banking practice (i} in respect of dur.standard feesand charges for the opératian of the
Atcaunts or (i) under 8r in connection with any cash pooling arrangemerits that we might

provide to you; and

3. -unitil you notify us in writing of the oecurrence of an Enforcement Event (as defired inthe
- Debenture) and further confirming that withdrawals by the Company-are prohibited the .
Company may miake withdrawals from the Accounts provided that upon receipt of such
natice we will not permit any amount to be withdrawn from the Accounts except against
__the-signat'ure of one ofyour authorised signatories.

This letter shall be governed By English iz
- Yours faithfully”

Eor and on behalf of [Account Bark]
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_ e  SCHEDULE 10 N _
“FORM OF NOTICE OF CHARGE OF BLOCKED ACCOUNT

Tot ' .'[Acbo'uht'sérjk]i :
Date:  [e]
DearSirs

- We hereby give you notice that we have ch'a'r'g'.ed'tci Sha'wbrc;o"k'Ba'nk'Lifﬁit’e'd(the "Security Agent'):
“pursuant to a supplemental debenture entered into by us in favour of the Security Agent dated {#]
2018 all of our right, title.and interestin and to ail sums of maney which are now ar may framtime
- totimein the future be held in the followingaccount in our name with you together with all interest
~credited thereto and the debts represented by those sums:

' [Insert detdils of Blocked Account]
-{the "Blocked Account”).

W herehy irrevocably instrict and authorise you: ™

L. to credit to the Blocked Account ail intérest from time to time earned on the sums of
' - money hHeld in the Blocked Account; .

2. ta disclose to the Security Agent, without any Fefererica to-or further authority from us -
and without any liability or inguiry by you as to'the justification for such disclosure, such '
information relating to the Blocked Account and the sums in the Blocked Account as the
-Security Agent may, at-any time and from tifne to time, reguest you to disclose toit;

o prior t'o-.r'ec'éipt by you of a written notice from the Security Agent &f the Gecurrence of ain -
Event of Default (s defined.in the Debenture) (a "Default Notice”), to continue to-operate
' “the Blocked Account inaccordance with the instructions received which comply with the
- arrangements agreed with us in accordance with- your normal practices for paymentstao
he guthorised pursuant toyour-elactronic hanking systém; and

‘4, following receipt by you of a Default Notice:

4.1 - to hold alf sums from time to time standing to the cred it of the Blacked Account in our _
name with you to the-order of the Security Agent;

4.2 “topayorrelease all or ary partofthe sums from time to time standing to the credit of the
Blocked Accountin our fiame with you only in accordance with the written instructions of .~
“the Security Agent; and

43 -.to"comp!'y with the terms of any written notice or instructions in any Way relating to the
Blocked Account-or the sums standing to the cradit of the Blocked Account from time 1o
“time which you may receive at any tima from the Security Agent without any referenceto _
- or further authority from us and without any tiability or inguiry by you as to the justification
_' for orvalidity of such notice or instructions.
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1 addition and notwithstanding the receipt of any Default Notice, we and the Security Agent”
confirm that you may continue to exercise any right of combination of accounts, set-off or lien over
-any monies standiig to the cradit of the Blocked Account under of in cannection with-any cash
posling arrangements that you might provide to usin accordance with normal banking practice. '

 These instructions cannot be revoked or varied without the prior written consent of the Secur’it\} '
Agent.

- This fiotice is governed by English law,

“Please. confirm your atceptance of the above  instructions by returning the attached
- acknowledgement to the Security Agent with a copy to ourselves. '

Yaiurs faithfully

~For and'on behalf of

['Ch'argor.j o
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To:  Shawbrook Bank Limited

'Dafé‘: . ]

 Dear Sirs
Wea.confirm 'recéipt-tjf a riotice dated [#] (the "Notice") from [¢] {the "Company") of a charge, upor
' the terms-of a supplemental debenture dated [=#] 2018, over-all the Company's right, title and
“interest'in and to all sums of money which are now or may from time 1o time in the future be held -
_inthe following account with us in the name of the Company together with interestrelating thereto:

' [Insert details of Blocked Account)
(the "Blocked Account”).

We confirm that:

1. we accept the instructions. ard authorisations cantained in the notice and undertake
- tocomply with its terms;

2. we have not ciaimed or exerciséd, nor will we claim or exercise, any security or right of
. set-aff or comhination or counterclaim ar other right. in respect 6f the Blacked Account, -
the sums of maoney held-in the Blocked Account or the debtsrepresented by those sums . .
othier than (i} for ahy unpaid items ar chargebacks debited to the account inaccordance - _
with hormal hanking practice (i) in respect-of our standard fees and charges for the .
operation of the Blocked-Account or (i) under or in connection - with ary cash pooling
' arrangements that we might provide toyou;

3. prior to receipt of a.Default Notice (as defined in the Notice), we will only permit
withdrawals to be made from the Blocked Account in dccordance with the arrangements’
agreed between us, the Company-and you and in accordance with our normal practices

~ for payments to be authorised pursuant to our electronic banking system other than (i) for

- any unpaid.items or chargebacks debited to the account in accordance with normal’

~ banking practice {ii) in respect of our standard fees and charges for the operation of the
‘Blocked Account or (i} under-or in connection with any cash pooling arrangements-that”

we might provide to you;.and

4, following receipt of a Default Natice (as. defined-in the Notice), we will not permit any -
' amount to be withdrawn from the Blocked Account. in accordance with the. written .
~instructions of the Security Agent.
" This Isttershall be governed by Engfish law. -
“Yours faithfully
Byr

For and on behalf of [Account Bark]
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The"'i(fh'ar'gb'rs'

CEXECUTED asaDEED e :

“By:. -~ ADVANCIS UMITED

inthe presence of: o

 Signatuire offW:i.tn.éSSI:;.' _

Narie'of Witness: V{gyg@g, . wﬁﬁ’ﬁ

- Address of Witniess: &t H. Doumeas fs‘?ﬁ“ ?—‘*@w
CAGADAS, oA UDOZ

EXECUTED'as a DEED

By:  ADVANCIS HOLDINGS LIMITED

~inthepresénce of:
Signature of Witness: =
__ .Namé.dfwithé’ss: Mo H. LECHeE O
g Addréés':;'f_witnEsé: g@“’ﬁ@ . POgLss ﬁ?—' ‘R@}

oo [




The Security Agent -
EXECUTED asa DEED
By - SHAWBROOK BANK LIMITED

o N e ﬁw

--iri the presence of.

- Signature of Witness:

“Name-of Withess: _

[ CELAT [ g al{ (TECHB.

Address of Withess: . " D/ Cize s AV S
LA AR
Lod ot

~ Occupation'of Witness: . _ .




