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Registration of a Charge

Company name: BROMFORD MIDCO LIMITED
Company number: 11262280

X734NOEJ

Received for Electronic Filing: 04/04/201

Details of Charge

Date of creation:  29/03/2018
Charge code: 1126 2280 0001

Persons entitled:  CITIZENS BANK, N.A., AS ADMINISTRATIVE AND COLLATERAL AGENT
AND SECURITY TRUSTEE FOR THE SECURED PARTIES

Brief description:  BY WAY OF FIRST LEGAL MORTGAGE THE REAL PROPERTY. BY WAY
OF FIRST FIXED CHARGE ALL RIGHTS IN RESPECT OF INTELLECTUAL
PROPERTY. FOR FURTHER INFORMATION PLEASE REFER TO THE
INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Electronically filed document for Company Number: 11262280 Page 1




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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ANDREW ROTENBERG, SOLICITOR, JONES DAY

Electronically filed document for Company Number: 11262280 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11262280

Charge code: 1126 2280 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th March 2018 and created by BROMFORD MIDCO
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th April 2018 .

Given at Companies House, Cardiff on 6th April 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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[EXECUTION VERSION] -

DATED. 29 NMOVaA~A 0 s
{1y THE COMPANIES listed in Schedule |
: as Chargors '

(3)  CITIZENS BANK, N.A.
" a8 Administrative Agent

DEBENTURE
- (DBLIGATIONS)
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DATED ' l‘g\M&m 2018

?AR’E‘SE’S

(i}

@

THE CG%?&ME& listed in Scheduie i {eash 8 "Chnrgar and zege&hcr the “Ckaz«gars“},' .
in favour ef’ ' : . '

QETHZENS BANS{, M.A. B8 m;mtfatwe angd oollateral agent snd security m{m far the .
Secuwred Partfes on the terms and conditions 3¢t ouwt in the Credit Agresment (the
"sdministrative Agent” which expression shall include any person for the fime being
appointed as Administrative Agem ar tustee of &S an gdditionsl Adminiswative Agent or
trugtee for the purposs of, and in acmfdazam with, the Cradit Agreemmt) '

'm’rmn‘ﬁmmm

(A}

(8)
)

B

Pursuant to %hat certain Credit Agreement dated as of the date hereof (?:s amended, restaled, -
amended and restated, supplemented or otherwise modified Fom time 1o time, the "Credit

Agreement"), among Chestnut Acquisitions, LLC, a Delaware limited Hability contpany (the
*US Borrewer™), Chesinut Parent, LLC, & Delwware iimited ligbility compsny ("US -

" Holdinge"), Bromford Intevmediate Holdings, Ltd., an exempled company incorporated with .
Himited -liability under the laws of the Cayman is!tmds with registersd number 300889 (the -

“Earent"), Bromford Industeiés Limited, & private Himited company organized under the laws
of England and Wales with registered number 00474681, Bromford Mideo Limited, a private

limited company organized under the faws of Engkand and Wales with registered mpber.
11262280, Bromford Group Limited, & private limited company organized under the laws of -
 England snd Wales with registered number 06367493, the Administrative Agent, and the .
Tenders now or hercafler party therzto (the "Lenders), the Lenders have agreed fo gmvade fo -
the UR Bormww & teftn Joan fac:hty and a revolving oredit facility ?harczmder o -

Cenam s.dd:twnal axtensicms of eredit may be made from time to time for t%:e benefit m? the - -

Chargors pursusnt 1o eeviain Secuwred Cash Management Agreemmts and Sscured He&ge

. Agreemr:nts (each as defined in the Credit Agrecment).

1t is a condition precedent 1o the Sm;;zred Parties” obligations to make from time to time and o
1o maintain- the sbove-referenced extonsions of credit under 2nd pursuant to the Credit -

 Agreement that the Chargors shail hsve exeeuteé am! delivered this Debenture to the

Administrative Age:m

This docoment is the deed of each Chafger even :f it has not been duly exccuted by the:

: Acimsmsmmm Agam or has heen executed by the Admzmsuatwe Agent im? not 85 8 d&d

: QPER&?WE ?R{)VISEE}NS

ENE

N

. E}E?iﬂi'ﬂ@ﬂs AND iﬁ’i‘ ERPRE’?‘&'E‘%@H

E}eﬁnieims

 inthis I}ebenmm

“Ac:wz&t“ means Bny dapczs:t af.x:@mt sammms aewum o other awnum a;wﬁed oF

maintined By 3 Chargor with the Administrative Agent or sny ofher person {end any
replgcemens acoownd or subdivision or suhaccount of that. amzmt}, the debt or debis
repsfeseamd ﬁsmhy mé all Rs!a&sd R:ghts (m{:%udmg %iae Aamamts a mt aut at Schedule 4} '

: ”A@mum Deizéar ‘means any. Parson obisgateé fm zmy Mmﬁary {:imms

| HARESOISEINYT



*Adminletratar™ means any a&mxmstmmf &ppﬁmi&d unﬁer this Beehmmre to manage ﬁm
aﬂ-‘sxrs, business and assets of 5 Chargor, .

“{harged ?mperiy means all the asséts and ﬁﬁdﬁﬂ&k&ﬂg of ms i Esargam which z‘mm e
1o fime are the subject of the security croeted or wxpressed 1o be m{ad i favwr of the "

Admmmratwe Agent by or pursuant 1o this Diebenture,

"Lhatisd ?&pe-" means & record oF records that evidence both 5 monetary obligation and 2.
“szeurity interest in spocific goods, 8 security intsrest In spedifie poods snd softwars used in
the goods, a security intersst in specific goods and license of softwars used in the goods, o
lemse of specific goods, or a tease of specific goods and license of software used in the goods,
in this definition, “monetary obligation” means s monetary obligation secured by the goods or
owed under a lease of the goods end includes a monetary obligation with respect 10 software
used in the goods. The term does net include {i) charters or other contracis involving the use
or hire of a vessal or (i) records that evidence a right to payiment arlsing out of the we of s

credit or charge card or information contained on or for uge with the card, 17 g transaetion s .
evidenced by records that include an instrument or series of instruments, the group. sf mrés_ -

taken together constitutes Chattel Paper:

*Collatersl Rights” means all rights, p{}wers gnd i"emadaes ef 2he Adm*msiranve Ag,ﬁzzr -
provided by or pumsam te this Debenture or by law, :

“Copyright" means any csp}‘nghz i any e}ng;na} wark of &atiaurshlp i x@d in any tangibla :

medium of expression {inciuding, without Emnmtzcn, any thergof referved to on Schedule 5,
including, without Hmitation, all databases, souree codés, oblect codes and manuzls, whether
published or unpublished, whether now or hereafier existing, and all applications,
r@gwmzmm, renewsls, and oxtensions relating therato filed in any gsvemmentai ofﬁce afF -
ggency in any wuntry or political subdivision %harmf : '

‘Qa;yr&ghi License™ mesns any agresment, wnﬂgn or ma, x}aming a Chargor as licensor o

lietnses, granting any right in of to any Copyright or copyright tegiitration. in any office or
sgency of any country oF any politizal subdivision ihemof mcludmg, wﬁh@m lisnitation, way -
therzof referred to on Sch%du%e 5 heram S N o

“Credit Agresment” has the meaning gwm tfé it'is.mizai (A

“Excluded Accounts” means {8) deposit sccounts specially snd exclusively vsed for payroli,
payroll taxes and other emplovee wage and benefit payments to-or for the benefit of 2 Lsaan'
Party’s management and employees, (b} other stoounts with an nggregste balange noz 0
excaed $150,000 = any Lamc and {c} da;mﬁ mums mamtamed with sz&m T

“Excludaﬁ Farf@ctmm Azéi&n“ means, ceﬂwtwﬁy, {a) ccmmi agrwmams or sti"wr control or
similar arangements with respect to Excluded Accounts or other assets requiring perfection
by contiol under the Laws of the United States (bt not, foe the avoidange of doubt; conteol by

possessicn, invluding of certificated Eauity Interests) or (b} detions o perfect thoss neets as

io which the Administrative Agent. reasonably determines that the cost of obtnining such 2
seority inderast or the pérfection thereof are axcesswe m r°§atmn tothe value o i%m Secured |
Parties (o the sacumy 1 he affopded thiersby.. ; o

~*Eyeiuded Property” mems m&!mwe%y, {a} my pmpezty wmch is gni:gz:t:t t-a a iuam ansmg

under eapital leases and purchase: Imoney socurity inmerests pursusnt o documents which

_ prehzbﬁ sueh Loan Party from granting sny other tiens in such properdy, (0) (i) leasehold real

- property or (i) fee-owned real property (x) existing on the Closing Date and scheduled {other
han Material ﬁgzal Pmpeme whach, for the avmdance of damb& .ghall Be dubjeat o iagal :
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morigages securing ihe Secured Obligations) or (¥) scquived after the Closing Dste with a fair
market value of isss than §1,000,000, {c) sy Invesunents now or hereafter held or owmed by
any Loun Parly, to the extent; In esch case, that (i) 2 legal morigage, fived churge or
susignment may not be granted by a Lown Party In such Invesiment as & matter of Law other
© than to the extent such prohibition or Himitation is rendered ineffective pursuant to applicable

Law or principles of equity or (i) 3 fegal mortgags; fixed charge or assignment mey not be

" granied under the express fteoms of the governing docwments applicabls o such Investment, . '
without the consent of one or more spplicablé pertics thereto so long ss such consent from

sugh appiicable party o parties is not From & Borrower or snother Loan Party other thanto the

extent such prohibition or lrnitation o the requirement for any consent contalned in such
leass, licanse, contract or other agreement or applicable Law s eliminated or terminated to the
extent sufficient to permit any such item to become subject to a legal mertzage, Bied charge
or assigniment o such copsent has been grented or walved or the reduirement for such consent -
has been lerminated (and provided that such prohibition, Hmitation or requirement existed on
the Cinsi:ag i)afe or &t the tim& surch Envestmem oF assels as acquimi and 50 Eang as such
susch scqmsmen), {dy fixtures located on premises leased by any Loon Pasty to the extent the
grant of a legat morigage, fixed charge or assignrent in respect thereof is validly prohibited
by the lesse governing such premises, other than to the extent such probibfon or mitation
contained in such lease or applicable Law is eliminated or terminated 1o the extent sufficiont
to permmit any such item to become subject to & legal mortgage, fixed churge or sssignment, (g} -
sy intent-do-use rademark application or ether intellectual property to the extent if any, thet, -
and solely during the ;mriac% if any, that creation by o Loan Party of 2 legal mortgage, fixed
charge oF assignment in’ faspect thereof would: result in the sbandonment, darcellstion,
invalidation or unenforcesbitity thersof, (D any agredment 1o the extent g grant of 3 lagsl
mortgsge, fixed cherge or sssignment in respect thereof would result in a breach or

termination . pursuent to the ters of the Loan Dacumeﬁis, or a default ander any such.

agreement {provided that the terms of such agreement that would cause the grant of 4 Jegsl

mortgags, fixed charge or assagnment to resudt in' 8 default theveundsy existed on the Closing .
Dats of at the time such agreement is ¢ntered into or acquired and so long as such terms did .

not arise in contsmplation. of the Closing Date or such consummation or acquisition), {g) .

deposit scoounts that are Fxcluded Accounts pursuant to clause (8) of the definition tereof)
(i) the UK Parent Mote and the UK Perent Note Guarantes, {8) those assels #s to which the

granting of & legal mortpage, fixed charge or assignment in respect thereof could ressonsbly -

be expected 10 resull in adverse tax consequences to the Loan Parties, a8 delermined by the

US Borrower sfier coasulting with the Administrative Apent, and (3} those assets a8 1o which

_ the Administrative Apgent redsonsbly deverminies that the cost of obiaining such a legal
 mortgage, fized charge or astigrunent in respedt thereof or the perfaction thereof are axcewive

in relation 0 the value to the Secured Parties t the secerity to'be afforded thereby; provided

. that, if any Excluded Property wouid stherwise constitute Charged Property subject to 8 legal

. morigage, fixed charge or assignment, then immedistely upon such property coasing to

< eonstinte Bxcluded Pmmny for any reason such property shall be desmed ot all thmes frém . -

-, and affer the date hersof to constitate Collaters subject to a legal mortgage, fixed charge o

P sssipament; and m‘_@ﬁ@ﬁ, farther, “Txeluded Properiy” shall not include any Procesds, .

- - substitutions or replacements of any Bxciuded Property unless such Procesils, sa:bsmumns o
o re;ﬂacemmis w&ufé mnsﬁamte Exciuded Pmpexty .

"‘Ensamme E”uiﬁcy yneans any policy af Infwsnge {mciuﬁmg !:& instiranice o or assurmme) e :
which the Chargors may fmm tme te t;ms have an mier%’i; . -

“Eﬁ;iﬁigecmas i’rapcrfy WERNS AN &awnts Tmémrsaﬁcs deemfk Lwenses, w=®rvice mar%ts

© designs; business nemes, Copyrights, Copyright Liconses, design rights, moeal cights,
. inventions, Patents, Patent Licenses, confidentiel information, trade sourets, customer Hists, .

. pmcnces, processes, | q;mmﬁ’z:atmm st gmoedams ms&amﬁ; and dmiapman& fsﬂnuias, B
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shysical smbodiments of the fémga?r‘;g, kno%vhaw and other intetlsctusl propesty rights and
intarests, whether repisiered or unrsgistered, the benefit of sil applications snd rights o use
3&:51 aseets and aii Rel mcd R:ghis (;m: mimg the imgﬂemai ?mperiy specified in Sc%zed;sle 5.

"inveasémgms” maam REEE

{ay Z mg Eqmty {merests, ste:acks shares, debentures, b@x&ds, loan a'ztacks securities and
: wﬁzﬁc&t@s of deposit (but nat mcimmg the bhm}, :

{h} 21l interests in collective mvamm schemes; angd

fey  Call wm&nts, apimm and oti*ea' righis o subscribe of sczgma’se any of the mvesﬁmms
' deseribed in {a} and {b),

in each case whether held d%m:ﬁy by or fo the order of & Chargor or by any frusies, nomines,
- fiducisry or clearance system on ity behalf snd ol Related Rights {mcfudmg all ngh&s againgt
any such trustee, neminee, f’éucxary or a?mmncc system}

. _“xstmmmts" THeANs 8 mgeiiﬁblﬁ instrument or ALy ather writing that gvidences a right t
. the payment of a moneiary obligation, &8 not iself & securfty sgreement or Jense, and s of g
type that in. ovdinaiv comrse of %m&mm 15 transferred. by delivery with any netessary.
'-endgmementcrasstgnmmt ‘ . o

- "Materisl Actoumts” mems, cotlectively, any Acoounts eihs&‘ than Excluded Acomints.

"Monetary Claims” means any book and other debis and monetary claims owing to the
Chargors snd any proceeds of such debts and cladms {Including any claims or muns of money
deriving from or in relation {o any Inteliectusd Propesty, any investinent, the procesds of any |

- ipsarance Policy, any cowst erder or udgment, sny contreat or sgreement to which a Charger
_i0 is @ perty {including, without Hmittion, the Spaauﬁc: Contranis) and Ay viher assels,
L property, nghts or undertaking of the Chargg}m}

- _ “Psﬂy“ means & party 1 this D&hwt&rt

*Patent License® means any ageemcnz wiae;ihar written or ami ;xrwnsimg for the grant by o

to a Chargor of any right 10 manufechre, use or sell any invention sovered by a Patent, and all

' raghts ofa Chargor upder such ag@emmt am}udmg. without iamzmacn, any ihmi referred
to in Schodule 3.

“Patents” means (&) ald letters paiem of any tountry, imiuﬂmg patents, design gsate:}ts aﬂd.
utility maodels, and i} registrations and recordings thereof Guchuding, withoit limitation, any"
thereof refarred to in Schedule 5), (b) all applications for letiers patent of any COUNTEY OF any
political subdivision thereof fincluding, without limitation, any thereof referrad to in Scheduls
. 5, and (o) ¢} reisues, exiensions, divisions, continuations and continuations-in-part thereaf,
- wnd the. inventions disciosed or claimed therein, mciudmg the right to make, mii andfor use
the § mvemaons d;sc!@sed or claimed themm .

- “?arfmi«m Acaaen“ tgans the deiwery nf possession of § itemms of or ewziemmg the Cimged
- Property, causing other Parsons to execute and deliver Perfoction Documents as appmpm&e,
e fling or recordation of Perfection Documents, the catablishment of control over items of

Charged Property, and the taking of such other actions 85 may be necessary or advisable in. 0

the reasonable determination of the Administrative Agent to create, enforee, protect, perfect,
- or esteblish or maintain the first priority {subject only to Permiited Eocumbrencss) of, the:-
 sectmity intersst of the Administative Agent for the benefif of the Scmzmﬁ ?artaes in the
Collateral other ﬁaan any Exs:imied ?ssf@cimn Action; ' '

T A ams&mmﬁ



| “Ferfection Dorumeots” means sl fnancing statements and registratfon (ings (including all -
smendments  Hherete  and  condinwations  thereof), “contrel  agresments,  certificates,.
sthnowledgments, stock powers and othor documents, electronic identification, restrivtive -
[Bugmnds, and instruments Bunished In conngetion with the creation, enforcement, protection,
-perfection o priority of the Administrative Agent’s swunty mtemt in tﬁe Charged ?mpmy
ism exclndmg any Excluded Perfaction Action, ' _

."P@m;twi Llong® means Eiens. pemm&é under awm ?m {Lsms} of ihe Cz‘ed.&f
Agresment :

“Procecds” means the following property:

{8y whatever is acguired upon the sale, lease, ficense, exchangs, or other dizposition of
Charged Property; .

C AWy whatever Jscollected ony or distributed on sccount of, Charged Propesty) -
(s} | rights arising out of Charged Praperty; _ - . _
() o the extent of the value of Charged Propeny, claims. arising oul ‘of the loss,
© poneonformity, or interference with the use of, defocis or mmagement af r;ghts in, or
. damage o, the Chazgad Property, or-,
(e} twthe extent of the: vaiue of. Chargﬁi Property and to %E’;e ﬁxtﬁnﬁ payahie wa Chatgar .
' . or the Secured Parties, inswrance paysble by resson of the boss or nonconfbimity of,
" defests or mf-mgemem af nghts in, or damage to, the Charged Pmperty

" YResl ?myer‘iy" mesns:

{5 any freshold, !@w&h@!é or immovabie pmpa:ﬂy {m&!udmg the freeiwid und 33&3&@5&33&. :
C propery in England and Wales specified in Schedule 2},

{p} :. any’ buztdmgs, ﬁxmras fistings, fixed plant or mh:mry i"mm time o time situgted
- . on or forming part of such fesheld or leasehold property; :

S all agreements, coniracts, deeds, Hoences, undertukings, pusrantees, covensmis,
wmniies, representations and other documents (including all documents entered into -

- now o in the futwe in‘optder to enable the Adiministrative Agent lo perfact is rights - s

thereumder or under this Debenture} aﬂwmé mﬁﬁ! &y or givenio Bhe Charger in m;;w
of the Real Pmperty mciazdmg ai% . _ _ _

RO aiazms remedies, aw&rds or jmigmrams pa:ﬁ oF g;ayab§c m & Ch&rgnr

{inchuding, without Gmbtation, all Hguideted and ascertalned éamages p&yabﬁe o

o ma{fhargar in respect of the ftems. mﬁermd toand

' _{2}: gmmntms, wamﬂzm, bonds. and mpre&%nmmm gwem oF made by, and aﬁy
Do righls or remedies sgainst any designer, builder, contractur, professional |

adviser, sub-contracior, manufacturer, mpphﬁi‘ or mstaiém' af any ﬁxw:m, e

figting, ﬁt@d plant or machmry,
: ami n each case zncludmg il Rﬁfae&ed nghss. '

"Rs&eiver" POGAS a ackiver or recsiver :me:i manager or, where permmed an ’aw, an
: '%dmmmtwe receiver of the whole or any part of the Chirged Pmpeﬁy and that term witl
inciuds ams appamm maéa under & 305.:1& ardfcr seve::ai &pgmmimwl :
HAk 1%5&@‘:4@5 - . ; .



“Reiated Rights" mgaéé,i i réé_éiioh to any asset: -
{a}. _ the procesds of sale; -
' {E} _ B .aﬂ ﬂghss uﬁ{ier any Isceme agmamsnz fa: ss&s or &gmmt i’m’ kme
e} il ﬂg,h?s w0 make any demand or claim;

) aii ragim, mwefs, bamﬁfs, ::%mms, cmaisac&‘s, warramms, remadies, - sesumy,
- guarniess, mdemmisesm%wnmis for thiley and : s

{e) sy modies md procesds pmd or pﬂ}‘ﬁbﬁi‘ in reﬁpm of that a.swr
int each case in respect of of derived from that asset or any pad of &hﬁt asset,

- "Relevant Policies™ means all Insurance Policies {other thin policies in respeet-of third pargy
Hability) together with all monies pavabls in respeci of those wiames {inciudmg iha imuxance,
?s;is&:xes a8 setout a Scé‘seduie &}, '

“Seeured Fam&g@s Qh?&gﬂﬁnm" meang the Ohbl agamas, whether presem or ﬁnme, acztual or
cﬂnm}gﬁm Icge’ther wiil afl interest and ather ams}ums seuruing thereon, 0 _ o

 *Secared ﬁi)ligatmns means the. ()b!:gatxcms, whether present or fTuture, zctagl or:
- contingend, together will il fmtarest snd other amounts aooriing thereon, which tmiﬂdm the
Secured chmsgn Csbhgancns for the ave:dance af doum

_ _“Ses:a:reai Parhes AN the: Sﬁ:ured Famas {as dsfmerl in *he Credi: Agreemem},
Reeelver or any DeEagme

| *Security Period means the mmd begammg o the f:iam gf th:s E‘}ebcnture snd wémg o
the date on which all the Secured Obligations have besa unconditionally and imevscably paid-

T and discharged In full and all facilities made available {o the Chargar under the Loan
m-acumaems have been. s:sncei!ad ' : '

| "S%mm" means aEl shw {ﬁmﬁn present ami fiture} in the capntai of and other Equ:ty Interests:

in the companies specified in Schedule 3 owned by & Chargor or held by, to the order or on. - N

behalf of g Chaxgm ut any time,

"ng:ciﬁs’: Contracts” means; )
' {a} ény Hedgéng Agreement; .
3 {by - e:acéz Insurance Poliey; .

- (c}_ - each azhe:r émument ziesigﬁatw as such i".hy the Admmasﬁatwe Ageﬂt

”Tangﬁm Mwwbﬁe ngeﬂy” means aﬁy vlant, machmm’}f, office ﬁ:qmpmem’, aem;:ums PPN
vehicles and other chattels (excluding any for the time bﬁz:ﬁg farmmg paﬂ. ofa Chargm‘s s&ock R

- in frade or work in pmgre@s) and all Related R;ghts

”?md#maﬁw“ r’ne&ns (=) aE( zradem&dcs, u‘aﬁe names, mzpomm mma:s, mmpang nmnes, .
. business names, fictitious business fames, tade sfyles; servics marks, logos and ofhef source

or business jdentifiers, and all goodwill connecied with the use of, and symbolized by, each of -

_ahe gbove, now existing or hereafier sdopted of scquired, whether ctarrsmiy muweornotat
cally alf mg;sﬁ;ratmns and morémgﬁ tham%‘ smd ai! a;spiicatmm zn *aam@chexs't ti*;emmths -

\w‘ imwmawﬁ




whether In the United States Patent and Trademark Office, the Intellecmal Property Office or
.- i aryy similar office or ageney of the Undted Statos, sny State thareof, the Undted Kingdom or-
Cany other coUnirY. Or tRy p@ii;ﬁcm subdivizion thersof, of otherwise, snd a8 commondaw
rights soieted thereto, and (b) all rights corresponding to any thereof, including the right'ta
obtain gl reissuss, extensions of ranewsly t?sm'wf ané the ngﬁi o sae for pagt, pmeﬁt or
future m&mgﬁmam o éiiutim: of the ﬁ‘omgcmg o

""i‘md-amerk License” mSens any agreament, whﬁher written of orsal, gxmwdmg l‘;zr the grant:
by or to any Chargor or any of #a Subsidiaries of any right to use any Trademark. -

“Tmé; B}aénsﬁmts’_’ Means any Se::urity Document govenad by English law.
Sz Construstion” . .
iﬂ ﬁus Hebenmrv

{A) - fervos daﬁned in iha Credat Agraemmi shall, unless expwssly {ieﬁneé in ﬂ:\as
' Dﬂbentum, have the samé meanmg in this Debenture; . -

(B)  the rules of i 1m&pretaswn contained in clause 1,02 {{}f&w fntarpredive Provisions) of.
" the Credit Agreement shell spply to the construction of this Disbenture except that
reference to the Credit Agresment will be construed ag yeferences to this Debenlure;

(€Y. - sestion 1 of the Trustes Act 2000 shall nof apply to the duties of the Administrative
o - Agent in reie:iibn to the trusts created by this deed or any gahsr Loan Dovament;

M an Event of D@f‘mﬁt is "mminuing" ifit has rot been waived;
(B} any mﬁarenca o' a Loan Bncumem or any mher agresment of msﬁumem sy
©ont -reference to thet Losn Dotument or other ag&ement or msﬁmmem as mmied
novated, mapplemmﬁed emndadorresmeé L —
- '{F)_ “any veferencs o, &hé " Administrative ;ﬁgem“ the "i..!mrgum ‘ot the *ﬁeeared
: Partles" shall- be construed 30 as to include i3 or their {and say subsequem)
. - BUCCESSONS and any pvermmﬁd iza:asfﬁ'ﬁes in acoordance with their mm&:ﬁi\fe imerests;

. 0y m?grcnces in this Debenture o any C!ause oF Scbeéuis sha!! e toa ::iaa:se or
) seheduia contained in thzs E}ebenmm

S Hy . ay Inwsimm& or S‘hﬁm inc! ﬂﬁ o
' (E) my d:v:s&ami interest or oiher distra%mtsfm pmd or paya&i‘e; o
'_ {2y ' any ﬂght, momy o pfepezty ammg m' aﬁ‘crad 5 any tzme by Wy ef .
- e redemption, substiution, exahange, bonus oF ;mfsrem, under ammn ng}:ts:
' m‘cthﬂ'wwe, _ oL . ’

i m aae:%: case in :es;wct of iha: Investment or Share, smd :

JUNS ‘a reference in this Debmium 104 {}:arged Asset inclides the pmcseés of any: '
A dsspﬁsﬁi ﬂfﬁ!ﬂi Charged Assat :

L HAR (seseanaT
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Thivd i’sr&y Rjgﬁuis

{_a} ' {}niess sxgressiy provided o %he conirary in 2 Lcm Document, a person who is nota
 party o this Debenture has ne right under the Contragis (Riphts of Third Parties) Act
1599 toenforee or to erdoy the benelit of any term of this Debenture.

(8} Notwithstanding any tenm of any Losn Document, the sonsent of sy person who is
ned 3 Party is not reguived to restind or vary this Debentie ot any time.

iCy - Any 'Rea:éwar may enforce and sajov the benelit of any Clouse which expresaly

confers rights on I, subject to permgraph {B) sbove and the gzmws=e:m of the the
Contracts (Rights of Third ?mm} Act 1999,

THggrssition of Property

- The terms of the ﬁher Loan Documents and of any side fetters betwoen the Partics inreletion
o the Loan Documents ave jncorporated into each Losn Document to the axtent required for
- any pw'pumef disposition of the Real Property contsined in any Losn Document to be a valid

disposition in accordance with Section (1) aﬁ‘ ahe Law af Pm;;my {pdisgal Samms'

- Provistons) ﬁct 1989,

_ PAYMENT {}F SECUREB OBLIGATHONE

'E"%m Chargors covenant with the Admmzsmzwe ﬁgmt 28 samnty trustes for the Secured _
Parties that it shall on demand of the As’immﬁ:{mnve Agemi dxssharge \:ha Secured Ob%&g;&tw&sf '
when they fall due for paymens - .

" FIXED CHARGES, ABSIGNMENTSE AND FLOATING CHARCE

Flaed Chargﬁ _ : _
(A) Bach Chargor cherges with Fal file guammm in ascordance with the Law of
Property (Miscelianeous Provisions) Act 1994 in favour of the Adminisirative Agent
as security trustee for the Secared Pearties for the payinent and discharge of all the
Beeured Obligations, alk of sach Chargors right, title and interast from time o time
{both present and fisture) in and to each of the following assets:
AN by way Df E‘rst iegai mcﬁgage the Raai ?mpeﬂy,
{2y bywayef & vut ﬁxed eharga.

{a} :- i rmf sifectively ﬂmﬂgﬁg&é wsdar s&b-(:!saus&(?} abave, the Refaﬁ
oo Prepetyy -

&  the megsh!e Mow:abic ?wg}my
. ey thc Amun&s
. {dy” s the Enicil@c%mi Pmpcny,

o {é}' : s-my g@oﬁi\wii and nghf:x in m%atmn 0 thﬁ z;m:a!ied mgltai ef e&aix'
' : Chargor

B (- the ha_wst_mcnis; =

AL 15mssedergal



(i} the Sheves constifuting 65 per cont. of the issued share capital of cach

refevant company wand ail other Related Rights (whether derived by

~way. of - redemption, honus, pmﬁeme ﬂpizﬁﬁ, suhsﬁmﬁnm;
mnversion or stherwise) ;

{}i}. el Msesetary Cimm.% anhd sl R&l&te& Rggms ethaa’ that any claims. -
' which are otherwise subject to a fixed chargs or assignment {ai law
orin @quaty} pmuant io ihis Debanture;

@ if ei‘fwwe?y amgned under Ciausz 3 2 {Ass:g&mam} the
: pmcaeds af any Tnsurance Policy;

() If not effectively ass:gmd undcr Chwse 3.2 g}iss:gnmem), the
: Specific Contracts; mnd

4K} il Related Raghts in mﬁpect of su§~pmgmphs {1yi0(8y mchxswe-_ e

abovc,

mq&h m that the iegai mom@ge and ﬁxa;i: ée:curii?y fmm ﬁme Hy
. time constituted by this Debenture does not extand io any Chargor's interest

" b any ssset which constitutes Exciuded ?mgx:sty unless mt% umﬂ such a.ssset - -

shall soase to be Excluded Propesty.

B '; : Ea;:h Cha:gor chmges with i"’uii title guammee in scmrdanca wiith: me Law cf

© 32

Property {Miscellunsous Provisionsy Act 1994 in Bvour of the Administrative Agent
D s securly drustee For the Secured Parties for the pavment and discharge of 2l the
Secursd Foreign Obligations, all of sach Chargor's righe, title snd fnterest from time
- 1o time (both present and future} in and to the Shares and 2l other Related Rights
-(whether derived by way.of redemptwn borws, preﬁ:renm aptuon suhststuuan, o
wnversmn of athmvlac) : ] ] :

' Asaagnmm&s

Eaf.:h Cfmrgcr assigns and agress to assipn abselutely with fall taﬁe guaram& in acmrdmce R )

with the Law-of Property {Miscellaneous Provisions) Act 1994 to the Adminmsiralive Agent as
security trustee fov the Secured Parties ay security for the pavment snd discharge of all

~ Becured Obligations ali of each Chargor's right, title and interest. from tzme te time {bﬂﬁa

pre$ent and funzre) inandto tach of the foitawmg &ssets

(AY  the pmc@eﬂs of any Ralwm Paiacy, :

C By . each -s:»f ﬁxﬂ Hedgmg Agreemems,

R > sach dm:usmnt fa!hz:g within pamg.raph ({:} of the deﬁnzﬁwa ni‘Sg:eeai‘c f:ammt, -

"33

: _(i}) : ail Reiaied R;g’m in msgsm of ﬁub-p&mgmphs (A} !e: {C’} mc]usws aﬁeve, ' _

hawgver, that the asssgﬂmmts fmm i to time ccnsmmed by this E)ebmmm ﬁc:

O not extend o any Chargor's interest in any asset which mnsiziat&s Exel uded ngaeﬁy am!mi- S
" anﬁ urmi sua:h asget Shaii cease 1o be Exciuded Pmpeaty L

B i?aasﬁng Che e

(A) The {iharg@m with %’uﬂ uﬂe g:mrsn.tge in acmrda:m with the L&w gf Pm;m:y

{M:scei AREuS i”mwsmns} e%st E?‘}«% chmw in favzwr ei‘ f;};e eﬁdmmsstmtwe Agmt o

ml- mﬁssmm? :



(®). -

©

g% Securily trusiee for the :»écuréﬁi Parties for the ;;sgmen* and aaschszg@ of e
Secured Obligations by way of frat floating charge all prosent and ﬁsm assets and
mdmkmg af zach {,hargar whatsosver and whmmes

T%;e ?Eﬁﬁtmg c%mrge s:reat&d by g:samgra;:h (A} abm‘e sﬁaﬁ be deferred In point uf :
 priority to 4t fixed security validly and effectively created by esch Ciwrger under the

Loan Doeumenss ln Bivour of the Adminisirative Agent as semurity frustee far the -
Smsm:d Portios as securily for ths: Socured O’a!:gahans .

?amgmph 14 of Schedile BI to the. Eﬁ&aivﬁnc}! Ack 1988 appliss te ii'm floating
charge created pursuant to his Clause 3.3 (Floating i’hwge)

4. CRYSTALLISATION OF FLOATING CHAR{;E

4.1 {’ersmiﬂmﬁan ﬁy Naiiﬂ:

The Adminlairative Agent may at amy. time b}v matice i xmtmg o8 Cﬁiargor canven the '
flosting charge ereated by Clause 1.3 (Floating Ci’wge} with immediate effo mto a ﬁmd
charge as regirds any gampeny or mfm spmﬁed in the notice if: . :

(A)

@ |
' _ Charged Propeny may be in in danger of being ssized oF soid pm’suam 10 my formiof
- legal procass or o be mhwxsa in jeopardy; or

B2
- . the priorty of the SCurity. .

A Evem af Be:fau%t has cecuredand Is cen%mumg, or

ﬁha& Admamsi:mﬁwe Ag@u‘i mﬁs!dm in is reasﬁnabie judgmm't thm any of the

the Adminisirative Agent considers t%;at itis AeCessaTy or dessmta!e in arder {o protect "~

42 Efystaﬁasaﬂen' Aummaﬁe o

Notwithstanding Clau&ed» i (Cmmifﬁaﬁm By Naﬁce} and wﬁhﬂm prajudms to ‘any law
which may have a similar effect, the floating charge will sutomadically be converted {without
notice) with tmmediate efféc into 8 fixed charge s mgzrds gil mc assets sahgm to the

_ ﬁsm!ng charge it
{A) - aChargor creates or attempts :e'céeatc any secmiy {other than any mmnty' pémséted
C under Section 7, ﬁ! {iiem} of fhe Credit Ag}'mm%}, GYEE any af the Charged
E’mpmy o
-~ . _{B)' - 'any p{‘}i’s&m levies or au-emps !a Tevy any ds.semss axecmmn or esthef process ggmn&t -
o sy afﬁacCh&rged?“s;xrt) o =
) 8 mafmmn zs pas:sﬁd or an order is ma:ie for ﬁa: wemimg-up, ziissmf.mma, :
R admm;s%mben or m-»urgams&imn of g Cimrgar oF an aﬂmmsmﬁier is ztppamteé s
' .Z_Chargerm' . :
any ‘person (who is enm!ed a do 50} gwgs nm;ce: of ds mmmﬂ;m m appamt an

D)

-admxms&ator te 8 Chargor or ﬁ!es aucha mtxca wsth aha comt.

HAL IssesTeva il
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PERFECTION OF SECURITY ©

Nm;s:ns of A.sssgnmant : '

. Each Chargﬁr shaii serve notices of asszgnmenz {subs&ammily in !?%e fzxrm sez c—uﬂ in thgduﬁe

8 or Schedule. 10 (a3 agxp!msbée}} du y Exaﬁumd by, or on behaliof, it

N

(B}

ALY

o

in mpﬁﬁ of each Relevant Pollcy on each ceuniurpar&y thersto promptly and in any .
event withia two Business Days of the date of this Debanture or promptly and in any
event within twa Buainess I}ays of such Reigvm Pelscy being effected;

in mpect af mch Hedging Agrmmm on zach counterparty themm pmmpﬂy and in
sy event within two Business Days of the date of this Debenture or promplly and in
rny event within two Business Days after entering into such Hedging Agroement;

in-respest of each decument falling within paragraph (c) of the definition of Specific - E—
. Contraet on esch sounterparty therato promptly and in any event within fwo Business
" iays of the designation st any iimc by the: &&mmmmw‘: Agent of any s.greemem as

a Specific Cammct

i re respez:t of any ather asset which & tim saxh;ect ‘of e assignment pursuamt 1o
© Clause 3.2 {Assigrements) on each counterparty thereto promptly and in any svent

within two Business I}ays of 2 r&qmsﬁ by the A&msmsﬁratwe Agenz from thme 1o

| Eimz:'

and in aach case sha!l pi‘l‘ﬂfidﬂ ?he Admm:s&raim Agent with copies thereof ﬂnd shaii use alj:
ressonable . endeavours te procure thet each notice i ackmwke:dged by the relevant

. counterparty {such ackmwiadmm to'be in substantially the form set out in Schedule § or -
g Sr&mduie i (as applmsble) or in such form as may be specsﬁed by the Admmlsmtws ﬁngem} '

“ Nataces af Charg:
(a) Ead'\ Chargor shalt

' (1)'- E 1mmcd§ately serve notices of charge (substsmmﬁy in fama get out In Scheduse- '

.7 or Schedule 9 (as applicable]) duly execuied by, or on behalf of, it in
- respect of each Material Account and other Account on dhe date of this
U Debépture or prior o opening any wdditienal Materisl Account or other

© - Account after the date of this Debenture on each of the barks o £ nanmat :
S i!istltii‘hﬂﬂs with which any of the Accounts are agaened o mamm:mi ’

{2) } ;smwde the Admini astmzws A.gmt wsﬂ: cepses thermf and

€3) - (subject to Section 5.23 {?me{fwmg me'ers) of the Credit Agreemum} on-
fhe date of this-Debentwrs or prior to opening’ say additions! Material .

©Account {or auch fater date as agreed to by the Administrative Agent in lis'_- .

sole discretion) procure that gach notice in respect of 8 Material Actount Is. -
. provapily sckmwiadge\d hy the relevant bank or financlal institution (such.

* - acknowledgment o be In 5&!55!}!!3‘2“&53{ the applicable form. et out: m'i‘: o

Scheduls 7 or Schedule 9 o in such form as may be spscified by the
 Adminisirative Agerﬁ} and gm;vtde the .ﬁdmmmtmﬂve &gml with cepaes.'
£ I’hmf S . .

U Ak ssmssarevall
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B} The exeoution of this Debenture by the Chargors and the Administrative Agent shall -
constitute notice to the Administtive Agent of the charge created sver wny Account
opened or maéﬁiaimd with the a%dminisimﬁva Agent.

Haoal Fmpﬁ?y D@Ewery of Ekmus&enis of Title

Hech Charger siiali Eip{)ﬁ the cxecution of this Dﬁb@n&m, snd pmmpﬂy and in any ayvent
within five Buziness Days following the acquisition by a Chargor of any feterest i any
frechold, leasehold of other immovable propenty, sithet (1) deliver (or procurs delivery) to the
Administrative Agent {or @ person nominated by the Adminisirative Ageet) of, end the
Administrative Agent {or any person acting on ity behall) shall be sitied 1o hold snd retadn,
all deeds, cevtificates and other documents constitting or evidencing title relating to such
propasty; of {2} provide an scwpiab]e soficitors undertaking to hold the same o the onder of
the Admmlmtzve Agent.

Mote of ng&ge- S

In the case of ény Real Property, title fo which it or will be registered under the Land
Registration. Act 2002, acquired by or on behalf of 4 Charger afler the execution of this

Diobeniure, te relevant Chargor shall promptly notify the Adminisirative Agent of the tiile .

mumber{s) and, contemporaneoualy with the making of an spplication to the Land Replistey for

the registration of the relevant Chargor as the Registered Proprictor of such propenty, applyto ©

the Land Regisiry to enter an Agreed Notice on the Charges Ragister of such property {excent
10 the axﬁ;em and for so iong a8 sm:h pmgarty mnsﬂtu‘ms E%eluéed Pmpcrty} :

Fﬁﬂher Advnntes '

.(a’i} : thject tor the terms of the Gmdzt A,gremneni each Lmdﬂ: is under an obhganen o

. make further Credit Bxtensions to-tha Charpora and that obligation will be desmed to :
be incorporated into this Debenture ag if set out i this D@bmtm‘e

C{B)  Each Charger consents to an application hamg wads to the Land Registry to snter the

obligntion 1o mske further Credit Extensions on the Charg% E{egzs;e; of ay -
mglstered iami fcxmzmg part af the Cismgeﬁ ‘é’mpmy

Apg&!ﬁﬁaﬁan io the Land ﬁegﬁsﬁry

Each Chargar a:ansen& to an apgﬂmnan Emmg roadeto enter 4 restriction in the Prs)pruetamiazp
Reg:st::fr of any ;eg:smed Eand at any t;me formmg part of she Resl !‘-‘mpmy in the fcilawmg

lormss

Mo disptvs:taan of me mgisiered eatgte by the proprietor. ef the regzs&ared zgtate. or by the
proprietor of any registered charge, not. bemg s charge segistered before the entty of this

[ restriction, i3 0 be registered without e written congent signed by the propeiewr for the time

being of the charge dated » in favour of o mﬁm’a@ o in iiw charges rcg;ster oF iheir

g wnveyancef
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i ém. zsassmwziz

De!iv&ry of ngm Ctﬂﬁﬁmim ,
”_&mcmmmmw '

: f{A)' ' - on the date of this Debenture (suimct it Section 4. 23 (Fss:»(i‘éas:azg Méﬁ:&rs} 0{ the

" Credit Agresment), doposit with the Administrutive Asent {or procurs the depesit ofy -
all wrt; 8 ca?m or G@Ezcr dmm&nts of niie 10 the Shares (e)?ﬁm' than in respecﬁ o‘f the ¢ .
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e

o

Shm in UK Heldings), and’ ss;}z:k {ranafer mg (execamd in. %Emk by o on behsif
zsfthe rafevarg Chargor);

o the date of this Dishenture (m&gecz o Beciion 6,23 (Pmr—ﬁimmg Rinttersy of the
Credit Agresment}, deposit with the Administrative Agant (or prosure the deposit ofy
ail stook ransfer forms {excouted in blsnk by ST on beiaa§f of the ?e}@v&nt Chaxg@r} in .

- respect of the Shares in UK Holdings, msi

promptly and in any event within five Business Days fs!ﬁawmg receaprt by she UK

Parent. of spplfcable stamped documents form HM Revepue £ Customs relating fo
the tranafer of UK Holdings, all certificates or other documents of title to the Shares

in UK Holdings in the name of the UK Parent, and stoek transfer forms {executed in’

bl by or on behalf of the relevant Charger); and

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

- securities in'respect of or derived from the Shares, notify the Administrative Agawt of

that. scourrence and . procurs the delivery fo the Administrative Agent of {31) &l
certificates or other documents of title representing such items and (2) such stock
transfer forms or other instruments of transfor (exeouted in blask on behalf of te
relevamt Chargor) in respest ﬁaereﬂi‘ as the Administeative Agent may ressonably
regueast, . :

ﬁegastmﬁzm of Inieiieszuai i’mperty

.Eaeh Chargor shall, zf mqmsted By the Administrative Ageni execute aii such docurments and

do aif acts that the Administrative Agent may reasonably require to record the interest of the .
Adeministeative Agent in any registers relating to any registered Intelieciual Prﬁg:aeﬁy axcept fo

)

| B ihe extent it would ccﬂstsiuts an Excluded Perfection Astmn, :
 FURTHER ASSURANCE '

- Fmﬂm‘ Axsursnea, Gcneral
EOR
 below.

The covenam sez eut i Seetmn 2{1){&:) sf me Ls.w of ?mperly {M:ml!amuus :
Provisions) Act 1994 shall extae:mi to include the ohhgazzons set out in Clause 6.1(B)

. Each Cha:rgm* shatd pmmytly at it own cost do all such acls or execute all mzch :

documents (including  essigmments, transfers, mortgages, charges, notices and

s 'mstrmtmns) as the Administrative Agert reay reasonsbly specify {and in such form
a3 the Administrative Agent may reammbiy wqwre in favsmr of ﬁaa Aaim:msma::ve :

: Agmt of :sts nammw(s})

. {4 1o pei‘fesci the. s&cum}f crgated oF mtez:ded io be dreated in m:spw afﬁw ;

- Charged Property (which may include the execution by the Chargors of &,
- merigage, charge or assignoent over all or any of (he dssels constinging, or

intended to constitute, Charged ?mpeﬁ'ty} of i"ﬁr the sxarcise af the Crsi}ssemi o

Rights;

2} 1o confer on the Aﬁminimﬂ% Agmt security éxv& aﬁy pr{%éaﬁy and assete

of the Chargors locsted in any jurisdiction outside England and Wales . -
. equivatent or similar to she ses:umy :mended to be conferred by or gmms.mm. T
: to tiaasi}cbmhm amifm ' o o

| MAk 15034074213
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6.3
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{3 ' méiamng an Bvent of Dafaplt whach is mn!mumg o facilitals the maﬁssszam
of the Cm:gcd Property; o

ggg_m m that a0 Chargar si&aii ba wqxaimd pursuaﬁz w ﬁ‘:zs ﬂahmm fn
ke any smnn whatsoever to the eximi it mﬂsﬁmm an Exsluﬁe& Prrfection ﬁs:&mn

' ?wcmssry Action

' With respedt to any and ail Charged Pmpe:ty, &ach Chargor agress (o do and sayss 1o be done

zil things necessary to perfect, profect and maintain the first prionty {ss.sbgect only o
Permitied Encumbrancesy of and keep in fall foree the security interest granted in favour of
the Adminisirative Agent for the benelit of the Secured Parties, including, but not Himited to,

- the promyt payment upon demand therefor by the Administrative Agent of all fees and

expenses {including documentary siamp, excise or intangibles taxes) incurred in connection

- with the preparation, delivery, or filleg of any Perfection Document or the sking of any
© Perfection Action. - AH smounts notso pald when due-shall constitute additional Secured
Cibligations of the applicable Charger and {in addition to other rights and remedies resulting

from such ponpayment) shall bear interest from n%;e date of demand until paid in fell at L%xe
interest rate appimable m Bage Rale Lmns

Mnimemme of Secumy Inwmst
Each Ch&rgar agrees o maintsin among its i}wiics and records appropriste notations or

evidence of, and to make or csuse to be mude approprimte disclosure spon its financial
siatements of, the ssearity intorest pranted Ewmander 1o the Administrative Agent for the

. E}encf t e)f the S&cuxed Pamgs

impﬂsé Ewenmms i?or T;ﬁe

~The cblzga&mns @f the Chm’gcm under Lhas Debentura shali be in aridmsn to the vevenamts for.
titde deemed to be included in this Debenmm by virhue of Part 1 of the Law of ?mperty
_ {hilscolianeous P‘mvssam) Act 1694, :

Ngﬂmwﬁ ?LEI}G_E AND DISPOSALS
i‘%gm:‘ve Fie&ge o

Esch Chargur undestakes that it shall not, st sny time dunng the subsimence of ?&zm'
Debenture, oréate of permit to subsist any securty over all on any part of the Charged

Property other - than the wm*ixy interests creawd by this Bebenwre :mci ?emmsd -
Encumbrances. S

_ He Dlsgzms% s)f lumres&

i Bach thargor andeﬁak@s ﬁhat it shaii ot {and shaii nol agree m} ai mny tine during the

subsisterce of this D&mme, exs‘.ept Y ex;wassiy p@n‘mmﬁd pursuant io- the (:mdai: :
Ag?mcm e .o :

o (&) dispose ef {ov execute aﬂy mmwyame transfer, lease ar ass_:igmnem ni‘ er @mer ngﬁm ' ; '

e e OF ms::upy) a1l or anvy past of the Chmgsd Pmpemy

Sy cmafte: any !tgal or @e’;mmble: @stste or sther interest m, o {ver, of oi%iezw:sa re%amg_ .

o, all oy any;mtnf!heﬂharg@é Pmm:ﬂy,: »

HAL iS03ssA0TRRIA L T



€03 {13 gront or very, or acospt any sivender, or cancelistion or disposs! of, any lease,
enancy, Hosroe, consent or other right (o oegupy in relation w any of the Cherged
Property or (1) allow any person auy right ts use or scoupy or fo become entitled to

asgert any propristary intersst in, or right over, the Charged Property, which may, i

© each case, materiaily adversely affect the value of any of the Chavged Property or the | -
ab;iaty of the Aﬁmmisis&izve: Apent ity exercise any of the Collateral B kghis, :

(D) assign oF c%hwm ds&;m;m af any inierest iy any Accowsd and Bo ﬁg?xt title o
' interest in relation to any Account meintained with the Adminisirative Agent, or the
credit balance standing o any sunh ﬁwwun{ shaﬁi be capable of ass;g&mem or other
disposal. :

'8 SHARES AND INVESTMENTS
1 - Sham alﬂ }mesﬁmgms ﬁeﬁn’e Ewem aE’ B«efanie which & wmimmg

Prior to the occurrence of an Fvert of Defauh wéueh is :msmamg cach Chargm* sisaﬂl e
-entitled:

{A):- 1o raceivs:, retain, and to wiliss any and all divigimtis,. interest, principal and other -

' © didributions peld on or distributed in respsct of the Shares snd Investments, but only
4f and to the extent that such dividends; interest, pritcipal and other distrivutions are

not otherwise prohibited by the terms and conditions of this Debemure, the other

. Loan Dociments and spplicable Laws; provided that any noncash dividends, interest,

_ principal or other distributions that would constitine Shares or Investments, whether -

© resultig from a subdivision, combination or reclassification of the outstanding

" Exquity Interests of the issusr of any Shares or Investinents or received in exchange for

ey Shares or Investments or any part thereof, or in redemption thersof, of as & result -

of any merger, consolidmion, scquigition or other exchange of assets 1o which such- -

issuer may be 8 pary or mﬁcmzsc shall be and become part of the Shares or
Investments {nx a;zphcahie) and : :

- (B) o exercise all’ vatmg nghis ar other ﬁghts snd powers in réia&mn 10 the Shares and
' Iavestmenis provided that such rights shall sot be exercised in any manner that
could reasonably be expeeted to have M&Wmi Adverse Effeﬂ. : .

8.2 Shnres and Imestments‘ Aﬁer Event of Befmit whinh & mmnuiag
The Admamstmtwe Agent may, upﬂn or at any time afler the occurrence of an Bvent of
Default which is continuing; ot ity discretion {in the name of any Chasgor or oiherwise and .
mﬁmut any ﬁuther m}nsem or authority from aszy Churgory: "

LAY : ‘exercise (t}!’ :'eﬁﬂam frem mermsmg} any vmmg nghts in mxpect af the Shares and'
' _ 'invsstmants S =

By _app!}‘ aE dwsdmds, mmms% and m‘her mionics  arising fmm the sharm md'.
A .invemenm i mréance with Cisﬁ.&e 18 {Appi‘fwzwn ancmrs}, P

- D ﬁ‘aﬁsfer the. Shares and lﬂvesﬁneﬂts sme Ehe: name of sach mmmm{s) of the -
R Admsmmtwe Agentas it shall mgmre ami : R :

(DY ewercise (or mi’i’am %m cxermssmg} the powers and ﬂghts conferred on o axmasa‘zsie -
S ‘hy ﬁae !agai o haneﬁaai owner aé’ the Shms and Investments,

O NAR sEserne] 5



Nﬁu zs&mémrmié

in such menner and on such ierms B thez Admmzsirsnve Agand iy zhank fig, af:é the proceeds .
95 any such: aamn 5&3 I form part ef the C}mgsd Fmpmy :

' §mv@simmts m&ﬂ ﬁ&ams ?aymms af Csﬂs

o ) Each Chargor 3ha§§ pay wh&n due st c&!!s or cfh?;r paymeﬂis which may be o bmme dusin

respest of any of the Jnvestments and Shares, and in any vase of default by a Chargor in such |

- peyment, the Administrative Agent muay, if it thinks 52, meke such payment on bebalf of the
selevant Chargor in which osse any sums paid by the Administralive Agent shall be

rebmbursed by the relevant Chargos to the Adminishative Agent on demand and shall carry

", interest from the date of paymest by the Administrative Agent il mm‘%sursed al ihe rgie and
. in accordance with Clause 2:2 (I:sseresf on ﬁemwatir} S

ipvesimsms: Delivery of Mummts of Tithe

- Bgch Chargor shall upon the execution of this Debenture; and promptly pon and in 2ny tvent

within two Busingss Days of the scouisithon by such Chavgor of any -interesl in any .

Investment and: deliver- (or procure  defivery) 1o the Administrtive Ageot, and the

Administrative Agent shail be antitled to refain, 2il of the Investments and any cerificates and

other documents of title sepresenting the Investments. to which each Chargor-(or its
_nominee(s}) is or becomes entitled together with, in ?mm and sms:ame wasambly

satasfmmzy to the Adminisivative Agent:

'(A}' . any d@cummi or thing which the Admmisxmiwe Age.«nt e reamna};!y requcs! {in

such forin and exeouted 'ss the Adininistrative Agent may reasonably requirs} with o
view to perfectmg or improving s security over the Investments or to registering any
in#ﬁsmmt in ;ts name oF ihe name of any nammee{s},

{B) & duly exacutcd dfbclamtmn af rast in msp&ct of sny: kw-estmmx which is not in the

sole name of tha reiwant Chafgﬁr,

<y any mstmmem(s} of &rwfm ibr aﬁssgm’nent of any Investments. s,pes;:ﬁﬁsi Ty the

Administrative Agem (c"xwﬁed in bi&nk by or oft behall of the relevant Cha:gur)
aﬁd _ o .

DYy inthe case c:f any !nvestments held by or on behaif of 4 nomines of any seﬁiemmt-
systerm of any exchangs, duly execited stock notes or other documents in the name of

7 the Administrative Agent {or its nomines{s) or agam{s}} representing or evidencing |
any berefil or entitlernent o the Investments held in such setilement system and the
. Administrative Agent may fom time fo ime have any of 2%:@ inyasmmnis ?&gﬁﬁttﬁ‘ﬂi '
in ats rane of one or mare nominess on :ts behaif,

ACC{PUNTS

Awmnﬁ. Nomﬁmtmn mmi V&?ﬁ&tiﬂa o5

. Each Chargnr durmg :he su‘ixs.stence of ?.hl‘a‘ ‘{)ebentum

' '_EA}_‘ “shali pmmpﬂy deliver tothe Aﬁm:mszmm Agmz on th-e ciam of this Dabemme (am.i '

- if auy changs acours theveafter, nromptly and in sny svent within two Business Days
. of the date of such change), details of cach Account maintained by it weﬁh any &aﬁk c:r _
: _'ﬁmnma! msmutmn {ether than with the Admmamtwe Agent) amﬁ !

: : {E} 8 sha}l m)t, ax«:ept 1% expressly pﬁnmt:ed inder thé Credit &gmemmt, ;)emm oF agm:

to any variation af 1%%& ng‘ﬂs amhmg ‘iﬁ »my As:ceent o sim any Account. .
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©-

Acconnis: ﬂpcmmm

“{A} - Each Charger sim;ii not be emnt}eﬁ to recpive, wuﬁsé&w or giherwise tmmfw aﬂy =

credit balance Fom time 10 lime on any Aecszm! exwp% ag axpmmly pemm'zed o

pursuBnt to the sarms of t%ze Credit Agreoment.s

Sué:}a':ci o Smmn 823 (Pm{»-{l'{mmg Mm’iﬁ'n} ﬂf the Credit Agmemenﬁ alt Acmums :
Ut ars Material Accounrs shall be maintaingd nt alf times with depository instingtions .-
# to which the Adminjsimlive Sgent shall have recevéd an ackrowisdgment |
therefrom pursuani Clause $.2(A) (Motices of Charge) in respest of such Accounis.

The Administrative Agent shall, upon or at an? tiine after the ocourrence of an Event -

of Default. which is continuing, be entitled without notiee o axercise from time to
time ail rights, powers and vemedies held by it as assignm of the Accwxats and to;

{1y dermand “andh veceive uil and atyy' monies due under oF ansmg oard @f each'
' A-‘:cm;m, and

() exercise all such rights ss the Borrower was then sntitled to exercise in
redation to, such a"‘ﬁ:ﬂmﬂt or might, bae for ﬁa- tesms of this Debimiture,
EKEE‘C!E&

Avcounts! Application of Mimﬁes -

' The Administrative Agent shall, upon oc at any time after the Bocurrente of an-Event of
Diefault which is continuing, be entitled without notics o apply, transfer or sit-off any orali - 0

of the credit balances from time 1o time on any Acoount in of towards the payment or other
- sptisfaction of all of part af” the $awred Obixg&tmns n. acmrﬁmee wﬁh Cause ‘ié :
[ {Arplication of Morréex} .

| .{B} .

' MONETARY cmfms

Desling wilh Mwe:@sry Cimms

A}

No Chaxgar shail :si any nme durmg the subs:stexme af‘ the ngm!we, e:wept 13
expressty permitted under the Credit Agre&mm! '

A1) deal with the Monetary Claims sxcopt by gemng in and re.ainsmg simn ] ai

prudent manter (on behalf of the Administrative’ Agent) and paying the
" procesds of those Monetsry Claims inte the Actounts 'or as the
Administrative Agent may require {and such procsesds shall be held ugon’
- trust oy such Chargor for the Admmgm'ative Agm! ot i:ehaif g}f the Secired:
: Pames pmr to such payment in); of o

i . . factar o &:ixswum any of the Monetmy C}azms o enter into any agammm: ffx o

D smh fmmrmg ar dmmummg,

ﬁaﬁh Cha:’g@r agress That it shall d@:es:t Ak }"mmds nf Mﬁnemr}: Qimms mto -
Accmm: {other th:an B Emiuded &c&wni) ' ;

Reﬂmsa of Maﬁezsi’y Ci§i§ \

w

. Prior to the occursence m“ an Event ﬁ}f Drefiult whuch s cts:aimumg, the pr@;:eefis of 1.

- the reatisation of the Moretary Claims shall (subject to any vesiriction on the: SRR
pﬁmaiwn of such pmw:is condained in this B&bcmmﬂe oF in the Credit Agreemﬂm) . ‘
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SRR
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8

8

{C}

(D)

upan such procesds being credited 1o an Ascount, be released from the fixed charge -
created puisuant to Clanse 3.1 (Flxed Charges} and the Company shall be entitled 1o
withdraw such proceets from. such Account provided. thel such provesds simdl - . -
continue 1o be subject to the floating sbarge s‘m&te& ;ursmt ) Cisme 13 {Fs‘mmg
Chargey &né the teTmE af this i}ebmtwe. R L L

After the vocurrence of an Evem of E}efau!t whmh is %mmumg tha {Zﬁm;:aany shaii' :
not, except with the prior writion sonsent of the Adnvinistrative Agent, be entitled'o.
withdraw or otherwise tansfer the proceeds of ihe zeai:samn of any Monetyy
Claims stamimg o iha cradit of any ﬂmum

The Admamsﬁratwe ﬁgem in its. own name of in the names of others may at any Hime’
after the ovcurrence of an Bvent of Default which is continuing communieate with -
obligors under the Monetary Clalims and Specified Contracts 0 verify with them

Jhe Administrative Agent's satisfaction ihs exzsimc»: ama:unt and ta;ms af Sﬁch
© Mouatary Claints and Specified Cfmmcts B

At a’ny time afier the oeowrence of an Event of Default which is continving upon
written demand, 1 Chargor shall deliver to the Administrative Agent all eﬂg:mi and

other documents evidencing, and relatieg to, the sgresments and franssctions which :

gave rise to any Monstary Claims, inciuding, w;&mut hmﬁa‘non, alt originel orders,

- inveices and :.hippmg m;:m therefore.

iNSBRﬁNCE& s

Imsurance: Unéerﬂakmgs

®
-

©)

-Fat}h Chasrgm* sh&ll at a?! fimes dnrmg the snbswmncc of this Debenture:

{_.&}- : _keep the. C}mrged Fmpmy ansumd in acwydmcﬁ wsth the tgrms of the {L‘mdst

:Agmemcnt'

gompiy with the pm\fasmns af Se{:hcm 6 G?(a}{sn) af ﬂxe Cmdz'l erffigroaeﬁae.nuté

prempily pay aii premiums angd ozhcr meonies pavable umﬁer ail its Insurance i’ahcms
mnd prompily, upon request, produce to the Adminisirative Agent a copy of each -
policy and evidence {reasonably awaptabla o the &simimstmtwe Ageat) of the

) payment of sucﬁ suras; and

if required an the Adm;ms‘lmiwe Agent {but suis}wt o ihe provisions of any lease of *

:?m Charged ?mpﬂty) tiepos:t afl itxsafmme ?oiacses with the Adminisimtive Agmi.

is&snmms- Bﬂfmit

i my Chargor defauics in complying wat?a SWaan 6.07 {Mammnamz of g‘nsamxce} ﬁf‘ the

U Credit’ Agreement, the Administrative Azentway. effeci or renew Aty such insurence in’

- pecordsnee with the terms of the Credit Agresmeent, and il monies expended by the

- Administrative Agert in doing so shall be reimbursed by the C&argﬂrs o the Administrative -

- Agent on demend and shall carry interest thom the daie of payment by the Administestive
‘Agsat ynil re:mbm’sed 3: the rats spwﬁe;d in Section: 293{!}3 {fmtaresd) cef sha {‘kz:dzt'

Aga’mzm

o omakoammssomalf



. 1Ly '-Appiseatma of insumme ?mte@ds

All monies recaived umim' any Ensummm Pﬁ!icms i) atzrg io thc Lhﬁrgad ?’mgseﬁy shall
{Sublect to the rights and chaims of sny pezson having prior rights 1o such monies), prier to the
- peeurrence of an Bvent of Default which iz contitining, be applisd accordance with the torme
" of the Credit Agreement; after the scourrence of an Event of Default which is continuing,
o paeh Chmgor shall hold such sonize upon trust for the Administative Agent pending
- payment 1o the Administrative Agend for a;aphsazmzz in mecordanve . with. Clause 16
(Appfamfﬁaﬁ af Moriesy and sach Chargor waives any right it may have to require that any:
Czuch monzes are ap;:;ha& in mmstammm% of any paﬁ af t}xe Charged ?rc;party

2. . REAL PRBPERTY '

Ll Lease C@vemmﬁ

~ Bach (;‘iwgor shaii “inrelation to any lease, ngresmisnt Tor lesse or other rlgh: g1 Gcmpy R

.which &li oF wy part of the Charged Pmpcny is st any time subject:
L _(ﬁ)  pay the rents (if the lessee) snd cbserve and pm'fcrm in- ait- material raspec:s the
.. covenanis, conditions and mb%lgaﬁcms ;mpesezi {1? ise imee) on ihs lessee ar, {:f tha .
. Eessm) e the !egsﬁr and ) .

B _m! do &ny as:'t ar thxng whcmby any Eeazw o ether document wh;ch gw-m any nghi 0

cceupy any part of the Charged Property becomes o may bevome subjedt to

determination or sny right of regnlry or Forfeiturs prior to the expiration of its term
except to the sutert that por-performance of those obligations; covenants or
- comiitions could ot reasonably be expect io materially adversely affect the.
. pecupation of its business hcatcd oR suc:h C‘,‘hmgﬁi ?mgerty or the agsets loonted on.
' such Cha.rged Propeﬂy -

1r2 General ?m;}erty Undertakings
o Eiai:.h C’haxger shaii '

C[AY  repair and keep in good and aubstanial yepair and candﬁmn a!% the Reai Pmpmy . '
: any tme fermmg part of the Ci’xaz‘ged ?mpeny -

- {B) nﬁt at an}' ‘time without ﬁhe prior written consent ef ihe Admtmstmnva Agem (such
sensent not 1o be unreasonably withheld) sever or remove any of the fixtures forming.-
* . par} of the Real Property or any of the plant or machinery {other than stock in trade o
©Lowrk in pmgﬁ‘ess} on of b the Charged Property {except {1} for the purpose of any
necgisary repairs or replacement. of it and (2} a5 at%mmse cxpmsiy permzi!ed under
E}ae ferms of iﬁe Credit Agmmmz), and - - : B

B f:' © o campay ‘with sisd obsedve.and pewfm'm { E) aﬂ app]w&bie r&qusremmis of 3}! plsnmng :

and environmental legislation, regulations and bye-laws relaing fo the Real Property, =
{2) eny conditions sitaching to any planning permissions relating fo'op affecting the 0
| Real Property. and (3) any. notices. or other ordérs made by any planning, - 0

savirenmental o7 other public body in respect of all or any part of the Real Properiy,
i emch-case where failure o do 50 could reagmabiy be xx;;ected o Emve a Es:iam- al
. Adverse Eﬂ?wf ' :

A ismsealdl
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E}ﬁmkment o Remeeiy ,

i Y Chargw a“m 550 comply with any of the zmdenakmgs contained in this Clause 12, the

Adminisirative Azent shall be entitled (with such agehts, contractors and ofhers us it sees fit),
10 do such things a3 may I the opinion of the Administrative Agent (aoting reasonsbly) be -
sequired 10 remedy Such failure and 2 monkes spent by the Adminiatrstive Agent in doing 50/

shall be reimbursed by such Charger within five Business Days of providing noties of i3

entitlement te remedy under thic clause to such Chargor.

Lenses

- Each Chargor shall not grant any. leass, tenancy, contractual ficence or right o ocoupy i

eespect of the whole or sny part of the Read Property or otherwise purt with possession of the
whole or any part of the Real Property {sxcspt as expressly yﬁm:iied by the Credit

| _ Agreemmt}

13

IN'X'ELLECTUAL PROPERTY

(A) Eaeh C}wrgof shall, and shall cause sach of its Suﬁmdzmw to {ehher fself or through -
its Heenwess) to (i) continue 1o wse euch Trademark that is material to Hs business and
every trademark elass of goeds applicable to its current ling oz reflected in Hs cument
catalogues, brochures and price lists, and material to its business, in order to malntin
such Trademark in fisf] fvee free from sny claim of shandonment for non-uge, (i) use
such registersd Trademark with the appropriste notice of registrtion tnd sl other
qotices and legends required by applicable Laws, and {C) not kiowingly {and not

- knowlngly permit any licensee or sublicenses thereof 16} do any st or knewmg!
canit to do sny sef wherchy sua:h deemark may become mvalsdated or impaired in.
any material respest. .

- (8} Each Chasgor shaii, and sha | cause cach of itz Subsidiaries to {cither tsellf or thré&gh

its licensess) not knowingly do sny act, or knowingly omit to do any aut, whgrcby
sy Patent may become forfelied, ahanﬁm@d ar d&éa&:awd 0 the pubiac o :

: ()} Each Charger shaii, and shali ayse each of i us Subs;dxaxm to {eﬁher imelf or trough-

its lHcensess) not knowingly (and will not kmwmgly pormit any licenses or
sublicenses thereof o) do any act.or immvmgiy amit to do any acd, in cach case,
whersby noy portion of any Cﬂpynght that 13 materiad fo its business may berome
mvahdzted or ctherwise impaired in any maimal mspact, or fail into the public
damam .

am  Each Ckargc;r sh&lL ami sha%i canse sach of is Sgbs;dmﬂes o {either ﬁs,eif or ihmugh'

its licensees} (i) not do eny sct thet knowingly wess any Patent, Trademark or

Copyright . ta knowingly infringe in any material respect the intellestual property

- tights of any other Person; (i) permit any spplcation or registration relating to sny

- Patent, Trademark or Copyright owned by a Chergor and material 10 its business to

. become forfeited, ahandoned or dedicaiad to the public, or becoime the subject of any

sdverse determination or deveiﬁpmem (ncluding the Insdtution of, or sy such

. determination or development in, any proceeding v the United States Patent and -
Trademark Office; the United States Copyright Office, the Intellecnual Property
Office or any court or fribumal in any cowntry but-excluding evdinary - course

© . prosscution of pending applications befare- the Iuellectual Property Office, the

o United Stetes Patent and Trademark Office or the United States Copyright Oifice) -
" regarding ownership of, or the validity of, any such inteliectual propenty or such

Chargar 5 or such Sﬁéhsgﬁimy g f!ght 1e mgasm ihﬁ sumne oF W own and mzmmm the -

T oMz :msmmzm



same; () il to take all é:ommer%:iaiiy reasonable snd necessary sleps, :ncisz«:ﬁing in

any proceeding before the Unied Sistze Petent and Trademerk Office, the Unbted. .~ -
States Copyright (Hfice, the Intelletiual Property Office or any similar office or- - 0
ageney In any . other country or any p@htmaﬁ subdivision theseof, to mabstein and - 0 0 .
plrsue eash spplication (and to obiin the relevant registiution) and 1 maintais each - 707 0000
regisiration of any Patent, Trademark or Copyright swned by 8 Chargor and material

i ity business, including filing of applicutions for renswal, affidaviis of use and 7

affidavits of incontestability; aod {iv} in the event thet any meterial Puterd, Trademark -

o¢ Copyright owned by 8 Chargor is infringed, missppropristed or diluted in any
 material respéct by a third pai'iy. fail 1o take commercially reasonable actions that the -
Chargor deems sppropriste in its ressosable businuss iudgment 1o protect’ such

intellecrual property, including 1o sue for infringement, misapproprintion or dilution, -

tor seek injunciive relief where ﬁp‘pm;mste and 10 recover any and all {iamages for
such infringement, missppropriation or dikation,

(B} Bach Chargor shall during the subsistence of this Debenturé in vespact of any

ineellzctnal Propesty which is m_at;eﬁa! o or required in connection with its business:

“ {1} ke all such steps and do all such acts 25 may be necgssary to pressrve mnd
- mnintain the- sab@wtmce and the vahdity of any such Intellectual Pmper‘;y, i
and

. 3] . not use or permit any such Intellectual E‘mperty to be uﬂevd n &n}f way whzch S .

Ay matemiiy and adverseiy aé‘ﬁwt itsvalog, o0

Ns%wsths‘;aﬁdmg anything ta the aen&mry in this Debeniure, &ijeci to the pwvssaons of the - .
Credit Agrenment, nothing shall prevent any Chmgor or sny of its Subsidiades {x} in the

ordinary course of husiness from sbandoning, ceasing to use or otherwise impairfng or ()
fom D)ﬁpmmg of sny intellectusl Propenty if such Person reasonsbly believes thet doing so

i8I B business interests and if Auch Dmposmen i in acccrtiame with Section 7&3
: {Dzspos:tmm} of the Cradiz #\Wﬁsm :

RE?RESENTATEQNS Aﬁi) UHDERTAKINGﬁ

Each Eih;;xgar makeﬁ thc iai!emng rcpresenmtwns md wmmn{ws am,{ mdeﬁakmgs to the

Administrative Agent for its own benefit and as security trustee for the - benefit of the Secured
Parties with respect te itself and the Charged Property us to. which it haes or scquires any

interest, and scknowiedges thet the Administrative’ Agent and Secured ?m@ hﬁ?t relied
: upﬂn %h@se mpmsematsons and waframms and umimaksngs -

LAY It and, excepi 85 permmed iay the Crz:ést Agremmt ami su%:—pax‘sgmph (B} ofthis -

clause 14 (Representations), will continue 1o be, the owner of the Charged Property, -
free’and clear of all Liens, other than the seourily interest hersunder in favowr of the
Administrative  Agent for the benefit of the Secured  Parties) and Permiited:
. Encumbrances, and that it will at ity own cost and expense deferd such, Charged

. Property and any broducts and proceeds thereof against ail claims and demands of al - B

© - Persons (other than holders of Permitted Bncumbrances) to the extent of their claims -
. permitted under the Credit Agreement a1 any time clsiming the same or any intereat’

" thetein adverss o the Secured Partles. Upon the failure of and Chabgorto sodefend, - ° - 70
the Administative Agent may do 9 st its option bist shall not havs any ebligationte 2 " '
do zo. Al sures so disbursed by the Administrative Agent, including the documented

fees and sxpenses of comnsel to the exient reimbursable. under the Credit Agreoment,
courl osis, sxpenses and other charges related thereto, shall be payabls within 10
Busmass Days afer dﬂmand by ﬂ‘m appi cab!& Chazggr ic:a the ﬁdm:mma&m Agcm :

' AR inSﬁﬁﬁévﬁi
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and shall be additional Secured Obligations of such Chergor secured by the Charged -
Property, snd any amotnis not so pakd on demand (n addition o other righis and

rernediss resuliing from sueh pontiyiment)y shal besr interest from the date of

demand until p_aid-iﬁ full g the intemt;a%# awtécabi’}e ta Base Rate Loans:

(B} No sifective financing statement or other Parfection Document similar in effoct, nor
“sny other Perfection Action, covering alb or any past of the Charged  Propeny
purported to be granded or tsken by or on behalf of such Chergor {6t by of on behalf
of any other Parson and which remains effective a5 against all or eny pent of the
Charged Property) has been filed in any recording office, delivered lo another Person

" for filing {whether upen the otourrdnee of & contingency o otherwise), or otherwise

taken, 85 the case may be, cxeept such &3 pertain to Permitted Bncumbrances and such’
4% may have been filed for the benefit of, delivered to, or tzken in favour of the
Administrative Agent for the bensefit of the Secured Parties in connection with the
seourity mtemts conferred hereunder.

{3} Schedule ! conteins true and m:mp]eis snfmancn 25 10 cach ofthe fciinwmg (i) the
exact lagal name of éach Chargor 88 it appears in its Crganizstion Documents, (i) the

- jurisdiction of formation and form of orgenisation: of cach Chargor, snd the
identification aumber of such Chargor in jts jurisdiction of formation (if any), (i)
wach address of the chief exscuthve office of each Chavgor a5 of #is Applicable Date,
{iv} the address of each location of such Chargor st which sny tnpible personsl
property Charged Property in excess of 3100000 is located, {¥) with respedt 1o each
tocation described In clavse Gv) that & not ovwned beneficlally and of moord by such -

. Chargor, the naing and address of the owner thereof, and {vi) the name of each Person
other than. such Chergor and the address of sich Person at whish any tangible
personal property Charged Propesty of such Chargor in excess of S100,000 is held
under any warehouse, consignment, bailment or other sivengement.. -

- {I%  Bach sxisting Monetary Claim constitutes, and cach hereaftor arising Monetary Claim
: - will, when such Monetary Claim srises, constitute, the legally valid and binding -

~ obligation of the Account Debtor, except where the filore to do so could not’

: reasonably be expected, individuaily br in the sgerasais, to have a Material Adverse.

E{fwt Mané ‘of the Monetary Claims s, nor will any heseafier arising Monstary

Clabm be, evidenced by & promissory. nofe. or otfier instrument (other then 2 chegue)

in an wmoun? by excess of 3100000 that has not been charged by way of fixed charge.

to the Administrative Agent in accordance with the tenms hereof. To its lmowledge,
ne Account Debior has sny defence, set-off, clsim or counterclsim against sny

O Chargor that can be asserted againgt the' Admisistretive Agent, whether in any -

proceeding fo enforce the Administrative Agent’s sights in the Charged Property or
otherwiss sxcept defences, setoffy, claims or counterclaims that are Bot, in the
aggmgake malerzai to the Va}ue of ali uf the Mmtaxy C!aims, wkenasa wémia

(B} Wi mp@e! 10 any znventory of a Chargﬂr, cach Chmgm' {1} shal} o alf times .

e maintein reasenable and custorary records and (i) bas exclusive p;}ssegswn and -
T pontrol of such i inventory exeopt for inveniory in transit with' sommon CEITIENS OF he:!d

- by third paﬂm inthe ﬁrﬂmﬁry courss of Eausmes; o

: (F}; : With xespect to any 'F&:sgub}@ Mwable ?mp&:rty mf & Chargor, &ach such Chargar has -

o exchisive possession and contrel of such Tangible Movable Property, except for -
Tangible vaabie Pmpmy held by thmi partles in ﬁ':e s}njmary course af’ hmsmss

({3 ¢ As of the Closing [}ate the Shares fisted on Schedule 3 ﬁar@a constitute all of ﬁisa :

. issued share cap;mi ami E«:’gm&y §n&¢ms€s af *ha ismers thermf {e:rr, if [ess ihaa full - -



amount owaed by the Ch&fgm that are'mqmmé to be chargad by way of fixed charge
herzundar), and in cach case, wre represented ’hy the zerzzﬁmt&s, if any, iasied thereon
cand sl of the Shms : .

o £} The Shm ave E'uﬁy paid and not suﬁgeet o any ﬂpawﬂ i purchase or snmﬁar rights
' - and the constiiutional decumants of the companies in respect of which the Shares are
issued: do not and could not restrict or inhibit (wheiber absolisely, pariy, under 8
discrationary powsr or otherwise) . the. transfer of the Shares pursuant to the
enforcement of the security creaied by oy pmﬂsuam to this Dchmmm

{I} Mo Persen other than the Administrative Agent bas control or ps}sxessma of ail or any
: . part of the Charged Property with respett 1o which o security interest can be perfocted
by control or possession, except as permilted by the Credit Agreement. All of the
Investments and Shares are validly lssued and outsianding, fAdly paid and oone
ssseszable, Mo Equity Interest in any gmhqs or fimited izabxi:ty company that

" constitutes Uharged Property () 15 dealt in or tfaded on a securifics exchange orin'a

secorities marke! or {¥) by ifs terms expressly provides that i is 3 security interest

. govermed by Article § of the Uniform Commnercisl Code,. wnless certifioates

" eyidencing such Haguity Interests of such partmership or Hmited Hability company

heve been delivered to the Administrative Agent, together with stock powers or other

. instruments of transfer reasonably satisfactory to the Administrative Agent duly
- exscuted in blank by the Chargor that owns such Equity Interests.

Y - Bubled, in _each case, only 1o zhe ‘Lign created hmby and sny . Permitted

" Encumbrences; the Charger is the record and beneficial owner of, and has title 19, the
Shares free and clear of any ami aEE Ltms or ofxaxms m favour sf or cimms of, any
other Pe@sem .

R} As af the date hmaf aﬁ of the cemﬁcates mg)mam!mg Shares and stock zmmsﬁer SR

 forms requived 10 be defivered pursuant to this Debenture have been delivered to the
Administrative Agent in {he, fmm mquimd by this Debenturs, '

LY o Asof the: Ciasmg Date, i Sehe{{u ¥ | cﬁmams a mxe and sompilete d&mpiam of the

" name and addrass of ench broker with which such Chargor maintains a securities

aceount in which Investments are or may at any time be credited oF maintained and

- the identifing information with respect to esch such securitivs aceount {including the

. atcount holder and the sccount numbsrd, and (3} Schedule 3 confsing & true and
“zomplete description of sl othes Tavestments of such C}w.rgor

(M) - As of the Closing Dats, Stzhedu!e 4 cmﬁmns_ 2 true and complete dascription of fhe
200 name and address of eash depositary institution with which auch Chargor mairtains
©an’ Actount and. the identifying information’ with respect 19 sach such Account

{Ineluding the zccount holder, currency’ of acocount, sort code/SWIFT code and the

sosount number).  Subjet to Section 6.23 {Past-Closing Marters) of the Credit
Agreement; all deposit acoounts that-are Material Accounts shall be maintained af sl
“tirmes with depositary institutions as to Which the: Administrative Agent shall have

vecsived: an signed sckmw%edgamcn& io a mtm of cﬁarg’m pursuam to C!ausa s :

¢ B20AX) (Watlees of Cfaarge) o _
e (f‘é)’ Ta the best kmwiedgc af s:ach Cimrgar eaa.h ngnr mﬁ each {xf its Subsidiaries

. own, or possess the right 1o wse; il of the Intellectual Property rights that are used in - -

the operation of their respective businesses g5 cumently condusted; without conflict
-, with the rights of any uther Person that, either mdm{iuaiiy o in the ageregate; could

EE .:reamnab]y be gxpeczmi o hava a Mazmal Adwrsx: Ei?’ect except a8 pmvscled moo

- m&- msmmm%



pmgﬁ‘;}%} {3} below, All registered Intellectunl Property rights owned by a Chargor
or itg Subsidlsry are in full force and effect, subsisting, unexpired and, to the best
%mw!adge of aach Chargor valid and enforseable. As of the Clesing Date, Bchedule
. 5 contains ‘a wus and complete description of (A) all Patenty, Trademarks and
_ Csyynghts thut sres registered or for which an spplication for registration is pending,
" i esch case ownad By 3 Chargor, (B) ali internet domain names reglstered: to any
Chargor and {C) 2l material or ouslusive Patont Licensss, material or exchusive
“Tendemarl Licenses and materind or exclusive Copyright Licenses to which a Chargor
s a party, 8 Hoensor or Hoensee, in each case excluding any licenses for shrink-wrap,
click-through, off-the-she!f and similar end-nser sofware, Bach Chargers and to such .
" Chargor’s knowledge, sach othr paﬁy ‘m any such Eiceme, is not in bmmh ar default
of any maienal termn thersof.

{0 Toihe begt kﬁowﬁedge af each Chargm’ {z) B slﬂggn or oiber a&vmismg device,
product, process, method, substance, part or other materiad pow smployed by any

Chargor ar any of its Subsidiaries violates, misappropriates or infringes upon any o

Telleciual Property owned by sy other Person that, either individusily or in the -

aggregate, could reasonably be expected to have a Material Adverse Effect and (i no - '

Persen has been.or is infringing, misappropriating, diluting, violatlng 'or otherwise
. smpamng any material ntellectugl Property of any {Zhargar or any of its Subsidiaries
. in any material manner. No cliim or lHtigation regarding any of the forsgoing is:

pending. or, 10 the best’ knowledge | of any Chargor, threstened, which, either

individually or in the aggre:gatc, c«m!d reasonabiy be expactcd 1o have a Maferal -
. Adverse fﬁéf&ct 5

The representatmus made by tiw Chargur in ﬁi‘ns clause are madc by the Chargﬁr on i‘ﬁe dﬁte. E. )

of this Debentire snd déemed to be mede by the Chargor by raference. 1o the facts and - _
em:ummnm then. exssimg on ihe {Etsimatmn Date snd oy thc first :iay :>F aac!x %mm e

E ?erxod
1%, v QENERAL UNBERTAKH‘@GS
150 Instraments - - R _ - _ _
o Each Chargor shail up{é}- the mmast of tiw&éminisixﬁﬁive Agent from time to tiﬁae, deliver to

the Administraiive Agent the ariginals of &l such Instrussents {other tian the UK Parent Note -
and. the LK. Parent Mobe Guarantee) with 2 value in excess of 500,008, together with duly

exscuted undated endorsements in blank affixed thersto and such other documentation and. -
information as may be necessary to enable the Administrative Agent to realise upon the -
. instruments (osher_ than the LK Parest Note and the VI Parent Note Guaramtes and sny other )

instriments constitating Excluded Property) in accordance with their respactive tarms or
transfer the Instruments (other than the UK Parent Note and the UK Parent Note Guanuntes)
a3 may be permitted under the Loan Documents or by appliceble Law,  Other than in the
ordinary course of husiness and in keeping with ressonable and customary practies, no
Chargor shall amend, modife, waive of terminate any provision of, or fail o exercise
‘prompily and difigently each material right or remedy conforted under or in connection with,.

- any Instrument (other than the UK Parent Mote and the UK Parent Note Guaranies, which are

. gevemed by thie terms of the Credil Agreement) with & valuz in sxcess of S100.600, in an;f
case n sm%ﬁ @ MAANEL 25 coukd mawﬂah‘iy %e esspmsa& to have a Ma:a:ial Adwrse Eﬂ’ect

182 ﬁﬁmﬂ?apcr

* Bath Cm;gm shaii ata l times rzeiam sl ph}‘sxcal ;mssessmzn af ?he ongmsfs of aEE Chatiei_ A T
Paper (other ﬁ:an u!w’tmmc Chaﬁel !’ap@r and the e}eqtmmra wmgwnents of hyhﬁd Chaﬁc% D

: NM- tseﬁsa«scf;svz?m



Paper} wﬁh a valus in eucess csf §!(§9 @%G pmwded howaver, i%'iai {x} npars the written
request of the Administrative Agent upon the cocurrence and during the continuance of any

o . Default or Bvent of Default, such Chergor shall prompity deliver phivsical possession of such:
Chatel Paper to the Administrative Agent or itz designes and (yhin the event that there ghall
be oreated more than one original counterpart of any physies! decument thas alone or in

. conjunction with any other physical or electronic document constitutes Chatte! Paper, then .
“such countefparts shall be numbersd consscutively starting with “1” and such Chargor shell
retain the counterpart nanbered 1™ All counterparts of sl tangible Chattel Paper fand the
tengible components of hybrid Chatte] Paper} shell immedistely upon the orsation o
sequisition thereof by eny Chargor be conspicuonsly -legended s follows: “A FIRST
PRICGRITY SECURITY INTEREST IN THIS CHATTEL PAPER HAS BEEN GRANTED
TO CITHENS BANK, N.A, FOR ITSELP AND A5 ADMBISTRATIVE AQENT FOR
CERTAIN SBCURED ?AR’E‘!&S PURSUANT. TO THAT CERTAIN DERENTURE

. DATED o, A8 AMENDED, = RESTATED, AMENDED AND RESTATED,

 SUPPLEMENTED OR OTHERWISE MODIFED FROM TIME TO TIME. . NO

SECURITY INTEREST OR OTHER INTEREST iN FAVOUR OF ANY OTHER PERSON -
MAY BE CREATED BY THE TRAMSFER OF PHYSICAL POSSESSION OF THIS. .
CHATTEL PAPER OR OF ANY COUNTERPAAT HEREOF EXCEPT BY OR WITH THE
CONSENT OF THE APORESAID ADMIMNISTRATIVE AGENT A% FROVIDED N SUCH
DERBENTURE™ - Cher then in the ordinary cowrse of busingss sod in keeplng with
reasonable and custemary practice, no Chargor shal! amend, modify, weive or ferminate any
provision of, or fail to exercise promptly and diligently each material right or remedy
conferred onder or in conpection with, any Chattel Paper with 2 value i excess of $100,000, .
in any case in such a manner as muid reasonzbly be expected to materially advms»‘y affeet :
the value of affw!ed Chatted Pagm as Chargeé Prgpmy, taken as 2 whole,

153 Specific Contracts L ;
Excapt &3 axpressiy perm:tﬂed undrr S:he Ls&n mcummts, aach Chmgar shaE!

(A} perform al] its ebiuggtmns under me Spcmf' o szimﬂs dmcni}e{i in pammaphs {i})
.. end {c) of Eha deﬁ:mmn mereof ina d:!lgent and izmely maEmer,

i N 'act meke or agree to make any ammdmems ¢ any. of the Spemﬁc Camracts
-, deseribed i paragraphs (b} and {c} of the definition thersof, waive any of i8 rights
under any of such Sp@cnﬁc Contm;!s or sxersise any right to fermingte any af‘ stich

Specifie Cma!smcis aﬁd .

{Cy : pursue ail s !'igh!ﬁ and clafms under she Specific Cm%mcﬁs éemrﬂbed in ;mragmphs .
B {E‘:} and {g} ::f sise definition £herecf na lm*aiy !‘sshmn

.35_.'4 . ._ Reﬁ‘cim of ?aymmt

in the event an Hvent of E}efaaﬂ; shall occur and be mntmnmg and a Chazgm shafl receive ay
- Procesds of Charged Froperty, including without limitation wonies, ‘cheques, mtes, deafizor
.. . eny other fems of payment, ¢ach Chargor shall hold 9 such ltoms of payment in trust for the
- Administrative Agent for the benefit of the Secured ?m;es, and as the property of the
. Adminisirative Agent for the benefit of the Secured Parties, separate fom the funds and other -~
. property of such Chargor, and no later than the first Business Day following the recalpt |
.+ thergof, 3t the election of the Administrative Agent, such Chergor shall cause such Chm#ged- :
_ Propesty to be forwarded to the Adminisirative Agent for its custedy, posscssion and
. disposition on bahsif of the Smumd Pmms in m:m‘dmce wﬁh :hc zerms hmi‘ and.of ahe '
mhﬁr Lomn D&cummﬁ ' RRRE :

N 'm;sw%ﬂz& e
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6.1

EMFORCEMENT OF SECURITY .

Eni’ersgmém'

~ Ugpon or at any tine aftar t‘he CCMITEncE of an Event of Default (w%mh is wnnnumg) orifa

"o Charpof requests the Administrative Agent to exercize any of its powera under this Debenture
- orif e petition or spplcation is presented for the making of an adminigretion order In refation

162

153

i64

s any Chargor or if sny perstn who s entithed to do so gives writien natics of is intendon to

" appoint an administrator of & Chargor or files such & netics with the cotet, the security created

by or puraisnt W this Debenture bs nmedistely enforcesble and the Administrative Agent
may, withdat notice to the C}mrgam or orior auﬁwm&hm from any sourt, in its sheolue
dxm&zmﬁ.

{A} enforce all or any. part af zim secunty {ut the tamess in the manner amﬁ an the terms it
- thinks fit) and Sake p:;ssts.smz} of and hold or éispesa of all or any part of the Cizarged
' ?mm snd '

By whaﬁscr or nc;st i ?;as sa;apomted Y Receavcr, exercise il or any of the powers,

. autherities and discretions conferred by the. Law of Property Act 1925 {(as varied or

extended by this Debenture) on morigngees and by this Debenturs on sny Receiver of
otherwise conferred by law on maﬂgagms ar Rsmawm

Na Liability as ‘%!ertgagm in Pmsmn s

Mgither the ﬁ&‘ﬂamximmfe Agmt Bor sny Receiver shall be fiable to account as a mortgages :
in possession in respect of all or any part of the Charg@d Pmpeay or be Hable for any loss:

"opon realisation or for any neglect, defhult or omission in connsction. with the Charged

Pmp%ﬂy 1] whmh 4 meﬁgagee oar mmgagee m posmsmn maght otherwise be Emblﬂ

_ Rigm of Approyﬂaimn

To the exient that any of the Qiearged Pmperty constittes “financial coiEaxemi" md thiz
Dbenture and the obligations of the Chargors hereunder constitute 8 “securily financisl
coflateral aerangement” (in cach cage as defined I, and for the purposes of, the Financial

- Collsteral Arvangements (No. 23 Regulations 2003 {S1:2063 No. 3226) {the "Regulations™)’

the Administrative Agent shall have the right to approoriate all orany past of such financial
collateral in or wwards discharge of the Secured CObligations, Por this purpose, the parlies

© " ngree that the value of such financial collaterat so.appropriated shall be {1} in the case of cash,

the mmount standing fto the credit of cach of the Accounts, topethar with any seorued bud
unposted interest, ot the time the right of sppropriation i3 exercized; and (2} in the case of
Investments sndior Shares, the markst price of such Investments andfor Shares determined by

ke Adminisirative Agent by reference to 8 public ndex or by such sther process ag the

Administrative Agent may select, including independont valuation, In each case, the parties -
sgree that the wethod of valustion provided Ror in this Debenboe ghedl constitute a

; wmmercmily reasm&‘oie meﬂmd of wiuamm fm’ the gameses of ihe Reguiaiwss& -

Ei&ﬁ 0f Memmﬁnm

' The Administeative Agent shall riot be mtéﬁéd W exercise iw--ﬁg}a&é'umﬁﬁr Clause 16,1

WAL sseEZE

(Enforcemens) ot Clause 4 (Crysiallisation of Floating Charge) where the right arises a5 a

_resiat of a continuing Bvent of Defanlt socwrring solely due to my persen ohtsmmg or takmg _
: sﬁeps 30 ::ibmm 8 :mm%orm ;su;suant o Sshsdu?c AE af ihe !malwncy Ac% 1936 :
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EKTENSE@N AME Vﬁﬁl&"ﬂf}?«’ GF THE LAW OF PROPERTY ACT E%ﬁ

Ext@mma ﬁf Pawers

' "ﬂae power. of sele or @th@r é:ﬁ—p@sai &:anfmd on the Aémnmsﬂz‘sia‘m ageﬁt m& on my:-- :

172

173

| '.I_m:j_ '

18.1

Receiver by this Debenture shall operate 85 2 variation and exionsion of the statutory powerof ~

sals unier Settion 18] of the Law of Property Act 1923 and such power shall arise (upnd the

" Secured Obligations shasi be desmed ﬁuﬁe ;ané paya%;ie far that purpm} on a;mm:mn of this -

Debenture.

R@tﬁezwm

' Thc resirictions contained in Sectons %3 and 1073 of the Law of ?mpeny Am E925 shail o

aoply 10 this Debenture or 10 the exercise by the Administrative Agent of fts right 1o
consolidate all or any of the security created by or pursuans to this Debenture with any other

seourity in exisiente st sny Ume or {0 S powsr of sale, which powers miy be exgrelsed by S
 the . Administrative Agent without notice 1o the Chargors on oF of any iazm: sfter the &

decumenes of an Bvent of i)ei’auit (w?uch is mmmumg)
Pawer of L@ﬁsing -

The mtumry powers of immg may be exercised hy the Aémmisimiwe Agent &} any nme on
or afier the ocoumence of an Bvent of Default which is continuing and the Administrative
Agemt and aiy Receiver may make any lesse or agreement for lease, accept swrendery of
leases and grant options on such termes as it shall think iy, withowt the nced to %mpiy with
any msmcusns imposed by Sections 99 and 100 of the Law of ngm}- Act !§25

A?PQ%NTM?"N{ OF RECFHWR OR A&E}MIN]STMTQR B

' Ag:pain!mmt and Remmmi

Ai’t&r the ooturrence of an Event of !}efassii which is mmmumg or sf a pammn or application
 is presented for the making of an administration order in relation to a Chargor or if any person

who is entitled 1o do so gives wrilten notice of ite intention 16 appoint an administrator of 2

. Chargor o files such 3 notios with the court or if requested to do so by & Charpor, the
Administrative Agent may by deed or otherwise {acting through an auﬁzmse& officer of the
Admtmsi:fahve Agent); waﬁtcut prior notivs 1o the Chargoss) :

{3\}' appmm ote of more persons 1o be a Rec:cwcs of the whaie or any pm of the E:hm’g&d

'{B'}' o ap-;wm\t 5 oF more Recewars of separate pmﬁ of me Chazgad Pmpmy,

oy roraove {w far as itig iawfu Ey ai:aia} eny Receiver sa ap;r-mnwﬁ

- {D} - _"ap;mml m’iet&ar pema{s} as am aédxtmmi or mpiacemsnt meer{s}:;'éf

E - appmm one o more pemms o be an admsmsuamr af ihse {Zlmgﬁrs
C&p&t&t}f of Eetewers - . .

" Each pemm a;}pmmzzd to bc a Receiver ;}umuam fo Ctause E& 5 {Jip;mefsimez: fmd Remomc’}

shall be: .

 MAR S0SSRTART. L



3.3

i

ap,

?am zsmwmﬁ&

Ay mniied i ot individually or %ogﬁt}wr wﬁh any sther person appmnzaé &F su%sshmtaé .

© &S Recewer,

8y forall pm‘pese& daemed © bﬁ: the agent Qf the refevant Chargor whacﬁ shall be s@ialy'

respans:b!e for his acts, defoults and lishilities and for the payment of bis
remuneration and no Recsiver shell at any time act as agent for the Administrative
Apent, and

) ', satitled o rermuneration. for hiz sorvicss at 9 rate to be fxed by the Administralive
Agent fom time 5 time {without bs;ng imifed tothe msxsmum rate spacified by 1he
Law of Propesty At 1925} .

Statutory Powers of Appeintmeni

The powers of appointment of a Recgiver sh&i! be in addition 1o aﬁ statutory and other powers
of appeisment of the Administrative Agént urider the Law of Propeity Act 1925 (a2 eitendsd
by this Pebenturs} or otherwiss and such powers shall remain exercissble from time t0 time
by the &émxms&mﬁve Agent in respect of any part of the th‘ged Property.

f?ﬁwms or RECEWER

Every Reoeiver shail (sxzbjw t any restrictions i the instrument appointing hzm but
mtwﬁasm&m& any winding-up or diseolution of 3 Chargor) have and be entitled 1o exmzaa, '
in relation to the Charged Property (and sy ascets of the Chargors which, when got in, would
b Charpesd Property) fn respect of which he was appointed, snd as varied and extended by the

provisions of this Debenture (in the name of or on belelf of the ﬁ!#?&ﬂt Chargur or in his

own name and, in sach ease, at the cost of the Chﬂrgnrs)

{A) ail the powum conferred by ﬁae Law of Propedy Aet i§’25 i marﬁgagers md of

-mmgagm i pomsﬁwn and on mmvem appeitted under that Adt;

{(R) 8l the powers of an administrative receiver set out in Sa:hadule 1o the Ensnivency'
Agt 1986 (whether or not the Rﬁcewer is an administrative roceiver);

{C) ol the powers and rights of an absolm’e owHer mté pewer to do o cmzt o di} anything ©

which s Chargor iself could do er omil to do; and

(D} the power to do all %hmgs {ine} udzng bnngmg or éafmdmg pmcmﬁings in the name
" ordn behalf of 8 Chargor) which seem to the Recelver to be incidental or conducive

ta (1) iy of the Rinctions, powers, suthorities or disoretions conforred on or vestsd in

him or {3} the exercisz of the Collsteral Rights (ncluding realisation of all or any part

L of this Charged Propesiy) or (3} !am}gmg 0 his hands any assets of the Chargors

' fazmmg part of, or which when get in would be, C%mgaé Property. -

A??Li{ff\‘ﬁﬁi‘l BF WK}NEES

{A} -~ Han Evgm 0? Dcfauit shall have sceured and be cmtmumg, and in acco*s!a:!m with

Section 8.02 {Remedior upon Evert of Defmde} of the Credit Agrooment, st any time L

at the Admindstrative Agent’s election, the Adminisirative Agent may apply all orany.

part of the Proceeds constinting the Charged Property, whether or nol held in any
 asoount maintained wder the sols dorindon ang control of the Adminisirative Agent,

andt any Proceeds of uny other Charged Property, and any other amounis received by |

the Administrative: Agent in. respect of 2oy other Loan' Document or otherwise;

N agamst the Secured Obligations iwhﬁher mamm&i or ua'smammd) in such order as set
forth in th@ Credit Awmem =
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{BY-~ 'All monies received or recovered by the Administimtive Agent of any Recelver

- pursuant to this Debenture or the powsrs confrred by # shadl {subject to the clelms of

- any parson having prior rights therste snd by way of variation of the provisions of the

Law of Property Act 1925) be aprlisd first in the payment of the cosis, charges and |

expenses incurred. and payments shade by the Recelver, ‘the payment of his

resmuneration and e ﬁischarge: of any Jizbilities. mcurred by the Recgiver in, or
incidental to, the exercise of any of his powers, and thereafier shall be applied by the

Adminisirative Agent {notwithstdnding any purported appropristion by the Chargor)

in sceordance with Section .63 {é;}p&m&m of Femds} of the Cmdsi Ag‘e@mmt

PROTECTION OF PURCE !ASERS
Consideration .

The receipt of the _A&minisimﬁve Agentor any Receiver shall be cémlusiv}e discharge 10 2

 purchaser and; in making any sale or disposal of any of the Charged Property o makingany =
acquisition; the Administeative Agent or any Receiver may do s fcxr sach f:ﬁns!dm‘aimn m -

-~ such manner ami o ﬁuch torms e at tiamks ﬁt

212

2i.

_ 22.2

: ?mimtkm ef Pumimsars .

o pun:hsser or other persen dmlmg ‘wmz the Administrative Ageﬂt o aﬂy Re.cewer shall be

baund to inquire whether the right of the Adminisirative Agent or such Recejver to exercise

" any of s powers hes arisen-of become exercisable or be soncerned with sny pmpmly o

mgu az';ty on the part of the Admsmsimtw& Agﬁnt or such Recﬁw&r in such deaimgs
POWER OFRATTORNEY . . B )
&ppeintmmt aﬁd Pﬂwm 7 ' _

Each Chargar b}r way of se«mraiy zmmam}* appmnts the A-:Emm:stratwe Agmt arsd amy '

Receiver severally to be its attormey and in its namie, on is behalf and a5 its act and deed to
execute, deliver and perfect ol deaumtmts and do all shmgs which the atmrmy may deem

. BECESSARY OF acivasable fnr

{A}_ , &aﬂy;ng out aﬁy 0b!xgaimn 1m;>0w§ on the Chargess hy this Dssbemure of any other

sgroement binding on the Chargor 1o which the Adminststive Agent is panty
{including the execution and delivery of any deeds, charpes, assigrumesis of other
security and zny tmnsfers oi' tl’se Ch&r;geé Pfﬂpﬁ’éy} and wh&ch the Chargm- has fml@d
e cﬁo amd L

g _(B}:f: . @*ﬂaﬁhng the Admznmtwe Agent and iy Recmwr to exereise, or éaiegzﬁe the

N2

[ exercise of any of the rights, powers: and sut?mm:as conferred on them by or

-~ prirsuant to this Debenture or by law (including, sfier the ccourrencs of an Bvent of -

 Defanlt, the axercise ef any ﬂght of & ‘egal oF beneficlal owner of the Charged
*"m?m}’) : L T ) . .

' Rﬁiiﬁﬂlftﬁ‘n

Bach {I‘ﬁ‘mrger sha!i ranfy ard mnf' irn il ?h:ngs done and aH dcmxmczsis ex%amﬁ %;y &my :

L attomey appointed under Clanse 23,1 {Appwm‘mem ::fm:i f-‘;}wers) in E%Le exarcis o gmrpmﬁtd :

C gxercise of all or any ef h:s wwefs

: me smmmza .



gwgcnw:ﬁﬁss OF SECURITY

fiasrgan’ @m..gaiieas S

- The @bixgmmm. ﬂf each {}Em?gaf 2nd the Collateral ngms shaﬁi m‘i be dmharged, impmm!i or :

il

233

azhemm affmmﬁ %ay

. {A) - amv. wm{img»asp, dissohsian, admnmmtmn or m«argmsaism saf o s}ﬁ.%w,r change in )

‘ .:any Charga}r sr 2ny other person;

{HY. any nf the Secumd Obligations ?.wmg & any time zliegal !m*a!;d manfemeabie ar
) ﬁmfﬁ‘ectwe, o

(C}. any iimﬁ or azher smiuigsmme leing gr:anted to any Chargor or any other person,

: (D) eny amendment, variation; waiver or relesse of any o the Secured Obligatinng; -~ -

{£y. oany féihsm m.w&ce or faifare to realise the valus of any other mflaie:mi in regpect éf
<o -the Secured (}bhganms o any reiaase ésscéwge ﬁxehange oF sui&mmimn of any
- such coliateral; or : _ _

L IR aay other ant, wem o omiss:sn whs%:h bugt for this provision wouild o magh% aperate
to dmpair, dlscharge or stherwise affm the x}bhgamr:s af am:h C?wgm" undcr th;s
Dehemm co ] :

Cmtimumg sccm'ﬁy - L _
(A .The security emateﬁ by or pursuant to this {)e.-isenmm shall remain In full force and

sffectasa sontinuing security for the Secured Om:gat:ens uni&s and upitil discharged
: by the Admmzstmnve Agmt L .

(B) . Mo gm of the security from time (o time mtmé@d t0 be constituted by the ﬁebenture :

.will be considersd satisfisd or discharged by any Intermediste payment, d:ss:harge LTS
: mtasfactmn of the whole or any pzm of thy Swm'ed Obiagmmns D :

Cumuisiiw Rights

The s&cunt}r mzated by or pumuam W t&ns D@bentum and the Collateral. nghts chialh be;é

cwnulative, in addition to and independent of every other sscurity which the Administmtive ~ ©

Agent or any Secured Party may  any time hold for the Secured Oiaiagazsms ar any ofher

= obligations or any rights, powers and remedies provided by law. ‘No prior security heid by the

1234

L The securaiy cmaied by or pua‘suam to this Debenture and :ha Coi!amt R;ghts shaﬂ not be e
prajudiced by arty unenforceability or invalidity of any ather agreement or docuiment o by -
Ay e or :ﬁéu}gﬁnce granted fo a Chargor of any other person; of the Administrative Agent

2 by sy varlatien of the terms of the Bisl upon which the Adminismative Agent holds the :._ s
. Wﬂ? oF by an}' cther ﬁsssag w%mch ng,m athﬁrmse pm;adiw that sccunty or sy Coﬁ§a!¢rai _

-, Adiministeative Agent {whether in iz eﬁpamty as. securily trustes or otherwise) or any of the.

other Secnred Parties over the whole or ‘any pwrt of the Cimrged Pmper:y shali mergz into th.e .
sevurity constituted by this De&sen‘tum - '

Na i’m;:séiee .-: : 3.

{whether in its capacity as secwrity trusice or otherwise) or any of the ofhier Secursd Partiss of '

Ragm.

e N&%iﬁ&}%{&vﬁﬁ}' REC
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3.8

Keomedies 2nd Waévers

Ho fagh;re a0 i?:e part of the Aémmlaw:% Ag&m to exercise, o sny dsia}' on its part o
 “exercising, any. Collatersl Right shall operate as 3 waiver of that Coliateral Right, nor shell -
- any singie or portial sxervise of any Collateral Right precmde any further or isther exemm of
- thaz or any cther Collatesal R;ght S )

“Me Lmblhiy

Mone ef the Aétﬁimstranve Age:m? its nommee{s} or any Receiver shalt be lisble tcs ey '
person by resson of (1) taking eny action pormitied by this Debeutire or {2) any neglect or

- defanlt in connetion with the Charged ?m;:eny or {3} teking possession of or replising ail or

any part of the Chsrgcd ?srwaﬁy, except in the case of gross negligence or witful defauﬁt I
its par!

- Pariial Enwir«i%y

Ii' at any time, wny pmvtmm of this Debenture is or bemmw iliegal, invatid or az&anferc&ahia .

| in any respect under the law of any jurisdiction, neither the legality, validity or enforcenbility

of the remaining provisions of this Dabsvture nor of such provision under the laws of any
sther jurisdiction shall.in any way be affected or impaived thereby and, if any pant of the
security intended to be created by or pursuant to this Debenture is invalid, snenforcesble or.
inaffactive for any remn. thet shall not affector impair afzy gther part of the :ms:unzy

Waiwr of defences

The sbi;gatmns of each Chargor under this. Dehmmm ml! not be affw;eci by sn acl

. omission, matier o fhing which, but for this Clause, would reduce, release or prajudice any of | :

its obligations under thiz Debenture {w;:hﬁm timitation and whethcr or not kiown to it or my

g Fingnee Par:y) mc}udmg,

L{AY D any :m&e, wRiver or mnsent grmtad m, or wm;nsltmn wath any Chargt:ar or other

- person; -

(3). " the release s;f sy Chargor or any csther ;msen under %he terrns of any Somposition or .
mgemem with nny cmﬁiwr of any member of the Group, : .

) the taking, varlation, compromise, exchanga, venewal or release of, or mfusai or _
negﬁcct to perfect, take up or enforce, any righls z@mst or security over assels of, 0
any Chargor or other person oF sny nowpres@:m&s:aﬂ of non-chaarvance of any

" formality or other requirament in zm;mi of any mstmmme or any failure lo re&izse =
the faﬁ vadue of &ny semmty, EREERRTRE : . s

- :_f {_}3}_' ' 33'&3’ mcapacﬂy or lack of pawer, aufzhmty or !egat pmmi@ of or dasmiuimn or i

=7 changs in eE*m membem of siséus af &ny C?:argm' a}: any other person;

S () any amendment (howavey fandamemal) ar mpiaeemeas of a Lcmn m::umem o any

o other documm% oF aewﬁty or of‘ ihe Smwed Qbing&twﬂs

{}?‘): aﬁy uﬁanfwceahsiaty, sEi-:egsEaty o mvahdzty of any ehhgatmn ef zmy perscm ;mder emy :
-~ Losm Bmumemt o any Gther ﬁ@cumem or smamy o af the Secured {}h!tgai:om o

_ {G} Dot any msaiwmey ar s:ma%ar mc@edmgs

L Ha smssamadl
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Immediaie recourse

 Bach Clhurgor waives 30y right it may have of first requiring any Finance Party for any trostee -
_of agent on its behailf} to procesd ageinst or enfrce dny other righls or security or claim

payment Bom any person before clalming om 2 Charger under this Debenture. This waiver
applies fm;miwe of any %aw OF Ay pwvasmn of this Debemarc wike contrary, - :

E}gferm& of Higlhils

Until such time 5s the Secursd Obligations ?zawa bﬁen discharged in full, no Chargar wsi! o

- eneycise amy rights which it may have by reason of perf@manm by it of it ﬁialfgamms under

thts ﬁcbmmm

(A - ” be indemmnified by any Chargor;

{BY o elaim sny comribution from mny guamnmr ef any Chm‘gm’s ﬁh!ig&tisns under this

Eebenmm, anéfc:r : _ _ _
in talce the benefit {in whole or in part and whether by way of aubmgatwn or eﬁwa'w:sc} of
any rights of the Finance ?ames under the Lomn Docwnents or of any other guarantes of
gecurity taken pursoant io o in copnection wzth ihxs Debenhure by as&y mew i*aaty '
RELEASE OF SECURITY

Redemption of maﬁé‘f

© Subject to i’:las.nse 24.3 {ﬂm‘?xafge Conditional), below, upon the Secured C}bl:gamms bemg -
- discharged in full and none of the Secured Parties being under any further actuat or confingent
- obligation 1o make advances or provide other financial accommadation to & Chargor or any

. othet person under any of the Loan Documents, the Adminisirative Agent shall, 2t the request - '

2432

“and cost of the Chargors, releass and cancil the security constinded by this Debenture and & - .

prosure the. reassigmnent 0 the Chargors of the property and pssets assigned fo the

. Administrative Agent pursuant to this Debenture, in sach csse subject to Clause 242

{Avoldance of Paymemg) and without recourse to, of any repmen!atw;: or wmmiy by, the:
Admmssmiwe Ageﬁt or any of its nom mae:s

:' Avoldance of Payments

N if 1%&& Administrative Agant wmaaiws {m:tmg s’easm&b}y} ﬁm’i any amount ;mmi o amd:t@é o

any Fiamnce Party is capsble of being avoided or yeduced by virtue of any bankruptey,
insobvency, lauidation or similar laws the liability of the Chiargers under this Debenture and

the secority constituted by this Debenmre shall cemmne smﬂ such ANOUNE s?zaii not be
. considered to have been arrewcabiy paid, L

: Wscharge ﬂnudiéxaaal

Any settlement ¢ o dx:acharge berween & Chaxgm' and any Scc:ared Farﬁy shall b@ ﬁondstmxzal L .

EEOn B0 SecUrity OF payment 1o that Seoursd Party by the Chargors or any other person being -

" avoided, set aside, ordered to be refunded or veduced by virlue of any provision or ensctinent

. relating 1o Insolventy and sccordingly (but without Hmiting the other rights of that Secured

Party under this Debenture) that Secured Party shall be entitled to recover from the Chargors
the value which that Secwed Party has. plated on thit security or the armemt of aﬁy saeh

BN ' gjaymane a3 ifthat sﬁﬂ!emam Pt éasciiarge had nai accmad

m-_as@ss'ammsz IR
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. 25‘.

26.1

12

Rﬁiﬁam: .

For the avoidance of doubt, releases’ ofLiens on any of the Charged ‘i'r#peﬁy granied

“hersunder shell e gcwemmi ay Sw;m 4. }0 (Cofi’aremj afid Gyman{p ;E-é’asfem} of %he Credit
_ Agzeemem '

SET-OFF -

The Chargar autheszscs the Mmmssﬁmtwe Agenﬁ {Ewt ths A&mxmm:atm Agent shall not be

obliged to exeroine such right) during the Secwrity Period, afier the occurrence of an Hvent of
Diefanlt which is continuing, to set off against the Secured Obligations any amount of other
obligation {contingent or otherwise) owing by the ﬁd_min%smﬁve Agent to the Charger and
apply aoy credit balance to- which the Chargor is enditled on any scoount with the
Administrative Agent in accordance with Clause 20 (Application of Monies) Cmnvs&hstandmg

any specified maturity of any deposit S!m)émg o me credit nf‘ any such agcount).

SUBSEQEJEWX‘ SECURET‘? §“§’K‘ERES’3‘S

_' Suisseqea»em Secﬁnty lnterem

I the Axdm:mm‘ahve Agent {acting in ifs crpacity as security iristee or otherwise) or any of

the other Secured Pastics Bt any time reciives or is desmed to have recsived notics of any

C - subsequent security affecting all or any part of the Charged Property or any assignment or-

transfer of the Charged Property which is prohibited by the terms of ihis Debenture or the

" Credit Agresment, sl peyments thereafter by or on behall of the Chargors o the
- Administrative Agent {whether in its capacity ss seourity tnustes or ctherwise) or any of the

other Seoured Partes shall be treated 85 having been credited @ & new acoount of & Chargos

“and not as having been applied in rédiction ef ihe Secureﬁ {}hilgamns as at the time when
the Admsinistrative Agent received sach notma o

&E)MENESTRAWVE AGENT

'prinﬁment of the &dm:msimtive Ag&at

“{A}  Bschofthe Secumd Pa;*ws has :mwcabfy appointed the Adm:msirame Agentlonsl

A its tmstee n mnnecﬂon with the Tﬁisl Doouments.

By ‘Each of the Secumi Parﬁeas have autizmwé the Adminisirative Agent 1o éxercisc the

.- rights specificatly given 1o the Administrative Agent under o in connection with ihe
. Loan Documents tegethe:r with suy other amndenm nghts S :

Rate af‘ the Azﬁmimsiméaw Ag&:m

o {A}' The Admmmm Agent shall !mEd t.}}e bem:ﬁt of the ’E‘msi szcummﬁs an trust iw: '

the Secumi Parties:

(@) If the Aémznsstﬁssw& Agam meceives. notice fmm a'giartjf m&mng m any Trust
© oL Document; describing & Defauht end st.azmg that. the choumisiance described is a0

© Default, it shall notify the Secured E’arues in acmrdanoa with the ?erme; of the me :
Awmsnt :

(S The Adfmmsimtws Agent de not haw: amy duties excep%; thosé expremiy set'out in the

Lonn Documeivs.. In particular, the Adminisirative Agent shall not be su&% o thei '
duty cf care s.mgmse;d on frusteds hy the "E‘m&tw: Act 2@9&5 .

U man msewreadl




213 Mo fi sﬂm:ssr} ;ﬁums, ua duty %@ at«taum :

{A)

c:m

: :‘%Iaﬁimg i ﬂm. ﬁ.gm@ment wﬁsmmés the Admmmnve Agsm #5 AR agﬁm. frustoe:
e dgc:my of any S@curesd P&r&y e

"H‘he Admmasﬂr&twe Ageni shall not ’he Eammd o Bccount to any - other Secured Pmy'
. for any sum or the profit eicmma af any sum recfemed byit f@r m; own actount,

274 Business with the Charg@rs

The Administmiivc Agent may accept depogits from, fend momy io, nvest In and gtmcréﬂy
engage in say kind of %:mkmg or other business with the Cliargors and any Ai‘ﬁém‘i‘a of the
Chazgﬁrs _ : .

213 Dmmms tri‘ aiae Administrai%ﬂ Agem

Ay

'i‘he Admm:smnve ,&gant may wly an

Sy '_ any re;mmmnm notics, dewmmt o asher soimimunication belisved by &

{8

)

&)

v (F S
' . Agent shall be and is bereby suthoriced to mesume withowt enquiry, In the shsenca of -
- petual notice to the conirary, that sach of the Chargors and the other parties 1o any of -
" the Loan Documents {other than the Administrative Agent) s duiy performing sad
-obsérving all the covenants and provisions contsined in or arising pursuant io any.
st Docurstent of any other Lozt Docnment m@ﬁwaiy reiatmg 1018 gad on sis g:esm :
o he perf@mad and abserved., 2

_m be genuing, Corvent and ap;ﬁmpﬂazeiy authorized; 5nd.

oy E anry statement made by » director, authorised signatory or employes of an}é

pegson regarding sny matters which may reasonably be assumed to be w:ﬁim
hig o hier kﬂewiedge ot within his or her power to venfy '

. T’h& Admm:sfraiwe Ag{mi ma‘y assume that.

{E} R Qefauit hasacszurrm and

' _ (2).. anyright wswd in any Smed ‘i’aﬂy has not been exrcised.

B (03 . : The Admm:stmtwc Agent muy mgaga pay for and re]y ] lih: znivxm oF gervices o?_'

any Iawy«em, accountants, suwcyers or o&hm’ axperis.

The Admzms&mﬂvg Agent may act in re!atmﬁ to the Loan Mmmems ihmugh its :
permmai H!'ifi agents : .

' Notwithstanding that the ;&dm;ms:mme Agem and ons or more of the ﬂsher %cuﬁ;'ed
Parties may from time to time be the same onftity, that entity has sntered into the Loan -

Documents in those separate capacities.. However, where the Loan Documenis
provide for the Administrative Agent a0d the other Secured Parties to provide:
instructions 1 or otherwise communicate with one or more of the athers of them, then

for o long as. they are the same zntity it will not be necessary for there to Be any.
 formal instruclions. or  other commeication; m;twe:hmdmg &hm the Lcan '

E)mazments gmwée ini certain cases Fm‘ the sswne 20 i&e n wrszmg

Exwﬁ 28 otherwise axpm%%y pmaraded in any Tmst Document, the ﬁdmsmstrsuw

mie.lsasm‘wﬁ«z_. o
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27.8

R@qmrmi Lmders

-

oy : .

shaﬁ

{i . act in ac@rd#nw with any instructions given to it .by the Reqairad Lenders o

greater group of Lenders provided for by the Loan Agreement {or, if 5o
instructed by the Required Lantlers or such greater group of Lenders provided

for by the Loan Agreement or in the absence of sn instruction from thes,

 refrain from scling. or exsrcising sny powsr, authority, discretion or other
right vested i it 22 Adminisirative Agent); and

€2} - not be lable for any act for missinn} if It aes {or rofraing from taking any _

action) in accordance with an instruction of the Reguired Lenders.

‘Unless a contrary indication sppears in's Loan Document, any insructions given by
 the Reguired Lenders will be hmdmg an all the Lenders, :

Tie Admmi tmstmhve Agani mRy refrain:

{(iy. Fom ac:mg {in aueordance with the instructions of the Reguired Le«ndm (m',_

if appeopriate; the Lenders} ar otherwise} uniil it has received such security
andfor indemnity &5 it may reguire for any Josses {inchuding sny associated

Unless a sonrary mdmtm BPPEATS o @ Lomn E‘}emmgm ihe Adininisirative Agem

imevocable VAT) which it may incur iﬂ wmp!ymg with the instructions; and . -

of conf’ dentiality or be: eﬁaﬁwxse actmnaizie at the suit of any persem

In the absente of instructions from the Rezgumd Lenders for, if apgmpnate §h$"
Lenders), the Administrative Agent may act {or refisin from taking aczwn} 3 it

wns:écrs o be in the best interesi of ﬂze Requsreci Landees.

stpenszb&!ity faar dmume-mﬂan

The ﬁdmmssmave Agem gre ot mpmszbte &"ur

B {2) - from doing anything which may in its epmmﬂ bea breach of any law or dzsty_ §

{A} ' the adequacy, SoLUTacY mﬁfw romplatences of woy information {whether oml or
e wrx&exs} supplied by any Secured Party, any Ehazger or any other pers«:m gw&n B or
i csnnecﬁmn with 2ny Loan Document; or - - o
By i&w'iﬁgahty, walidity, effectivencss, ﬂdmaacy or enfemeabi Jity of any Lmaﬁ ﬁmnmaﬂt
- or emy other agreement, arangement or ather document entered into, mazie o
' wwumﬂ in mmmpatm of or m mmﬁen with'any Loan Dogoment. - -
Esclusion M‘Eiabamy ' :
' i {A}-- S The Admmastrahve Agent wal! niod i:se iiabé& fior zmy getion 1aken by it smder ordn
: © ponnection with any Loan {)ecamem, mim dgmcaiy cmssai 'ay zts gmss neggsgmce :
- or wilfl mtmndssc: R & . '
{By 'Na Pany may take mny mwcadmgs agamst sy a}ﬁ' icer, emp!ay@e o agem ef the

Aﬁ.ﬁmmamve Agent in vespect of any claim it might have dgaingt the Administrative. -

© Agent or in respect of any act or omission of any kisd by that officer, employes ar"' :
- agent i refation to any Loan Document.  Any officer, empiﬁyee oF agent @f me:' '
. ) 'Asﬂmzmstmwee Agant may raﬁy on this C!&me 2. 8{33 o
| AL zmmwﬁs R
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@)

The. Aémmmmnw, Agent Wil net be liable for WY ée ay {er By reiatgd
consequences? in crediting: an acoount with. an amount required undsr the ‘Loan
Documents to ba paid by the Adminiatrative Agent if the Administrative Agenthas

. taken #ll necessary shups a8 sooht as reasonably practiceble to comply with the
' regulations or operating procedires of any fecognised ciaamg o seﬂst!mem sys’tem,
used by the Admmzst?atwe Agent for t%&st pupose. .

The Admmstmme ﬁ\gem shall nod %:sa amdar any a)bhg&tm to insure. any of the

Charged Property or any certificate, note, bond or other evidence in respect of any of &

them or o require any other person o mainiain thas inswrance and shall not be
responsxbie for any losses which may e 3uffer¢€i ELE s‘esuit of &E\e hacke b inadequacy.

' _of that instrance,

B

The Aémumszmtws Agent shall not E:e respensab!e for any iﬁsses owaamned to the

Charged Proparty, howsver caused, by any Chargor o eay other peson by any sctor ;
smigsion on the part of sny person (ncluding sny bank, broker, depository,
warshouseman or other hntermediary or any clearing sysiem or the operstor of it), or -

ctheywlse, unless those losses are odemsioned by the Adminisirative Agents own

gross negligence o wilful misconduct. In particular the Adminisrative Agent shall |
be not responsible for-any losses which may be suffered as a vesull of any assets -

compsised in the Charged Property, or any deeds or documents of title to them, being

uninsured. o inadequetely inswed or being held by it or by or to the order of any . :

cnmodiang or by clearing ergamsatmns ar zhmr operalors of by mny :aec:sen on b¢§m§f of .
the Admmistrsttwe Agant PR o

E}:cqﬂ as e:xpmly st out in the Loan Agmamem the Adrmmstram& Agent shail
have no resgmrmbi!:ty tor the Chargors as mg,mis any deficiency which might arise _
because any Uhargor is subject io any tax in respect of the Charged Pmssmy or azsy :
mcame or 80y procesds fmm orof them. . :

Exceqst 85 e:x;ﬁ'ess{y set out in the Credﬁ Agmement the Admmmmﬂve Agcn! shell |
not be liable for any Gilure, omisslon or defect In slving notice of, rogistering or

filing, or procuring registretion or fling of, or otherwise gmttmmg or pcrfecwzg, the
smmty constituted over the Charged ‘i’mperty :

As;ldﬁtmaasi Administrative Agent N

" . The Administrative Agent may &l any tsme'ap;'mmt {and wbmﬁmﬁy remiove) BNy person to

o md tha Admm:mtwe Agem will gwe notice bo ﬂae mher ?m‘ls&s ef‘ any. saacil &ppemtmmt

‘it 48 @ sepirate seomily frustee of a5 B co-frustee ointly waﬂ\ i {any such persm: &

“midi:sum& Aémizﬁsﬂra&ﬁw Agem")

@,

®

Ef itis ﬁmssm'y in perfﬁrmzng its duties anxi i the Administitive Agem mmﬁﬁ&;ly
mﬁsldces ihat ag:p@mﬁment ta bo in the mtemst of the Sewmd Pames, ar A

fﬁr the purposes of wmplymg wsth of s:mﬁrmmg o any lagai requwemensx .

: mtr:eam m‘ fxmdmcns whach the Administrative ﬁg&mﬁ &acms iu be mtavam, o7

f’m’ ﬁm DUTpRees of abmnmg ot enfmmng any }uégmmi of ﬁe«cm’: it any .;uﬂssiacusn,

SRR 1S0aseAnaR3E - o
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C@ﬁﬁdcaﬁaiii}‘

L (Ay. I actmg as Adminisivative Agent for the Sﬁcarad Partics, ‘&he Adrministeative Agent

shall be regarded 55 acting through its syndication or agency division which chall ke
Do _maﬁed B3R §c§:=amie %‘:‘ﬁiﬂ?‘ from any other of its divisions o ﬁepmmems -

{B} H mfarma‘twﬂ is mee:v&%d by amﬁiea' division or depmmem of the Adminisirative
Ageol, it mey bs treated 25 confidential 1o thut division or department and the
Admm:stmme Agent shail not be desmed to have natice of it

gy s’\%vtwﬂhsmdmg_ any other pmv;smﬁ of &ny'Lam Docutent to the contry, the

© Administrative Agent are not obliged to disclose to any other persom:
{1) any confidentisl information; or

) any other information € the disclosirs would of might fr ity ressonsble
_ opinion constitute & breach of any law or 8 breach of 2 fiduciary duty.

Rﬂ}mwmhcp with the i.emief‘s '

The A&mimstmisve Agent may treat eaci’l Swu:ed Party a3 5 Secured i"&ﬂy toitled 10

payments wnder atry Trust Document unless i hes recoived not less than fve Businsis Days '

prier notice from that Lender to ﬁ:e canirary in as:wrdame with ﬂ’:e terms of any. Trust -

- Docmmnt

2712

Credit a;zg:rauai E:;r the S@cure& Partxes

Wzﬂmﬁi aﬁfm;ng the responsibility of the Cha:gars for mfematmn suppised &y itoren s,

- behnlf in connection with any Loan  Document, each Secured Party confirms to the

Administrative Agent that & has been, and will continue 10 be, so!eiy mspoﬁs;bie for making
fts own independent appriisal and investigation of all- miu msmg undw or in connection - -
with any Loan Dacumcm includingr :

(A the financial vendition, status. and nature of the Chargors;
{(B) - the legaiity, validity, effectiveness, acie:quaz;y or mfareeabiiaty of anﬁr Loan Docament

- #od any other agreement, arrangement or document entered into, made or exeoutes in
anticipation of, under or in connuetion with my Loan Document;

Yy whether %hat Secuzed Party has TECOUSs, and ma nature and: extenﬁ of thm mww,- .
againgt any party & sny of ite respective atsets gnder of In connection with sny Loan

Gooument, the fransactions contemplated by the Loan Doouments or any other
- . agreement, arangement o7 oiher docwment entered- inte, . mede. or exemaied in
am;cspamn of, under ot in eonnection with any Loan Qﬁwmwt, and e

_;(D} e adequacy. B0EUTECY. md!or ﬁ&mpieﬁem ef any mfurmatwn pmé’ié;ﬁd'b}; the

- Administrative Agent, any other party or any other person onder or ia conneciion

with auy Loan Docnent, e vangactions contemplaied by the Loan Docimenty o
any nthef dgreement, amgemmt or ciber dovument entered into, wade or &xe:cexiad o

i xmne:gmasm of, under or in wnnsctmn with any Loan Daocument,

C Ak 1sBone3T
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A

(B}

<

Tha Admmmm&w Apgent shall accept withost mmstigaswn, requisition or eh_wﬁmﬂ:
whatever tithe any person may have to the assels which ars subject 1o the Trust
Documents law and shall not:

{1} be bazmd ax concarned 1o examing or enguire ima't_ha. title of any person; or

.62} - be lisble for any defect or failure in the tide of any person, whether tha

dafect or failure was known to the Administrative Agent or might have been. -
discaverad upon exsmination o mt;uxry andd whether it is capa%;ie of remedy-
oF RO,

Upon the sppointment of ang? successorT Adminishative Agent, the resigning
Adnvinistrative Agent shall exeowte and deliver any documents and do any other acts

" and things which may be nedessary t vest in the iciedun’ Adminlsidtive Agent 8l

the vights vesied In the resigning Administative Agent under the Trisst Documents.

- Each of the C}.ﬁ‘kﬂf Sm.vmd Parties:

{13 authorises the Administrative Agent o hoid sach mmtgagﬂ ot chargs created. -
- puzsuant to any Loan D@cumemt in. itz sole name as trustes for the Secured
Pariies; :md .

{23 seqsmts the Lm{i Registry o mgme:r the Admmassranva Ag@nt EL s the s .
- pmpnemr of any meﬁgagc ar cherge so creaaf:d :

Dm:'ﬁbmﬁfm of grweeds of mi‘mmmmi

: _(““} :

L)

To e extent thm the Trust Documents pravzde for ?.ha et p&mﬁes&s of any
enforcerment to be applisd againet the Secured Obligations, the Administrative Agenl
shafl pay them to the Administrative Agents and the Administrative Agents shall

zpply thewm i payment of any amounts due but unpaid under the Loan Documems s )

sccordance with the terws of the Losn Agreement.  This shell override any
sppropriation mads by the Chargors o o

The Adminisieative Agent may. ax its d:scmtzm accumu!aﬁs proneeds of enfnrmmsni
in an interest beamg amum in its own name,

2’% ahiigatﬁm to remain ia gassessicm

the Aﬁmm:mnw Agem, any Reveiver or any c&ezegate jakes ;mmsima ofaltor any af‘ thi

Secursd Assﬁts it may from tme to time m %Lﬂ ahaolute dascm;an rzhngmsh suci'a ;)@:;xesswn

Admmi&irame Agﬂﬁ’s ﬁi’siigaﬁmn ] asfcmmt :

The *&émm:smtwe Agent shall nof in any mammcas {either b_y reason of ﬁakmg S
' pcsscssson of the Ssoured Assets or for msy ofher repson and Whether as morigeges in

pORSEISION OF OB ANy 0th&r %asag}

{4

be jiable to account 10 the C’hargws of - any other pm'sm for anvthing except the:
Administrative Agent’s own actua! receipls which have riot been distributed or peid
the Chargors or the persons entitled or at the tims :st‘ payment %simvexi by the -

_ Adm:ms:mtw&: ﬁg&nt ) bewszticd o E%:em, ot

- w»s- xmm&m@s%
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' 29,._'

(). be i(ab§e o &é‘ee {,‘hargms or aﬁy other parson for any pnm:spa}, interest or Losses from
_ or connected with any realisalion by the Adminisiative Agent of the Charged ~ -
Propuerty -or fom any sét, defeult, omission or misconduct of the Administrative

- Agent, iz officers, employess of agents in relwicn to the Charged Property or from
. any exerciss or nopesxercise by the Administrative Agent of any right exercisslble by
. it under any Trust Detwnent uniess they shali be cansed by the Admmmizai

' Agent‘s owh gmgs neghgems o wilfial mwc:sadw;t :

Hecslver's snd. deieg&w‘s eh!igﬁh@n 1o pecount

Aii :ha ;mwssmns of Clapse 2716 shall apply in respect of the imbsiuy of any: Receivér or - -

Adminisirator or delegate in alf respects 25 though every reforence in Clouse 27.16 1o the
Adminisative Agent wers instead & refirence to the Rmiver ar, a5 the case mey be
Administrator or éeiegaae

' ASSHGNMENT

The Mmmssiraﬁwc Agam wiay st any ime sssign any of B9 raghts or obligations unéw thzs'j- -
Deed to any successor Administeative Agent: Any changes to the appointment of the

Administrative Agent shall be made in accordance with the Credit Agreement The: =

Administrative Agent shail be entitled to disclose such information concerning the Chargess
and this- Debenture a8 the - Adminisimtive Agent considers -appropriste to any sctud or.
peoposed direct or indirect suscessor oF 1G any person to whom mfaﬁnatmn may be mqumed L

o be dlmiased i:y any applzcabﬁe: iaw

N’D’H'CES

Alt nstm&, quaests and zﬁ&mands o ar upcm zhe respective Fsmes hez*to 1o be effective 3hali_ L
be in weiting and shall by given in the manner pmcnbcd i Sﬁmen §Ei§2{a} (}ioi!ce.r_ C

: Genem’!y} of ah& Cmm Agr«mnem

38,
31

EKPE\!SES, STAMP TAXES AND ENDEMNiT?

Sﬁamp‘i‘m&. I

. ’fhzz'(‘:hgargam shall pay ail’ siamg, mgisﬁmién and other taxes ;wiiis!i th.ié. Debenm, the

security. contemplated in this Debentore or sny jusﬁgmem' given i connsction with it is orat

‘. any time may be subject and shall, from time 10 time, indemnify the Administrative Agent.

o axtion; proceeding, vlaims, losses, lishilities and costs which it may sustain 33 2 consequence -
of any breach by such Chargor of the provisions of this Debentore, the exércise or purpored ~
-exercise of any of the rights and powers conferred on zhem b}' thls Debmtum of otherwise =~

within five Busintzs Days of demaind agamsz any isaﬁ;htm, £o%ts, cimms m:i BApERSES

vendting i'mm an}r faaiure toy pay o iieiay in paymg any auc}l Eax

h:demniiy

Ench Charggr shall, notw:mmmg any miam of éaéss:hm“gg of all or any pm of !h& sec&srity, '
indemnify the Adminisirative Agent, itz agents, altorneys ‘and any Receiver against sny

it relsting to the C!mg@d Propesty.

3,

' ?FRE’E‘E‘MT? ?ERS{}B

o '_'S’?se perpetuity period under the nile against p&rpe‘tuitimi i app!mb}a fo this Debuntire, s}s&ié 3.':: 4
S be ﬂw parmd of one huMml and Ew&nty {%2(3} ymrs &e}m the date of zhe mdgt Ag@emem

_ HAI 15&5@4}?@33
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£

31

32

a4,

s

a5

33

333

PAYM EN'%“?S fREE oF DEBU’K”E‘KSN

Section 3,01 (Taxes) of Rhe Cfed;é Agmemt shedl apply 1s !iz;s Diebenture ug sf it WﬂS set out
in full sgain here, with sy ::hmg% that are necessary fo fit this contead, :

HISCRETION AND BELE‘S&TR}N

i}mwaéen o :'

: A:sy hbm:;r or p@wer whm‘n mey be exemmd oF sy {ielem:matmn whtch msy Tz made under

thig Debenture by the Administative Agent or any Receiver may, subject to the terms and:
eonditions of the Cradit Agresment, be exercised or made in Bis sbsolute and. unfettered.

discretion without any obligation to give reasons.

Be?egaﬁea -

Fach of the ﬁdrmmmxwe Agent 20 any Receiver shall fave full POWEL 10 de%&gate {either.
generally or specifically) die powers, authorities and “discretions cenferred on i by this
Debenture (inciuding the power of attorey) on sucl terms and conditions as it shall see 58
which defegation shall not preclude either the subseqpent exercise any subsequent delegation.
or sity revocation of such power, suthorlty or discretion by the Admmxstrahw: Agm& of tiw
meer atsaif

G@VERNWG LAY

This Debenture and sny hon-conirsciual n—hhgznc-ns ariding out Gf o in u.mntci’mn ’msh it are
gﬂwmﬁﬁ by Eﬂglssh faw, - S :

: ‘EURESI}E(?’I‘I(}E ;

Eﬁgiish Courts.

The courts of England have exclusive Jurisdiction to setti?e'msy dispute {a “Dispute"} arising
st of, or connected with this Debentures (including a dispute regarding the sxistence, validity -

or termination of this Debenture or the consequences of it nullity and any nomentracmal o

obligations arising out ofor in canmcﬁmn with this Bcbmtm::}.
{,‘anvwieﬁt i?omm

The parties agres that the colirts of England are the most appropriate and convenient courts to

© seftle Digputey betwe&n them and acwrémgiy, that tiwy wali not argue to the contrary,
__Exﬂsxsiw ﬁﬁm&ieiim : _ S ' ' _
This Clause 33 (Jurisdiction) is for the benefit of the Administrative Agemi only, As @ result

s notwithstanding Clanse 35,1 (English Courts), it does not prevent the Administrative .
- Agent from taking procendings relating to & Dispute in any other courts with jurisdiction. To

' the extent atlowed by law the. A;immzsixm;ve Agem may mke wncurraxat pmceat?mga in any

'nﬁimbemf ;ﬁrlsdlctmns -

THIS DEBENTURE has been szgﬁad on %ﬁehaif @f’ t%w Admmsstmiwe Ageﬁi and z:xecmﬁi # B e:ieeé Oy

by each t,hm'gm smd i dai ivered b}r at o the date spt..mﬁed above

- MAR 1503564078240
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| Bromford
| Infaintiediate Holdeo
. Sard (Luxembourg
: Sark)

 SCHEDULE3

Shares and Investments -

126,000 (Including.

share capital of
£256,000)

' shars premium, total. |

SHARES-

1 Infermediate
| Holdings, Ltd..

Bromfog:

 Chostat Parenr LLC
(Delawaso LLC).

" T00% CLC interests.

00 LG Interests

T Tromiord
| Haldings, Ltd. |

Intermediate

Limited (English
private limited
company)

35 1000,001 cedinary

shares

¢ Mideo
Limited,

CINVESTMENTS'

NAFISRS6HTaE S



SCHEDULE 4

Accgénts

" - DEPOSIT ACCOUNTS

. NALISDISA0TIVE




SCHEDULES
* Inteflectual Property -~
COPYRIGHTS .-~

: U."._’:Cbpyrigk:_Regi._s;rfaﬁans .

PATENTS
L . UK Pasents .

U HALSOISSHTI



TRADEMARKS.

UK Tredemark Registrations

NAK 1503564074246




PATENT LICENSES, TRADEMARK LICENSES AND COPYRIGHT LICENSES

Chargm‘ as Licensor’ -

NAL 1035640740247



SCHEDULE'§

. Rilevant Policies’

 Liability

Eﬁgégﬁ*}é}iﬁp}g&ﬁﬁ’* B

Muariiie Cargo.

S ipAviie 66

}anuary E

poith ¢

 loyd's S i

A:ms;mcﬂ

: Cunsmmnn

Avmmm Erndmts,

.Avmi«m L'abnjr{ms
Tmuranw«

“{ogosaniongir |

G Wisingss Travel |

THLAIHI6A




.}}:

¥ Altimnz. | Dromfond Holdings Lid B ; AR R ' '
Sanminyy 3 i and Subsidisry | Conlraciors Plant Polivy | 79401844081 |
i3 Jnsmmncepls | : : e WA P T
i Lo : Companies FERTRES E
31 Amlin UK - | Bromford Industries Lid | Motor FE&&# Ingamnee | o F36MQIAL
fauery | Limited o _ : - : I o
2818
3 . ' ] ' : :
Zurich L Inspection Contract And PP
gi%ﬁ;? insurance plo Eng_ft}rei Holdings Ltd Plant Protection Poliey | NR@&B%E
{TTE [ Chabb | Brombord indusires | Gyoer insuence | URCYNCHISIZ |
September | European. : Lizpited - S : : '
e Group Limfited | . - _
16 March | AIG Butope _3*"}:‘:?&%;?;%% Y mxeotiveRiss | L
s Lissited " Comganies - (DEOEPLICrine) B o

L HAM 15039640704 T




SCHEDULE 7
o PartA s
_ Form of Broker's Notice of Charge -

To:  {Broker].

" Dipar Sirs, o
We rafer to the termss of the debénm {the "lebenture”} dated E"“]. suterad inte by us in favour of
- Cilizens Bank, MAL (the "Administrative A-gem“}, & popy of which is attached hercte. - Terms
- defined nthe i}ebenmm shail haw.: the same me&mng} In this notice,

Notice is hereby given by us 1o you that, by and ;:mam to the Debemﬁr’e, we have charged to the
Adminisirative Agent ail of our rights and bmeﬁis " md w {zfesmé:e swmssex] _

We should %}e gr&igfui if you would mkmwiedge m:eam of tins notice by r@tsmmg the emiasad copy -
" along with an executed um:ieriakmg i the form enclosed herowith 1o the Admzmsﬂraﬂve Agent 8t
{*”} {atlention ‘{*”}) _ .

"famé fuithfully,

For and on behalf of
[Chargor]
{On copy fmiy
Duiy mw’ed and scknowl zdged fﬁr and on ht:imlf of [Bmker}

ﬂ%‘i’i&d m##]

T T T T |



: Tn:

Parﬁ B
me of ‘ﬁmker'& {Iﬁdeﬁskmg

{{ﬁzargm'} and f‘zﬂms ﬁmk, B.A

From: {Bmke:f}

L

23

23

' i}w’ﬁar&

We el to the {k*,bcam fihe "Debentere™) dated gw"} entered into by EChargar} {thza
*Campany") in favowr of Citizens Bank, MN.A. dhe "Administrative qu:m*} under which ail
of the Company's right, tithe mnd interest in end o Investiments a3 defined in the Debenturs

U wesrt charged tw the Adiiinisirative Ameat, Torme défined in the Debéntuie have dis samg [ B

meaning when used in this E}némakmg

_Wg uﬁderssand that;

we may Fom time to time be asked 1o deliver cortificates, substantially in the form attached to

this Underiaking ("Broker's Cerfificalss™), 1o the Administrative Agent in relation 10

. sm:w [mesn-nem pumhawd of to be purchesed, by us on behalf of the Company;

ameums may, from time to time, be dishursed te us for the accemt of the Company b}‘ oren. .
behalf of both of either of the Company andfor the Administretive Agent sncdor Agent for-
appiication in of towards the purchase on behaif of the Cnnpaﬁy of any Investments which it

- may. E:avc agreed to pumkma mmi

gl amounts disbursed o us for Ehc account of ihe Cnmpsny by or ont behalf of both or either
' of the Company and/or the Administrative Agent; and all Investments purchased or held by us

" on behalf of the Company, are subject to ssewity in favour of the Administrative Agent

a1

provided fhet this does not prejudice any len or other encumbrance that we rmay have over )

auch Sharesﬂnvestmems pam:ha%d by us for which payment has not been received by us.

We agme ihaﬁ {szib_pe:ct to paragmph 4} in consideration of the @bitgaimias #xpressad ts) ‘.w

nssumed in parsgraphs 5 and 6, we shall hold sl amounts dishursed 1o us for the account of
the Company by or on behalf of both or sither of the Campany andfor the Administrative -

Agent in 8 separaie account and we sh&il a.ppiy each svch amm&m

._(A) - fiest; in or towards the purdme by us.of bﬁh&if f:)f i?ee Ccmpany sf the -

_ _Sha:‘esﬁzwestmem in relation to wh:ch such ameuzﬁ was 50 dzsbumd Wus

(3 s«memﬂy‘ in or towards the paymewt by s on behaif of the Campaﬂy of iy stzzmp :

- &ﬁy payaﬁyic in muﬁ&twn wxﬁa the iz&smhase of such Enves!mems, and

Y. :&uﬁﬁy, in or towards the paymem of our cﬂmmsssmn and any mlevsm lwy fm’ the:

: mrchsse of sac%‘ investmems

Mo amoimt mmwﬁ iay us in m;xwt af any mvestmenzs shmii im appi:ed in acwrdm wath': '

o fhe terms st mﬂt ahoye uniﬁss

' smn’aed:ataﬁy beﬁ:are such spp!matsma, Wit imid for ﬁ}’aa ACOOURE ef ti%% C&m;ﬁﬂﬁy in mspect of
such- bavestments: sutficient amounts {o sqable us to pay on behalf of the Company all.

TR AR | B



a3

43

L

§.2 :'

N3l

amounts :}wtﬁ.g. by it in rés;sec! of a}l such Investments, our fecs, stamp duty and sny Stock -
Exchange levy payab!z in mpm of its purc?mse of sm%z Investments; and

to the exﬁent tht any s!,zch amsmm is bemg apg.:iaed in the purchaze of any gueh B&\fe&ﬁﬁdﬁtﬂ m
the fema of mgssﬁered shares, we m(:ewe, againet a;apiicaimn of such ammzm. -

{Ay s duly cum;;iemd ané duly axecuted stock ansfer form tramsferring fhe title 1o stich
: Investinents 1o the Company (or such othor pezson as it may have designated with the:

prior approval of the Administrative Agent) and sither all share certifieates and offter..

- gvidence of titls to such investments or such indemnlties or ather evidente of the
vendor’s title 1o such Invesiments as would nﬁmaiiy be mepiad by Enghish
stackbrokers; or '

(8}  such evidence (suck as stock notes) of & beneficial entitiement functionally equivalent

_ to such Investments and held by the Company (or such other person 85 it may have

_ desagﬁaﬁe&i) i any pool of shares reglsicred in the name of sny nominés From iime o

- tire of London Stock Exchange ple or other evidencs of sush ﬁﬁiaﬂemem as would
.mzmauy be mpied by Enghsh smckhmmrs and

tothe extem any such amaunt is being &g:piaed in the gurghasc of any such Shmsﬂnvesmgma .

in th,e form sf bcarer insiriments, we receive, against application of such amount:

{AY definitive hwm cetificates in respect of such lnvegimenm (having’ aitnchad tbm‘éta' o
C e mtmsz eoupons rezlatmg io ihem} or

{8} . such evidence of msmzceams given i:y the seiiar {or any fimm:ai intitution ami:sg as

nominee for the seiler) to any relevant clearance system that such Sharew/Invesiments

aie to be credited fo 2 securities account in the saive of the Administrative Agent in

such clearance system st would normally be scoepled by sn English francial -

institution’ dealing in such {nwstmenm (ar mum:m similaz ﬁ'mem} w;:hm such
. clearance sysiem; and &

Cowe shai! pwmmly deliver 1o the Admmiﬁratwe Agent aii documems {incliding the mlevam'

contract notek) refating 1o the purchase of any Tnvestments of othetwiss purchased by or on.

" behal? of the Company at any time sfter the date of this undertaking recefved or produced by

ug and, pending auch tie:}ivexy, we shail hold the same to the orda‘ of the Admmimtwe
Agont,

The Cﬁ_mpmy and the Admipisamtiw Agent shall txk_a all m?ps opento yzm oy gnsure :hst:

all amounts dishursed to us. for the account of the 'Cmn?pany by or on behall of the Secured

- Parties are paid info sich account of gure with such bank In London as we shall frem time o
time have sp@mﬁad %:y ;}fmr ‘written notice to the Cmnpany snd the Admmistrat;ve Agﬁm and

the Admm:smswe Agmt shall pmmptly m&sf‘y us of alf amounis disbursed by ftor on baha}f I
of the Becured Pasties to us for the secount of the Company spmfymg, i w:lanen !e sach S

. . such amaum 'the !nvesﬁnmis in W of which auch ameum Kso d:sbu:sed
. *ﬂ:ae Cﬁmpan}« shall: ' ‘

;' PRy aI‘E ameunts qiasbumd ie s hy as oF o sis beh&if mta eur amum a8 Sp@ciﬁéd &S:we a:ui

CNakisodssIed T L Ep

. These provisions will ﬁé&d_mmg i¥ shares or sec:m’éms amheki ;iﬁxﬁuéﬁiﬁﬁﬁ&?,




82 pmmpi’y mssify us of a} ammsms dssbma& by toron i b&hali’ i 15 spemi‘ymg, inrelation”
to each such amount, the S%aamsfinvasnmnss in mpe&:t of whith such amount is 0 dzsim'w‘% :

2 Wa %mﬂd i:e gragsful if ycu would wnﬁm that yﬁu agm@ to the terms of ﬂ'ﬂa Tetier and 10
our utilising the amounts dishursed to us for the aceount of the Campsny by or on behalf of
the Company or the Seowred Paries in-the manner dosoribed in this underiaking by
countersigning the enclosed ::.c;;:y of ihiﬁ Tester und m:smmg it ts U5, '

8, Thiz letter shall be gsw;meé by, amd wnstmed in accordance wﬁh Enghsh law,
o Yours fatufully,

. for and on behalf of -
{Emk{:rj -

We hereby acknowledge recmpt of the ict&ar aftached o this acknawledgsment and confirm owr
agreement to the ferms of such letter and to your uiilising the amounts disbursed 1o you for the
_sepount of the Company by or on E:aimlf Gi‘ The Cﬂmyany o the ‘Secured mes in the manner -

" deseribed in the !ettv:r
for and on behaif of . . _ |  for and on behalf of
{Charged . - o Citizens Bank, N.A. -
CDaed ' R
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To:

Fart C '
Form of Broker's Cemﬁ@m i

'Cmmm Bzmk, HA

o Auention: i**ﬂ}

- From

[Broker}

Dated: '

B@ax Sms, .

W refer to the undertaking (?he “Umse;‘sakmg”} dated {**%] and given by us m fa'wcmr uf Eifhargm'} E
" fthe "{‘,ompany“) aﬁd Cilizens Bank MA (e "Adminisirative ﬁgem"} ' '

Wa hmhy wrtify that {delete as apm;maze}

e

)

fe)

f. (.

)

we have purrzhasui {mm&ar} investments on behalf of tEw Company at an ﬁggregam prirchnse

;mae of £]=¥*] asmi the Cempaﬂy has paid for safch Eﬁvmmmzs, .

an praounk of £§’ *401 was payahie, ‘wi has been paid, h}f the Company i respect of stamp

+ duty and our fees and any mievant Eavy in relstion io the pumhasa of the Immsamems refem-d
tosbove; . .

. WE hawe pwchased or &greed o purchass, the i&xi}awmg inm&tmmﬁs on behaif saf the
: _Company‘ : .

- No. ef{SharMﬁvm:nmts}_ o ' ‘Purchase Pricy:.

and the pamhase peice of such invgstmems is now due from the Cempany or w]!% {a}l due .
Trom zhe Cum;&aﬁy on or befm'a {”*}

an amount of 5{***3 iy paysbie by the Cﬁmgsﬂy in ms;mci of stamp éuty our feeg ami say : -

" relevant Eavy in rekston to the purcha% cf the ngastmenm referred to 3&&%, B

ﬁhc p&m:hasa of the Inveitments re ?'!m_‘ed to above were it made oF .agrm& i}y of on i}chaﬁ cf

"« the Company on or before {***}

#

we hav& z‘%sueﬁ 50 other cm;f’ cates 1o you m szﬁasimtmﬂy ‘i}us femn in mi&smn o any gfthe
Envestzmms referred to ﬁ.bovt

- | Yam ﬁizhgmiy, %

for aud on behalf of
' [Broker]. - ©
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: SCHEBELE
' F@s’m of Motiée of Amgnmem ﬁf Enmmme
: To {Insurer} L
Tate: [***)
Dagr Siis,
We hereby give you notice that we have &sssgnéd to Citizens Bank, N.A. (the "Adminiitrative
Agent”) pursuant 1o 8 debenture enteted into by us in favour of the Adninistrative Agent dated [*%¥]
all our right, title and interest in and to the procseds of {:r;sm deills of relevant Insurance policy]
{the "Peiﬁcy of Insuranece™).
With eftect Fom your mcc;p& SF this noties we instuet you tos ©
1. make all paymcm and claims {in excess of E,[”*;} under or aﬁsmg fmm thie Folicy of
© Tnsuranee to the Adminisirative Agent [insest an accourt nanber i requ:md} of to ity eréeg CUR
it may specﬁ‘y in writing from time o time; T
R note the interess of ihs Admmimtwc Agent on ﬁit P’ohcy af iﬁwm‘we, &nd

4 disclose o ﬁm Admmmwe Agent, without further apgsmvai from us, sut:h Imformation

regarding the Polioy of Insurance a3 the Administrative Agent may from time to time request .

~ and to send it coples of all notives igsued by you under the Policy of Insurance.

- With effect from your recaipt of this notice al .ﬁghi:s. interests and bmc?ﬁs whatsoever a'cc'ruing 10 or

. for the benefit of curvelves arizing from the Policy of msurmnce (including ali mghm o compel
perfamme} beiong 1o and oo e:umxsabie by me Actmmzs{mtm ﬁgant. R .

Please acknowﬁﬁdge receipa of th:s notics by sa@mg ihe ackmwieégemeni on téae zm:leseé es}py Emer :
and returnmg tias same to the Adm;mstmiwg Agem at [***] maﬁwd for the anemem of {‘“‘*}

Yom‘s Fazzhﬁﬁ

oo beitef
Lo [Charger}

S asismssemea oo o 0oss



fOn mgiy onby:
o~ Citizens Back, NA.

We acknowledge recsiptof s notice in the terms set ot sbove and confirm that we have mt.mceived
notice of any previous assignments or chargss of or aver any of the rights, title and interests and
benefits reforred to in such notice and that we wiil comply with the terms of that notice. :

We further confirm that ne amendment or terminstion of the Policy of Insurange sheil be effective
wless we have given the Administrative Agemt thiry days written aotice of such smondment or
ermination. - '

For and on behaif of [*+*]

BY: e -
I'}at.ed:

: m&z:ﬁﬁﬁd@?ﬁé';. Taor e ' 56




ﬁ(‘.‘ﬁEE}ﬁLE 9
Fm'm ai‘ Matice ah‘f Cémrge ::f ﬁccauntz'- '
' {0:: ﬂ'ﬁmxger’s m;epa;:er] .
{ Narnz and aeid#ess af acmym bemkj
'. _ ;@cz!e;
Denr Jirs
. A@wm némber{sl- in]
) _We wfm to Aweunt number{s] E@} (i}m "Acmmigs;“) o _
L We give vou notice E%xai by & Brebenture {fhﬂ “Btbexmm“) dated {ﬁj Zﬁlia} and an%zred into by us i
favorr of Cirizens Bank, NA. (the "Administrative Agent™) ve have charged all our rights in any

. eredit balances on the écwxmﬁ{%} {the "Eslames"} and the indebiedress re;amem&d by the
: .Accc}um(sj R o .

We irfevocably and unconditionally instruet and suthorise yau {despite :my previons instractions
whsc‘h we may h:wa gweﬂ ta Eh:‘: contraryh: ,

{a) to discloss to the .iidmmsstratwe Agﬁnﬁ {wut}wu! sy referencs to or ﬁ:rﬂ%}cr authority from’ us -

and without any enguiry by vou 38 to the justification for the disclosure), any information

relating 1o e &cwum{si whach the Admmlstmnve Agem may, at any tame and from time to
mne,mqwst ' e : :

(b) . at anv time and from time fo time on rwe:r;st iﬁy 'yw of any wrifien ins&mctian from the
: | Administeative Agent, to release any amount of the Balances and fo act in.accordance with .
 that insteuntion (without any refarence fo or Ruther authority from us and without any enquiry
by ya;s as to me 3ustsf icudion fer the mtmctian or the vadidity ﬂf the same), '

e} T to mmgﬂy wath the temms of any written z:s:wm:e stmemmt oF msﬁmct!on i any way reiai:ng L
o purporting o relete to the Account{s], the Balances or the indebtedness tepresented by it or
them which you may réeeive at any time snd from time to time from the Administrative
Agene (without 2oy reference 1o 0 further athonity from us and without any eaquiry by you -
L 380 thajustiﬁcaﬁtm fm the mtim" statement of %maim'ar the v&iiﬂity ofily

) | simtements shall be &upplmti to &m - aﬁd the Adminisirative Agent and :

. fé} foiiowmg recex;}t of amy mstmctmn notice or siaterment from the Administrative é.gem

pmuant to naragraphs (b) or {cY above, si rights, interests snd benefits whatsoever sceruing . '

. to or arising fom the Account(s] or Balances shall be exercisable by and shall belc«::g to the
. Administrative Agem and shaﬁ not be axercasa}akz by us, -

' -:' ' ':We agamtha&

©{i) 7 none of the instructions, suthorisations and cénﬁmaii@ﬁs In this n.micé can be revoked or
. wmed il aaw way axcep! Wiﬁ'ﬁ the Adrmnmnve Ag&nt & prior seritien mnsem smd :

Gy yeu we amhenmi to d;,sckm my mfmaﬁ@n in mia&aen to the Accm%{s} t the
- Administrative Agﬁ;ﬁt a!ﬁmﬁﬂmmmm&we Agem‘s reqnest



PSem acknowiedge receipt of this actice, and confirm your a_gremmi fo ¥, By signing the
scknowledgement on the enclosed copy letter ai}d z‘cmmg it 10 the Administrative ﬂgem., {e} nt [Bj
wiarked for the attention of [e].

’ﬁus leﬁef is gwamed by, and shsli be cans%’m&i in accordancs waﬁa ﬁﬁg!ash fave.

“{w:s faﬁhﬁjliy

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

IName of Chavgorf
By: fNaime of signatory]

| NALIHBISSIIVE o EIERT I & 4



: T
B&ie:

Wa mgwiwge receipt of 2 notice {the “Nﬂiiee”) dated {2] 2017 addressed 10 us by [Name q;’ S

ACKNOWLEDGEMENT .

Citizens Bask, NoA.
[#]

Chargorj {the "{Ihargm"} regarding Account number|s]: {e] {the " Aceountis[™).

‘We confirm thaty _
{8} wa consend §o the f.:hﬁrgé of the Accountis] and will mm?!y with the terms of the Netics:
) there does not exist in our faveur, and wé ufidertake not (o dréte, gsseit, claim or ekmtsé, -
. any morigsge, fixed or floating charge, assignment or other security interest of sny kind or
BNy agresment-or arrangement having substantisily the sume oconomic or financial effect as
any of the above (including any rights of counter-claim, rights of set-off or combination of
accounts} over of wiit resgect 1o atl o any part of the Accsant{s} amfcsr the Balances {as
defined in the Netics) -
fc} - . we have nol, 25 &t the daie of this acknowledpement, mosived any aotice that any third paty
' hins or will have any sight &y, o7 has made or will be ma!(mg'gny claim or demand or taking
any action in respmt 5‘?’ the ﬂgf‘ifﬁ of t}m Cisargﬂr nstder br i respect of the Aacoumis} of the
- Balantes;
) we underiske that, on our becammg awars 2t any fime ﬁm any persed ather than the L
© Administrative Agent has or will have any right in, or hes made or will be making any claim.
S or demand or taking any acfion in respest of the Aceountis] or the Balances, we ws!l
. immediately gwc written mt:w o that to the Aérnmxstraﬁve Agenty _
{é} ne fm or pem-dxc chargas are paysbie in reaspect of the mcmm{s} am}!cr Ba}anees gnd
0 we shaﬁ a;:emte the Amamt{sj in mrdmca with the tering set out in the 'Nmme
for and on %mhaimf ........
- [Noeme of aceosm bankf

By fNomee of slpnatory]

NALLSOSSIOTeE . o U sgR T h



o

| gc;amum 0
L M}Rm OF NOTICE 0? ASSIG NMENT @? spm::m Cﬂm*mm '

iy

Tate: [+#¢]

Dear Sirﬁ, :

._We herehy gwe ynu notice that we have aassgned 16 Citizens Bmak. MA.. (ﬁhe "Admmis%mﬂve

Apent™y pursuant to a debenture entered indo by us in favour of the Administrative Agent dated ["%*]
all ouwr righe, title and interest in and lo [details of comiroctleaze] (the “[Contractii[Lesse]")

- inchding $il monies whach may b@ payabls in respect Q‘f the {Ceni:wy&aasﬁ}

With eﬁ‘ect ﬁ'om your mcezpt of &?ﬁs mtsce

1

B aii gaymwis by youto us imsiar ar ansmg from tho [Cﬁmraqy{mm} showid be made {myerg.

details of the relevant Aeeoum} of to such offer account Bs 'ehe Mm;msmzwe Agem may .
spexify in wmmg fmm E&me © 'zime, . ' - '

REFY| medze.s provided B in the {Coﬂm}!{[,eas’e} or avm!able at iaw ar i aqu;ty are' e T
. exerc:sai’xia by ihe Admmzwmvg Agent; - :

“ gl rights w0 compei perﬁ)mamc of the {szmmﬁt}f{}.me} are exercisable by the Admamstmtwe

Agent although we shall romain hable iy ;mfem ail the dbhgaﬂos;s posumed by it under the -

: iCmtmct}f{Lw}

- aii ﬂgi'its, mimsts and benef' s whzi&mvar mmg m or fnr &he izeneﬁt af ourselves srising
- from the (Contract]f{Lease] belong 1o the Adminisirative Agent and no chenges may be made:

1 the terms of the {Cenﬁmt}i{mse} nor may the [Cantms:ijf{Lmse} be terminated wathmxt the

' Aﬁm;msmve Agent‘s ponsant, snd

' ygxu are au&hoﬁsed and mstmcmd, wﬁhwt requiring ﬁmher appmv&l ﬁfom us, to g}mwdc ihe
© Administrative Agent with such informstion relating to the {Contract)[Lease] {which you are

required under the terms of the [Contracti{ Lesse] to provide to us] as it may fom time te fime
requost and to send i copiss of alf notices 1ssued by you msder the {Cnn?met}!{i,mse} ] i}m :
Admm:stxa!ws: Agﬁnt a8 we%i aipus . :

Thase msﬁmclmas may ot be z‘evoked, nor may the lerms ﬂf the [Cﬂakmjf[baase} be mmsendad, '
vmed oF wawad w:thwt the pﬂ@r wrmﬁn congent af!hea ﬁémmssﬁauve Agent,

: Hease ac&nﬁwieége redeipt ef thig’ mmce by ssgmng the ackmwtedgcm! o a.iaa encloted f:ﬂpy jeter
and mlmmg itto the Ad-nmwimhve Agmz at {*“] “ﬁarked for the stention of {’“] T

Yﬂw‘s faﬁhﬁ;i!v,

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

faa' an:i on hﬁﬁwlf a}f

_ ifwme af. C!mrgwg

RALISOISSHOTAVE . 1 EEI



' Lﬁn c_apy'anly:

T

Chizens Bank, M.A.

Attention:  [*+%]

 We sscimm’vfe&ge receipt of 8 notice in the terms set out above and sonfirm that we have not recsived
aotice of any previous aseignments or cherges of or over any of the rights, interests end bernefits in
- gnd to the {ﬂoniract}f{hm} mad that we will comply with the ferms of that notice,

We Ruther ccmﬁrm that:

@

we shall make all payments under or arising fom the [Contract i Loass] imo [nserr dedatls :::f
the relavii Aa:cszi ar 16 #uch othée nechiint ax thi Adminiswitive Ageni may Speezﬁr m
writing from nmc by time;

no amendnwat, waiver or releass of any of such rights, interests and benefits shall be effertive

L]
_withowt the prior writien consent of the Administrative Agent unleds it is of s minor, technical
- or nop-operationsl nature which could not reasonably be expected o adversely affect the-
. interests of the Administrative Agemt of any persen for which the Administrative Agem holds
" the benefit of the debenm 61t trust fbf"

{e} = notermingion of smch ng}:ts mterests or benefits shall be effective uniess we have given the
Administrative Agent thirty days written notice of the proposed termination, spee;fifmg the
action nwessary to avoid such termimation; snd - _

4y no bmad’i aF ﬂefauit on ihe: part of [Chargor] of my of the terms é:sf e iCmmét}f{m}

I shall be deemed 10 have ccouved unless we have given notice of suc}'a hreach to the
Administrative Agem specifying h@w 10 make gaed such breach.

. For and an hohalf of {’***}
By: L ey b e beveenn
Drated:

R R 1



Thécba:gnn_ o

Executed as a deed on behaif of )
BROMFORD INTERMEDIATE )
HOLDINGS, LTD,, scting by a duly )
authorised sigmtory whao, in accordance )
wiilh the laws of the jurisdiction of
incorporation, is acting under the

autherity of the compnny in the : o
prcsmenf T L SO

ATy terseee

Sign;ature ofwliness‘ /
.. Witness Name: / t‘”kﬁ‘ ;.?éb[‘. éLM:Z“

Witness Adm

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

Huecuted as a deed on behalf of yoo

BROMFORD MIDCO LIMITED - )

acting by n director in the presencs oft )
B S © Name! . vty Broe o
R Tite: ST,

Signature of witness
‘Witness Namg:

 Witness Address: -

Witioss Occupation;

oNAMSESATAR o s




The:Adniinistrative; Agent

Signed by-an-authorised signatory of
CITIZENS BANK, NA.

WAL SOEIsSTe

=%
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