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Registration of a Charge

Company name: ADARE SEC LIMITED
Company number: 02814431

X7KNNHB0

Received for Electronic Filing: 12/12/201

Details of Charge

Date of creation:  30/11/2018
Charge code: 02814431 0019

Persons entitled: KEITH GRAVER, NEIL HAINSWORTH AND CAPITAL CRANFIELD
PENSION TRUSTEES LIMITED AS TRUSTEES OF THE HALCYON
BUSINESS SOLUTIONS PENSION SCHEME

Brief description: 1) FREEHOLD LAND AND BUILDINGS ON THE SOUTH EAST SIDE OF
WAKEFIELD ROAD, HUDDERSFIELD REGISTERED WITH TITLE NUMBER
WYKS504250 AND ALL RIGHTS RELATING TO THIS PROPERTY 2) FIXED
CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY OWNED BY
THE COMPANY AT ANY TIME

Contains fixed charge(s).
Contains floating charge(s) .

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: 02814431 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: DAVID PARRY

Electronically filed document for Company Number: 02814431 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2814431

Charge code: 0281 4431 0019

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th November 2018 and created by ADARE SEC LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 12th December 2018 .

Given at Companies House, Cardiff on 13th December 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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Ewxeuticty Varsion -

Cpatep 30 Navember >
THE COMPANIES LISTED IN SCHEDULE1 (1)
KEITH GRAVERAND OTHERS  ~ (2)

. COMPOSITE GUARANTEE AND DEBENTURE

AGREEMENT DATED ON {3&" ARQUP\E{) THE GAT‘E OF THIS: I}EEENTURE BET‘&NE‘EP&
{AMONGST OTHERS) HSBC BANK PLC, HSBC INVOICE FINANGE {UK) LIMITED, THE
" PENSION TRUSTEE AND THE CHARGORS AND (2) A DEED OF PRIORITY DATED ON
o OR AROUND THE DATE OF THIS DEBENTURE BETWEEN (AMONGST OTHERS). '
" ADARE SEC MOLDINGS LIMITED, THE DEBTORS (AS DEFINED THERE%N}, ENDLESS
LLP AND THE PENSION TRUSTEE.
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T Ersbution Versid

DATE OF COMPOSITE GUARANTEE AND DEBENTURE 30 November agg

PARTIES

THE ﬁﬁiﬁ?’éﬁl&s detaﬁs of whrch ars sei out in Scheﬁu#e 1 m thls deeci {tegefhar ti':e

" "Chargors” and eacha *‘C%&argar"‘}

KEITH GRAVER, NEIL HAINSWORTH éga'amm;cnmviﬁm PENSION

TRUSTEES LIMITED as frustees of the Haiays:n Busmass Solutions Pengion Schame
{tbe "Pension Trustes"] N
. THIS DEED WITNESSES THAT: |
 DEFINITIONS AND iNTﬁR?R‘ﬁTA?i{}N
In this Eﬁabsmtum the following terms shall have the fof imwmg meanmgs L

| “Azii;hiﬁistrati#é 'Receiyer“ -_means.a‘n_y';}efsdn 'ajapoiutéd of te:; 'be appointed by the.

.- Pension Trustee as administrative receiver purstiant to the exceptions to section 72A |

{1} or {2) of the Insolvency Act 1986,

"Admiinistrator” meafis any parson appointed or to be appointed by the Penision

L Trustes as administiator pirsuant t6 Scheduls B to the Insolvency Act 1886.

_ "Businsss Day" means a day {exciuding Saturday and Sunday and statufory
.. helidays) on-which ammmerc;af bahks are generally open for business in Lahdon,

“ﬁtﬁargad Pmmrty“ means in ﬂ—:«Eatmn toa Ghargar the whale or any part of the
praperty, assets, income and undertaking of that Chargor from timie to timia

. mortgaged, charged or assigned to the Pension Trustee under ihiﬁs Debenture,
. "*‘ﬁ‘émpaﬁy" mé&rﬁs Adare SEC Holdings Um‘iié‘d-'-{'édmpaﬁyf Nurmber 10827608),

- “Cﬁsis“ means a%i casts nharges or expenses on a fui% mdemmty hasrs of any k;nd

including, costs and ﬁamag&s in-connection with ixtigaﬁan, professional fees,

 disbursements and any value added tax tf:a B charged on these costs, charges
‘eupenses and dishursements, '

““Deed of Priority™ meahs the deézj of priority dated on o around the date of this

deed and made between (1) the Chargors (2) Endiess LLP and (3) the Pension
Trustes, . .

_ -“Guamntar“ means eash Chargmr in s capansiy a5a guarantor ef the ahizgatrans cf :
aach other Ob]rgcz to'the Pension Trustee pursuant fo clause 2. :

“-Gmup" meaas-each Ubligor and each of its Subsidiaries from tsma te.-ﬁmé"{ff ":any}'. .

- "Intellectual Praperty" means together the pmperty described in clauses 3dyto .
- A3t {mckzsme} _ _ _ . _ .

| '“Obhgom“ eans the (_‘:cmf‘apaﬁys each Chargcar and arzy sther member of the Gmup '
- which incurs any mbhgaimn to the Pensicn Trustee in connecton with the F‘ﬁns;an .
‘Scheme. .
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| Ewgrution Yersion

"’%rzsmn i}&ht’“ rrisans the Qbﬁgatzaﬂs e:;f Adezre SEQ Lamaied ia the: ?&ﬁssan Schame

L fmm fime o time.

. ‘*?aﬁsmn Srsﬁeme‘* ma&ns tha Ha leyen Baﬁsnﬁm Saiuimm F’ﬁnszaﬁ Ss::ham&

g *’Reaen{er" means any perserg appm;ﬁed ot tﬁ be a;:a;zcam?ﬁé by the ?&ﬁssﬁn ‘f‘wste&

as receiver of receiver and manager or {where: app licable) an Aﬁmmis{raﬁve
Receiver pursuant to ihts Debenture,

. ”E:ghts” means all g Chargm’s nghé:s title and interest fram time to time inany

K iease, licence or ncoupational right-{or an agreement for any of them) together with
all that Chargor's rights, fitle and interest from time fo time in-any renewal of

" replacement of or variation-to any lease, licence or &scu;aa‘if{ma vight{oran
- agreement forany of them). : . .

2

“Seheduled Prﬁpeﬁy“ ineans the property details of which are sef out at Schedule

 “Secired Liabilities™ mearis all present and future obligations and liabilites

- {whether actual or contingent-and whether owed jointly or severallyandinany .
| capadity whatsoever) of any Charger 1o make payments to'the Pension Stheme -
- provided that the madimim smount secuied By this Debenture shiall not excesd
£3.060,000 - N :

' "Sécizfii:y Eimﬁx:ﬁénts" ‘means any document entaered inﬁc'ﬁy any paréa’m from time
totime draating any Secutity Interest, ﬁrmmﬂy o indirectly, for the Securad Liabilities

| intluding fh;a Debenture.

 "Sanior Intércreditor &gf&éman?’ freans an interereditor agresment dated on'or

-around the date of this Debenture and made between (amongst others) (1) the

o {I:haz"gars {27 HSBC Bank ple {3} HSBC Invoice Finance (Ll%(} Limited and {4} thes'

' F’answn Tmstee

' "ﬁecur;ty ia;:amsﬁ" rheans: aﬁy maﬁgage ahafge asa:gameni piecfge fien, right f;af '

‘set off, hypothecafion, encumbrance, priority or other security interest (whsther fixed

or floating) including any ‘hold-back’ or flawed agset’ arrangement together with-any o

~praferential right, retention of title, deferred purchase, leasing, sale or f&ufﬂhaﬁﬁ% sale

- and leaseback, arrangement, trust, agreement, declaration of trust, trust arising by

-operation of law, any option-or agreement for any of the sathe of any artangement

“which has substantially the same mmmemlai ot sub&%antsve sffect as the creation: of |

security.

"’3uhs;::§§ary*‘ means a suhs;ﬁsary wgt%’;m the meaning of saci{en 115G of tha

Lompanies Aa% ?.i}i‘)éi

12

1 this i:sa_i:zeﬁfum:

{a) clause and schedule headings are included for ease of reference only;

by words denoting the singular includa th'e-j;ﬁi&;z‘fat and vk:e'ssefsa; o

o (6y  ‘words denoting _;iﬂé 'gaﬁé'ie{' include gach Q‘ez‘idarfaﬁéi ﬁ!f"géﬁﬁerﬁ;'

g..
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- {8) - sach of the provisions is distinet and severable from the others and if at any -

15

Evauidich Varsicn

) ihe word including shall be construed to mean including withaut liritation:

time one or more of such provisions is or becormes ilegal, invalid or
uneriforceable the validity, legality and enforceabllity of the remaining
- provigions hereof shall notin any way be affected or impaired thereby.

irs ti*ns Debenture, unless the context othenwise requires, r&fammcﬁs fo:

&) 'lgsersﬂns include re?erences to natural yersarzs& firms‘ partnersh;ps - o
companies, corporgtions, associations, organisations and frusts {ineach case
“whether or not having a separsdte legal personality)-and shall includeeachof -

their respective successors, ransfaress and assigns:

(b} documents, instruments and agréements (ricluding this Debenture arid any’

doeument referred to In this Debeniure) are references to sich documents,
- instraments and agresments as modified, amended, varisd, guppiememad ar’
riovated from fimie 1o time; : .

R (- recewera are references to ra:::asvars a‘f whatmavar aature il‘l(ﬂijiﬂiﬁg receivers AR

-ard mahagers an{i administrative receivers;

{d} the termis the Pensmn Trustea, the Adm;msiratcr arzd the Receiver mciude

where the context so permfts ref&rances to-any deiegat& 0{" any such persan' _

' '{.e)j' ' cianses are mferenaes to ctauses in thzs Deberstu;e)

21

22

: ff} O af‘o_n_iy ane Gharg_c;r is listed in Smheejule. "%_a_frze::m than one Chargorshall be |

. ‘construed as references to that one Chargor, mutatis mutandis;

(g) statufory provisions (where the context so admits and tnless othetwise:
. -expressly provided) are construed as references to those provisions as
- respectively amended, consolidated, extended or re-enacted from time ta
time, and to any ﬁrde{s regulations, instruments or other subordinate
legislation made under the relevant statute; and o

(R atime of day is & referance to London fime.

“This Debenture is subject to the ferms of the Sertior Infercreditor Agreement and the.
- Dieed of Priority. In the event of any conflict betwaen the terms of this Debenture and
‘the ferms of the Sanior intercraditor Agreement, or the Deed of Priority, the terms of

the Senior Intercreditor Agreement and/or the Deed of Priority shall prevail.

| COVENANT TO PAY, GUARANTEE AND INDEMNITY

Each Chargor hereby covenants with the Pension Trustee that it will on dermiand in

“writing made to it by the Pension Trustee for itself (provided such sums, obligations’ -
T ot labilties are due and payabley pay the Sacured Linbilities.

Eaf:.:h Chargor lrrwﬁcaizty and unmﬁd;timaﬂy jo rsﬁy and mv&raﬁy

o
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" Exsedfion Version

' (@) .guaraﬁteeg to the Paﬁmen Trustee punciual performarice by aat:h ot?;er

-Obligor-of all that: Obligor's: ﬂhhgations to-ihie Penglon Tmste& in connection
Cwith-the Pensioh Boheme;

() undertakes with the Pension Tristes that @a-anaxkeraényﬁmer Qaaiiigcr-abeS.

ot pay any amount when due to the Pension Trustes in connection with the

" Pension Schame, that Chargoer shall ;mmedrataiy o demand pay that amount

ag if H'was the principal obligor: and

' {&y ;ndemﬂlﬁes the- Peﬁsm Trustea Immedtaiesy ot demand agamt any mst

. loss or liability suffered by the Pansion Tristes if any obligation guaraﬁmsé
by itis of becames unenforceable; invalid or llegal. The amount of the cost,

Joss of liability shall be squal to the amount which ths Pension Twsiee waukc:i :

-giherwise have beenentitled 1o recover,

Tima guaraniea is given sub;a{:t ie and: with the benefit csf the pmvzsmns sai am‘ in-

-Gehediile 2.
* CHARGE

- Each-ﬁhargu%_ ém‘véﬁanis to dischatyge 'ﬁ}ﬁ'_ﬁaméhd Wh'_é_:s';: due the éecu‘r&_d Liabliities o
-and-as-a continuing security for such discharge and with full title guarantes charges

to the Pension Trustes the ;}'m;::er'ty-sei out below in the manner setoutbelow:.

| (8 By wazf of fixed charge by way of. tegﬁi ma;‘égaga the Scheduled F*fapefty and o

all Rights refating to the Scheduled Properly;

' _{bj : _hy-wa;y.af fixed charge, ai% the freehold and leasehold property now vested in - |

or.charged to that Chargor (not otherwise effectively mortgaged in the
- Pension Trustee' favour by clauses 3(a)) and all Rights relating to it;

' (_a)" by way s}f fixad aﬁarge al estai‘es or interests in-any freehefd or Ieaseha!ci

property in the foture vested inor charged to that Chargor (not otherwise

" gffectively mortgaged-in the Penslon Trustee' favour by clauses 3{a).and. 3{%3)} |

| . | and all Rights relating to it

) by way of fixed charge, all subsisting paterits and subsisting rights of a similar- |

“nature of that Charger present and future held in-any part of the world,
. applications for patents and such rights, divisions and continuations of such
. applications for patenits and the right to apply for any. applications in-any part.
-of the-workd (in each case for their full period and all axtensions and renewals
of them}; S :

{65):. by way of fixed charge, all domain nare registrations of that Chargor p.reszeht
" and futire and ali applications for them and the fight to apply Tor any: Gf tham
S any part of the world; : R

6 bywayof ﬁx&dchas‘_ga,-_ all registered rademarks of that Chargor present and

- future and ali applications for them and the right to apply foi any of them in
ahy part of the world and all unregistered frademarks of that Chatgor present
and futtire; : .

{g) By way of fixed charge, all setvice marks of that Chargor presant and fture;

L
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(k)

R0

RN

_{n_}.._

(o)

P
instrunient made with the Chargors or any third party from time to time;

@

" Exscation Varsios

By way of fixed charge all registered designs of that Chargor present and

©fulure and all applications for thefmand: zhe frght o agg;siy for-dny of them in
- gny partof the world; _ _

by iy OF fiied chiarge; allventions, utity rsdels, confidential nforidtion,

‘business nignies, rade names, brand names, sopyright and rights inthe.

rigture of copyright, design rights and get-up and any sirmilar rights existing in
afty cotntry (including rsghta irk mmpat&r mﬁwam} f}f %hat C?&argmr ;:sregsaﬂt o

o and futurg,

: _'-éay Way {3’? fived: ;:ha;*gﬁ aii ihe b:;dy c:sf kﬁawiadga t&aﬁr&eczai ax;saﬁem:e
- experiise and. skills, tachnical processes, secret pfocasses, formillae and |
- iechical information hield by that Chargor from time to time and relating to its
' business, which is riotin the ;mizﬁc domain; o

by way f;}f fixed charge:; tﬁa banefit {subjﬁc;i tothe- bard&n} of any and all
present and future agresments, aryang&mam arid %mnm& i aann&c’a:mm with

the Intellsctual Property;

by way of fi xed charg@ all ihe p an% an{i maf:h nefy, @qutfsmem f” ifmgs
Ihstallations and apparatus, furniture, furnishings, tools, mofor v&hfciﬁs arickall
other chattels and moveable assets (other than fixtures) of that Chargor
present and future and not regularly dzsp{;sed of inthe ordinary course of

" business and all associated warrantiss and mgintenance contracts;

by way of fixed charge, all the goodwill and uncalled cagital for the time-héé'ngf ;

“of that Chargor;

by way of fixed charge, all stocks, shares and other securities held by that

_Charger from time to time in-any Subsidiary and all income and rights derived
Arom or aﬁ:ar.:hﬁﬂg to them; _

?:}y wagf of fixed charge all stocks ahar&s mmr&s‘st& in limited. i;:abi%;ty
. ';}ariﬁer’sh;ps and athersecurifies of thet Chaigor present and future and & E

incoms and i‘rggms derived from orattaching o theiy, -

by way of faxad szhargee -'th& baﬁ-aﬂt af ar}y CUTFERLY. c;r- znter@'s’t rate 'sw'ap- %;agﬁ or _

collar or othér hedging agreement or any futures trangaction ortreastry

by way of floating chiarge all the undertaking and all property assets and .
rights of the: Chargor présent and future not S;Efi:&ja{;t toa fixed c%;arge unider

 this Debenture.

4 -.;;;'mms PLEDGE

N& Chargor shall:

_{a}

creaie pmpmé ic& z;reai& oF &l iaw ’so subsist, any Sec:urxty riterest mfer the _
whole ar-any part of the Charged Property other than in favour of the Pension
- Trustee orwith the pricrwritten consent of the- F‘*&nsz{m Trustee (which it mayf

©Exercisein si& sole discretion); or

: e
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................................. T . S o Eacition Version o

by without prejudice to r.:lauaes i{a} 3r3d 4{5} balow, sei ieas& or- ethetw;se
« . dispose of the whole:ar any part of the Charged Pm;:seriy axveptitythe.
ordinary course of its trade in respect of that part of the Charged Property
which is subject only to an ﬁmrysia lised floating charge in favour of the
- Pension Trustee,; or _ . :

ey sell, assign, factor or ﬁzsmum any isf its book: dams or any fu%ur& revenuss or -
©incomeror _

' {d} sell, lease or otherwise dispose of any .inieresi:iﬁ freehold or leasehold
' - property without the priorwritten consent of ti’xe Pansion Trustes (which it
- rivay exercise gt its sole discrafion), .

' 5 . CONVERSION OF FLQAT!?QG CHARGE

51 The Pensioh Trustee | ay by written mi ice to the r@favaﬂt Ghargcar donvertthe
" flpating cherge into g filed charge as regerds such ﬁhaafged Property as the Pension
Trustee may specify (whether generally or specifically) in that notice.

B2 w;thazsi the piior wr:%%en cohsent s::rf the F‘&nssan Trustes, &ny G%’targor bzeaﬁheﬁ ar -
takes any step with a view to breaching any provision of clause 4 (Negative Pledge)
in respect of any of the Charged Property which is subjsct to an uncrystallised _
floating charge under this Debanture, or if any person levies or atterripts to levy any
. distress, attachmiént, execution orother legal provess against any of that Charged

- Property to which the breach or step relates, such floating charge will automatically,
without notice, be convertad into a fixed chaa—ge &g soon as that breach ocours or that

step is taken, . : -

R I ma’m&m&st}ﬁmsa

- Eaah Cﬁa;'gm will at as own casi‘ atfhe Pension Tmsm mkqaast éxecuts any desd
or dm::umant artd iaka any a{ztsﬁan raz;mred byf tha Pﬂi‘iﬁ%ﬁ}r} ‘Frajsiaa ‘ia ;aarfas;t T‘hlﬁ

.....

7 QEFQS‘}KT OF EBQGQMENTﬁ AND *fiTLE DEEDS . - :'.

. {Sub;eci tothe rights of any priar aha{gee) aac%’a ﬂhargm‘ sha | de;ms;t with the
. Pension Trustee (and the Pension Trustee during the continuance of this Debenture
may hold and: retam} : _ . c

(&) all &a&rjs and documerts of title refating to the Charged Property and al _
S insurance ;:af;%imes {ar where the Pension Trustee agrees i Wﬂﬁﬁgg coples of
_ them} : : :

| (-f;}} o alf stc:x:k o share aertifsaafes or atﬁar dﬁcﬁmems of title t& ar re;&resentmg the
: ~stocks, shares and securities charged by this Debanture together with duly

‘executed transfers or assignments with the narme of the transferess, date and -

- consideration left blank {as the Pension Trustee requires-from time to fime).
8 INSURANCE | |
. Each Chargor shall apply all monies received by viriue of any insurance of the whole

~or.any part of the Charged Property in making geod; or in recouping expenditure

&
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o Exesolion Virsion

‘incurred in making good, any loss or damags or, if the Pension Trustee so requires in

its sole diseretion, towards discharge of the Secured Liabilities. The relevant

o Chargor shall-ensute thatall such monies which are not paid directly. by the i inaurers
"t the Pension Trustee shall beheld by the recipient upon trust for the Pension

Trustee and be applied by the relevant Chargor it accordance with this clause..

- REPMR AND IDENTIFICATION
' Eae:iﬂ Charger shall

_ (3§ B "at aé! tmes Reep i as g{sad and gubsianh:ai a stase of rapa;r arzd eondatzaﬂ as

- -anti stmcﬁures an aﬁd n tha ?rcpert&

.'-'{h) ' '_'-keap aft ;ﬂarzi arid machinery i m ag gaad & state af ?&}33]?‘ wofkmg c:rfiar and

Eondition as at the: dz»,ate hereof and fit for its plirpose;

(e} ' '_ whare it is ursconamis io répair any I mat@raal natt-of tha ﬁharged Properi:y,

. ieplace sich part by ancthar atmﬂaf sgsat of aqual or gr&aamr giiality and
- value; and . . :

~{dy - 50 reqwfed by the F‘er‘tsmﬁ Trustee aﬁsx to sueh of the {iﬁarged Propetty a8

- the Pension Trustee shall specify such plagues, name piaies notices; bioiler
_ _piates riotices or other forms of wording of reasonable size and éype ina
readily visible position as the Pension Trustee may require to the effect that
| the Pension Trustee has an interest inthe same as maﬁgagee

. ENFQRGEMEHT

This Deberiture will i}ﬁﬁérﬁ&. enfz’::mea’hf‘ef wﬁérz;

" (a)  anyofthe Secured Liabilifies is not paid and/or discharged in accordance with

the termns of this Debenture; or
() . &Chargor breaches any term of this Debenture: or

(©) - the floating tharge has crystallised pirsuant to the provisions of this
 Debenture or otherwise; or

{dy - aChargor so requests the Pension Trustes in wiiting (whether of nof the

Pension Trustes has entered into or taken possession of the Charged
“Property) to appoint any person or persans (including a manager or official of
. the Pansion Trustée) fo be an Adminssiramr andfor 5 Recelver over the while
CooF any: par% of it8 assely) o -

(6] & petition is presentsd to place a Chargor tinder the protection of the colirt, or . -

- to have i ex‘am%ner' arinterim ex'amin'er ap';mirated 1o & Chargor;,

{f}" an mmivency &v&nf 45 defmad i Secticsn 121 of thé Peﬂsmnﬁ At QQM or
_' regulations msds from time to time themnndar arours; or

{gy  the F*ensmn Fmtectimn Fund fef.:ewes an ap}::ch::atm ot nctnflcatzmn m}m ihe

_ Pensgion Trustees orthe Pensions Regulator that a2 Chargor is Uhlikely to

7.
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112

113

114
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' mnmﬁe as & going concern, which Is made in accordance with 33&:&&& 128

. ofthe Pens;ar’%a Aot 2004 or regk.z%atimﬁ made f%“{ém fime to Hme. %haa’&aumier

' ﬁ?&?ﬁ?ﬂﬁ?‘ F’ﬁ?&fﬁﬁ OF SALE

Forthe purposes of all pc&w'eﬁai?sﬁspﬁerd by statute, and i parﬁ’aéz’iér the power of sale
: u‘ﬁdar se'c:titm *1{‘1‘3 zaf ’Eﬁ'e'i.aw' i#f ?‘mp’a;‘ty A{:’i 1 %3’25 (PQWefS in{:i'cient'le esta’fa or

when the secrity: craafa{:t by Ems Dabenture E}&cc}mes enforceable and ﬁe@ilﬁﬁ 103
- of the Law of Property Act 1928 (Regulation of exercise of power of sale) and section
- B3.ofthe Law of Property A{:t 1825 (Rzas%mctmrs an consolidation of mm‘tgagﬁs} wit
- notEpbly. .

"f*?se-_siéi{s’tary ;;Qwsrs.af'iéas"ing corferrad on the Peﬁé?%m’ Trustee are extended 50

as'to authorise the -Pension Trustee to ledse, maks areangements forleases, accept |
- surrender of leases and grant oplions: on such termis and conditions as He Pension

Trustee may in its absolute discretion think fit. The Pension Trustée is not obliged to
comply with any of the provisions of Section 89 (Léasing powers-of mortgager and
morigagee in possessiony and section 100 (Powers of mortgagor and miortgages i in
possession to accept surrenders of leases) of the Law of Property Act 1825,

Each of the Pension Tristes, the Administrators and the Reseiver, ;as'thé case inay

-be, may exercise their respective statutory powers of sale i respect of the whﬂia or

any part of the property described inclauses 3{3} T 3(b) {maimsw&}

_ Saaimﬂ 108 of the. Law of Pfﬁperﬁy Act "1%325 {Agmmtmﬁﬂt paw&rﬁ ramun&rat;m '
and dutiss of mn:&war} shail not apply tothis Da%:xenmm .

-_éﬂM!N!STRATQRS AND REC&E&?ERS:

’_E_'i*xe-:F*én's;ﬁn Tru_szieefm_ay at'_any_tzme aﬁe‘r the security created by this Debantire
becomes gnforceable (whether or not the Pension Trustee has entered info-or taken
. possession of the Charged Property) by writing sippoint any person or persons:

(ncluding a managar oroffi csa% of th& Pension "Fms?ea} tobe

{ay . an éﬁmmistra‘ﬁar &ﬁdis}i‘ o

: -'{:t;} & Rec:atvan _

all upon.such terms as to remuneration and otheiwise as the Pension Trustes may

from fime o fime think fit and may similarly remove any-of the above office holders

and appoint another office holder in his stead and any Administrator or: Receiver so
appointed shall be the agent of the relevant Chargor for all purposes.

A Recsiver has all the powers to do or abstair from doing anything which a Chargor -

cauld do or abstain from doing in refation to the Charged Property and shall have all

the powers set out in Schedule 1 o the Insolvency Act 1986 asf he was an

. Administrative Receiver and all other powers from timedo time conferred on

‘Receivers by statute-and shall be able to do alt-such other acts and things a8 the

Receiver miay In his discretion consldér to be incldental or condugiva to ahy of the

- matters o powers set out in this Debenture or otherwise incidental or conducive to
- the preservation, improvement or realisationof the Charged Property.

' Eusedtion Varsian,
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25
- sach Administrator of Receiver; as the case may be, has the power to act jointly aﬂd :
-gaverally unless the Pension Trustee specifies mhemme inthe appemtment af such
Administrator or Receiver. o o

' ._‘?2-.‘5-

1248

?23

1'2«:;

C Evetition Version

Paragraph 14 f:sf 3c?xadu!ea 8116 ﬁm Ens@ivamy Act 1986 ag;pi 835 ’se:a {hss Debemium '
- and to the floating charges contained withinit. '

-Aﬁ Admmzstramr has all fies | powers to dg or zabs%am fmm doing aﬁyihmg wmf::h the-

relevant Chargor could do or abstain frony doing in rélation to the Charged Propeity
and shall have all the powers of & Regeiver and shall have all the powears aonferiad
by paragraph 89 of Schedule BT and Schedule fo-the Ihsolventy Act 1985 and
shall be able to do all stich other scts and things as the Administrator may in hig
discretion consides o be ncldental m cordicive to; : o

@y -ar;y- o the matters of 'pcwars- set out in this Debenturs: and’ oF

(b))  the preservation, improvement or realisation of the Charged Propeity; andfor

ey faﬁharmg the objectives ﬁescrtbed in paragraph 3 of Schaﬁaie E’f fothe

2T
witheut prejudice to; all statutory and other powers of the Pension Trusteeas
. provided in clause 11 {Statutory power of sale) or otherwise and so that, inter alfa,
stich powers are and remain exercisable by the Pansion Trustee i respect of that
- -part of the Charged Froperty in respect of which no gppointmient ismade of an
- Administratol or Recaiver, _ . '

" insolvency ﬁac! 1986,

Where more than one A{ifn'rhﬁsiraiér or Recaiver, as the éase méy be, is- appmn"ced

The Pension Tm&éae.mayaxemisa all powers granted to ﬁdmin%str‘afﬁ?s and -

~ ‘Receivers by this Debeniure, whether as attorney for the relevant Chargoror
~otherwise, '

Thap’aweré of the Administrator and Receiver set out above are in addition to, and’

“The Administratar o Receiver, as the case iy b-e; -shatiapgjly sl money he receives’

first in repayment of all money beirrowed by him and his expenses.and liabilities and .
in payment of his.fees and secondly towards the rermiining miafteis specified in

settion 108(8) of the Law of Pmp&ﬁy At ‘3925 {Apgzomtment pawm’s remuneraimﬁ ]

and duties-of rez:ezver}

.FR(}TECTIGN OF THIRD ?ARTiEﬁ

- No pe;fsf:m {incl udmg aﬂy purchaser mcxrtgagaz‘ or merﬁgagee} dea sng with the

- Pansion Trustee shall be concerned to ar}qwm

{.&'}Z_ ‘whether afE of Sohie ;rxari of the Seaurez! LI&bﬁEi‘IﬁS has beeame m%e ar |

| {h} ' wi’seihar & damaﬁd fmr.such Ser::urﬁd Lmﬁthtzeg has been duiy'miade* oF

' .{c)- whather any’ mWa? Wﬁlﬁ?’% the Fensz&n Trustee, Admimstratar of Reteiver | 13 ) '-

_ purpsrting 1o exercise has become exercisable: or o

{d)y  whether any money rémains due fo the Pension Trustee: or

D426 44 D06 EURDPE




{&}  howany mohey paid {6 the F‘ensmﬂ Trustee; Administrator or Repeiver is i:a
_____ be applied. o _

14 NOLIABILITY AS m&mmﬁmm%gsﬁm'

The Pansiaf Trustee, the Administrator or Recaiverwill niot by virtue of antering into
‘possesgion of any of the Charged Property be liable to-account as morgages in
possession in respect of the Charged Property or for aniy loss Gpon realisation or

exercise of dny power, authiarity or right of the Pension Trugtee, Administiator or

. ‘Reéceiver atiging under this Deberiture, nor for any act, default, negiez:i or

- migtenductof :any nature whalsoever,

45 POWERC oF ATTORNEY

' -Ea::h 6hargozf ;rravccabiy apg}oints by way of seﬁurtty ihe ‘Pens;ﬁﬂ Trustae; wach .
persan deriving title from the Pension Trustée, Administrator or Recelver, as the cass
- may be, jointly and: soverally to be its attorney (with full power to gppoint substitutes
- and 1o sub-delegate) to do any actar thing which that Chargor is, or may become,
ohliged to do pursuant to this Debenture. -Each. ﬁhargcr ratifies-and confirm anything
©done o purparteté {0 bedone by any attarﬁey appamted pursuant to thrs ciause _

'1&. QFPLIQﬁTiGﬁ AND ?RGGEEDSk

Al monies received by the Pension Tm_stéé orany Recsiver or Administrator
. ‘appointed pursuant fo this Debenture.shall be applied in accordance with the terms
- uf the Senior Intercraditor Agresment andior the Deed of Priority.

A7 CURMULATIVE AND CONTINUING SECURITY

174 This Debenture is 3 confinuing security to the Pension Trustes regardlessofany
 intermediate payment or discharge of the whole or any part of the Secured Liabilities
-and will not'be prejudiced or affected by any’ act, omission.or clrsumstantes which,
- but for this clause, might affect or diminish iis effectivensss. o

17.2  The security conistituted by this Debénture is in addition to-and is riotinany way -
' - prajudiced by-any rights whatsoeverwhich the Pénsion Trustee may have in respact
_ of the Secured Liabilifies or any olher obligations whatsoever Including -any ri’ghts :
- arising underany oftier Security Inferest and shall not be aﬁecteﬁ by any release,

-reassignmantor ﬁisﬂharge of such-other security. : .

7.8 Any relsase or discharge af the: secsrtty created §:sy or ;}Lsrsuani tathis Deb&nﬁum of
- any of the Becured Liabilifies shall not rélease of dischargs any Chargor fiom dny
- liability to the Pension Trustee of gty of the beneficiaries for the same or any- oﬂr&&r
maneys which may ex;st independently of this Debentura:

48 'mmnmcﬁ {3? PAYMENTS
18.1  Noassurance, security or payment which may be avoided under the law or subject to
- anorderof the court fdde urnder any law relating to bankruptoy, insclvenoy,
administration or winding-up, ihcluding the Insolvehsy Act 1986, and no releass,
‘settlerhent or discharge given or made by the Pension Trustes Party on the faith of -
~ any siich assurarice, secunty of payrmient, pre;uiiices af affected the rights of the
| Pension Trustee: . o o

i
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{8} torecover any monies from the Chargors {including any monies which it is
R © . compelled fo refund urider Chapter X (Malpractice before and during _
R higuidation; penalisation of conipanies and cofripany officers; investigations -
- and progecutions) of the Tnsolvency Act 1986 and ar%y Gas?s payable by lt :
'mr;urree:f in connection with such pracess) or _ .

(b) - o eﬁfnme the secazrlty constitited by this- i':‘}ebeniu;’e to ﬁwa full axtant {:’f the
Setured Ltabmtiesi .

1820 The Pension Tmat&e iay df ite discrétion ;‘azam the s{-:»r:unty g0 r;maie:d a8 $$¢Uﬁi§f
. for the Secured Liabilifies fora perzzse,{ of oria manth plusany statutory pefiod within
- which any slich assurance, Security or payment can be avoided or invalidated .
" Actwithstanding any relesse, settlemant, discharge or arrangamsnt given or made by IR
- the Pengion Tmsi‘ee . . L '
. 1B3 If af any time within the @e,rsmd refetred to i c!ause 18.2 any pﬁrsen takes a‘my‘ stss:a '
: whatsoever relating to i) the winiding-up. or adrrinistration of @ Chargor, or (i) any
“atrarigenient thh the creditors of a4 Chargor, the F’eﬁs ion Trustes may retain the
" wholeor any part of the s&CUFIt}f constituted by this Debenture for such further period:
~as the Pension Trustee may-in its discretion think fit. Such security will be desmed to
have been held and remained held by the Pension Trustee as security for ﬂ“iﬁ
- payment to the Pension Trustee of the Secured Liabilities, .

48 PRIOR CHARGES

A any tme after this Debenture has become enforceable the Pension Trustes may
redsem any prier Sscurity Interest or procure-the fransfer of that Security Interast o
itself and may seftle and pass the accountsof the person entitled to that Security
Interest. Any accounts which: are settied and passed by the Pension Trustee are _
" eonclusive and him:izrig on the Chargors. Each Chargor shall reimburse the Pension
Trustes for any monias paid out and Costs incurred by the Pension Trustee iy .
.exercise of its rights under this cladse. .

20 OPENING A NEW ACCOUNT .

T thie Pension Trustes receives notice of any subisequent Secunity Interest affécting

- the Chédrged Propedy the Pénsion Trustee may open & new accodnt for tha relevant
Chargor ity its books, Hthe Pension Trustes does nof opan a new sccount, then:
‘unless the Pension Trustee gives express written notice to'the contrary to'the -
rafevant Chargor, all payments by or on behalf of the relevant Chargor to the Pension

- Trustee will be treated from time of receipt of notice of the subsequent Seeaurlty

.. Interest by the Perision Trustee s having bieen credited 1o .8 riew account of the

- relevant Chargor and not as hdving been applied in reduction of the amount of the

Secured Liabilities a3 at the time when the hotice was received,

24 SUSPENSE mmm; -
“The Per;sson Trustes may hiold in a Suspense ar mperscnai azcnunt on whataver '
terms the Pension Trustee may think fit all mories received, recovered or realised by -

" the Pension Trustes pursuant to this Debenture until the Secured Liabilities ha\m :
heen zrrevacabiy paid in full, : :

11
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PAYMENTS AND WITHHOLDING TAXES

' Each Chargor shall pay and discharge the Secured Liabifities without any deduction,

withholding, set-off, counterciaim, restriction or condition and without régard fo aby

' equities belwesn the Chargors and the Pension Trustee, except 1o the extent that the -
velevant Chargor is required by law to deduct oF withhold any amounts payable under

© . this Daberiture, inwhich case it shall pay fo the. Paﬁstan Trustee an-additional

3

2430

24

s

amount sufficient fo ensure fthat the nef amount received by the Pension Trustee’
sfterthe reqmred deduction or withholding (including any requirad deducticn or
withholding on the additional amount) be equal fo the amount:that the Pension

- Trustee would have received had no deduction or withhiolding being made. Any
) additional amount paid cmdar this clause shall be: ireated as agmec& mmp@n&aﬁﬂn
and notas interest. : :

SETw{BFF

“Each ﬂhargor agress iﬁaﬁ t%’s& Perision Tmsfee may a‘z az‘;y fime after ﬁns Eﬁeiaeﬁiure
‘has become enforceabile withaut niolice or further detnarid combine or consolidate all
ot any-of its then existing accounts including any accounts ir the name of the

Pension Trustee or of that Chargor (whathier current, deposit, loan or any other

nature whatsoever whethér subject to notice or not and whsther insterling.or v any -

other currency) and setoff or transfer any sum standing to the credit of anyonser -

“more of those accounts in-or towards satisfaction of the Secured Liabiliies.

- Aﬁfssgmmr

The. Chargem may not Agsion; ts’aﬁsfer nz}vata or. ﬁ;spﬁse {:sf aﬂy af thair rsghts and

 obligations under-this Debenture.

Each Chargar :acknmwledges that.

. "'{'a}_ . the rights and’ ﬁbhgat;:ms; of the Pension Tru&tees um&er this ﬁeed may. be

g

28

281

* transferred i whole of in partto the Pension Protection Fund as.a result of

 the operalion of Section 161 of and Schedule & to the Pensions Act 2004; and

(B) " the rights and obligations urider this Deed shall be binding:tipon and enure for
- the benefit of any person who is for the time being a trustee of the Bcheme
mc udmg any ;}Esi‘Sﬁﬂ who stccesds or re;}faces afrustae of the Scheme.

B WAWERS '

Iﬁéa_f&ii’uré ordelay o other relaxation or indulgence on the part of the Pension
Trustee to exercise any power, right or remedy shall operate as a waiver thereof nor

- shall any single or partial exercise or waiver of any power, right or remedy preclude -
its furthet exercise or the exarcise of dny other pcmfer fight or remedy :

- HM iﬁstJ REG]STRY

The raiegfaﬁi Chargnrs &&r&by agply tﬁ the Chief Land Ragmimr o emier 3 restriction '.
i the F’mprtemrsth Registers of the registered titles (if any) of the Schediled

- Property or, inthe case of the first registration of the whols or any part of the

- Scheduled Property, sgamsi the Schaduled Prs}perty, of i:mth of-a restrzcﬁsa in the | -

- fciimwsrzg foria -

42
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U BwseutionVersien

“Nﬁﬁiﬁ;}tﬁsitiﬁn of desling of the registered gstate By the proprietor of the ?egisiéreﬁ .
‘estate is to be registered without 2 written consent by the proprietor forthetime -~
. beingof the charge dated {date] in fa&faur of {aharge&} yeferfed-toin the charges R
o rag;&%er _ :

262 Eaah C;harggr wﬁ an mquest by the: F‘&ﬁsmﬁ Tmstae apply to: the Chisf Land
Registrar fo enter a restriction in the: Proprietorship Registers of the rﬁgisterﬁci titles
af| a;ay el propefty which it dwrhs inthe ff}lizawmg fm’rﬁ .

: ‘*i\ic; dis;mszitgn ar :ﬁeaiing &f the t&gzst&red esta%e by’ the prnprtetar of the rag;stered
estate is 'to be registerad without a written consent by the proprietor for the time
being of the charge: datad [éaie} i favoﬁr af [chargae} referrad ta i thas ch&rge&
register.”

37 NOTICES

. 274 . Each parly may give ar‘;y mﬁuce demaﬂaé or Gthez‘ cammunmatmﬁ irdar or in.
- - connection with this Deberiture by letter, facsimile or comparable means of
commurnication addressed io the other party at the address identified with its name -
below. Any such ammmaﬁ%eaﬁnﬁ will be deemed o be given as follows: .

'{a’j .1f personally deliversd, at the time of dellvery}

_{_b) ~if by fetter, two cfaar business days fallowing the day nf psstmg {orin the case
.. of-airmail; seven clear days after the day of postzr;g} and

(€} iFby emall, facsimile transmission or namparabia means of communication
- during the business hours of the Pension Truslee then on the day of
transmission, otherwise on the next following Business Day.

U272 In p?ﬂwidihg such service it .s,'haEE be sufficient to g;rbva that personal déiiye@r_was _
y " made o that s(ich Jetfer was properly stamped first class, addressed and delivered 16
the postal althorities or in the case of facsimils transmission or other comparable
 migansof comimunication, thata r::anfrmlm;; hard coby was pmvﬁ:iazi pmmpﬂy after
~ fransmission. : _

28 WAVER QF-G%:&&?:H&»&T;ALW’ -

Ezch Chargor hereby agrees that the Pension Trustee may disclose to each party to
 the Senior Intercreditor Agreemient and/ar the Deed of Priority, and edch party'to the
 Senior Intercraditor Agreement and/or the Deed of Priority may disclosetoeach
* other party to the Senior Infercreditor Agreement and/or the Deed of Pricrity andfor
“Pansion Trustee and/or to their respeéctive professional advisers. any information

- whichany of them may have in conhection with the affairs of each Chargor andlor
- the assets, Habllities; projections, forecasts and prospects of each Chargor andlor the -
state of each Chargor's accounts with each parly to the Senior Intercreditor '
Agréement andlor the Deed of Pn&rzty andfor the F’ensmﬂ Tristee,

29 COUNTERPARTS
. This Debenture may be executed in any number of counterparts and by the separate
- parties hereto In separate counterparts so that when exscuted and delivered all the
- caiinterparis shall together constitute one and the same document.
13
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30 - GOVERNING LAW
. This Debenture. ﬁi’&aﬂ i’m gmv@m&zd by and sonstrued in accordance Wlﬁ’? Eng;i;sh iaw B

T "rﬁiﬁa PARTY. EiGHTs

A persen wh{} is'not a. pariy o ﬁ*ﬁg Debemgre hES o rﬁght ander t?se Qﬁntraeis _
{Rights of Third Partias) Act 1999 to-enfarce any term of this Debenture but this does.
not affect any fght or reinedy of a third pat’ty which exists or is available apart fromi

that Act(including any Hight or refedy arsing by virtue of an assighmaent of the
- Bignefit of this Debenture or any: g:sart af thfs Drebenturég which is parmittezd m
Zeoordance with it tems), .

IN WITNESS of wihich this docurment m been ex&ﬁﬁ{é&aﬁiﬁ? st e et Gt above,
deliversd as a deed and the parties o this docurment intend that it takes effect as & deed

niotwithstanding the fact that the Pengicn Trustes may only exetute this Debetiture umief
_ haﬁd ornot at alt - . .

-
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SCHEDULE 4

" The Chargors

Name

. Aﬂti?éﬁ& T

Com bany ﬁﬁt&rﬁ&é? and

jurisdiction of

| incorporation (if
: appi‘x’mbia}

“Adare SEC Holdings Limited

Park Mm

Wakefisld Road

Clayion West

Hutddersfisld

| United Kingdom
| HDB 900

5827608, E’:“ngian{i P
| Wil =1

“Adare SEC LNC Limited il
: L 1 Wakefield Road.

Clayton West

Hudderstield

United Kingdom.
HDB 90Q

iG827616, Engtand and
Wales : .

"ACICS Uimited

Park M;is

| Wakefield Road

Clayton West

| Huddersfiald -

Unitad Kingdom
HDB 900

05709792, England and

Wales

”Adafe Lexicon Limited

il Mandzan ‘Smth
Meridion Business Park

Leicestar
Leicastarahire
LE19 TWY

03014889, England and
1 Wales:

|AdareSECiW

Leigestar
Lexaesﬁershtr&

JLE1g 1wy

T Meridian South
Meridian Business Park

62814431, Engiand and
Wales

. 'Adare SEE{: {Nc:}ttmgham}
'_Lzr"ﬁited

1 Mériééansﬁuiﬁ:

Meridian Business Park.

Lefcester
Leicastershire

L LE1S fWY

10062452, England and

Wales

18

| HHAMAADOBTTEURGHE .




.................... L - Exacutian Vergion

= sﬂﬁ&ﬁﬁt& 2.

o . suarantee mem{ms

1 - The: guamﬁiﬁse Ea c‘:mzxt&num@ guarante& am:é will exteﬁd f:ﬂ ihe ait;mai& ba}anca of
: . sums payable by any Obligor 1o the Pension Trustee in connaction with the Pansion
Scheme, regardiess of any infermediate payment or discharge in‘whole orin part.

2. - I any payment by an Obligor or any discharge given by the Pension Trustes
S {whather in‘respect of the obligations of any Obligor or any security for those
obligations or otherwise) is avoided or reduced as a result of insolvency or any
- similarevent: .

2.1 the liability of pach Obligor shall continue as if the ﬁaymaﬁt dnsscharge avoidance or
reduction had not-occurred,; and .

232 'the Pension Trustee shall be erititled to recover fﬁe value or atiount of that seﬂuﬁ%y '
-oF payment from each ﬂbirgar, as if the payment, discharge, avoldance or reduction:
- hiad not ocourred. . .

3 - Theobligationsof aach Guarantor under clause 2 will hiot be affected by an act;
© - omisgion, mattsror thing which, but for clause 2, wotild reduce, releass or prejudice.
any of its obligations under clause 2 {(withoit limitation and whsther or not known to it
©arthe Pengion Trustee} i udtng : :

(a) any time, walver or cﬁnsani grant&d f;{a or cempc;sltion with, any Gblsgar or
' - Gtherpersan, _ L _

() - the release of any other Obligor or any other pefson tinder the terms of any |
- composition or arrangament with-any creditor of:any membar of the Gmupg _

{cy 'the iak;ng, varsatxen csmp{emzse exchange renawai af refease of, ar'refusal -
or neglect to perfect, take up or enforce, any rights against, or security over
assets of, any Obligar orotiier parson or any non-presentation ornop-
‘absérvance of any formality ¢r other requirament in réspectof any’ ms{rumeni
or any failure to realise the full value of any sscurity; -

(ﬁ)' .any msa;:ac;ty or iack of power, authcmty or Tetal persanaltty of or {isssoiisfiarz '
- 6r change in the members or status-of an Obligor or any other person; .

{&)  ‘any amemim_e;nt, _mvaﬁem_'su.;::‘piemeni, axﬁ:érisébjr;, restétemef}t {however
' . fundamental and whether or not more 'csﬂe;’aus} or replacernend of any
docurnent or sar:tsffiy including any change in the purpose of, any extension.
of or any increase in any facility or the aéditian of any new facﬂ;i:y or other
- docurnent or securty; : _

" {6y any un&nfameahm{y, H@:gaisfy or mvahdsiy of any c}hirgatim uf any persan
under any (iecumﬁmt or secuni};, ar _ .

g Cany mamiveﬂcy or snmz?ar ;}mmaeﬁmgs
4 . Edch G‘xuamn’;{}r wa;ves any right'it may have of first requtrsag the Pensgar& Trustee
" {or any trustes or agent on their behialf) to proceed against or enforce any other
“is

AL P AOETTEURDRE




- vights o secrity oF claim paytnerit from any person befare claiming from that
- Guarantor under clause 2. ‘This waiver applies mespeci:v& &? any lawio %he
::Gnte*;ary S _ . .

5 Uz’it;i all amaunts whfch may ke Gf bamme payahle by thia {}bhgcars f:s ii@e Peﬂslﬁﬁ
- Trustee in connection with the Pension Schieme have been irrevocably pald in full, -
the Pension Tustes (or any tmstea at ag@n& aryits: behaif} Tay:

ey ref%’am fmm applying o ﬁt}fmmmg any: mthar mioneys, security or ﬁghﬁ‘s hehﬂ or
- ‘teceived by it {or any trustee or agenton its behalfy in respect of those -
~armounts; ar apply and enforce the same insuch manner gnd order as it sees
fit (whether against those amounts or otherwise) and no Guarantor shall be
antitlad to the benefit of the same:; and

_ f(b} hold inan méﬁr&*&ﬁw%zzﬁﬁg-_suspan‘s& aﬁ&éﬂﬁi ary moneys received from any -
- Guarantar.or on account of any Guarantor's Bability under clause 2. .
6 Until alf amolints which mafﬁff'ﬁa-_m-heamﬁwé payakile by the Obligors {0 the Pénsion |
. Trustee inconnection with- the Pension Scheme have been irevocably paid infull
“and unless the Pensiof Trustee otherwise directs, no Guarantor will exercise any

rights which it imay have by heason of peformance by itof ifs {}bitgzatxem; o the
Pension Trustee in connection wzth the Pension ﬁaheme

o (a) to be mdemmﬁed by gn 'th;gar'

| (b} =t f:iaim any f;ontrzbmmn frem arty other gizarantfzr of aﬁy Gb ligor's cbl;gatmna _
fo the Pension Trustes i connection with the Perision. sthem& aF :

R t_e take the berafit (in whol e-et_‘- _iﬂ';ﬁai‘f ami whether by way of szsbmgaﬁm or
otherwise) - of any rights.of the Pension Trusfee under this Debenture or of any
‘other guarafites or seclrity taken pursuant to, or in connection with, the
. obligations owed to the Penssen Trustee by the Chargors.

7o The guarantee igin acid;tta?ﬁ to anci is ot i aﬂy way ;}m;at%scad by any t:ither
- guarables of security now or subsedjuantly held by any of the Pension Trustes,

8 Thetotal amount rag::twe-z‘abf!é_ﬁn&e?tﬁié& guarantee shall not excesd £3,000,000.

7
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........................... Exgoution Version

'SCHEDULE 3

R 3¢h$ﬁl§§&ﬁ Pr&s&&ﬁy |

ﬁé‘gi&ft&i&éﬁ Proptietor | Beﬁarfﬁtmn | _ _ Titlé I\ii‘imﬁé_r and District
: : | I L “ 1 Registry or London
-Borough -

| Adare SEC Limited | Freehold land and buiidings | Titlé Number WWYK504250
[ (Gompany Number - | on'the south éast side of .
 |o2844431) | Wakefield Road,

18

H1A4244 40067 EUROPE -



 SIGNED and ‘delivered when dated 25 a )
 deed by ADARE SEC HOLDINGS LIMITED )

- inthe presence.of N
: S;rgnat;sre &f Witness:, _ o
e YW e
- Octupation: .

Charaors -

“Address:

© Notices .- - ' '
o Addresst Park MJII Ciayten West, Huddersﬁeld West Ycrkshsre HB& EQQ
" Fak: - NIA : _ L o

_ .SIGHEQ and dailvafﬁsci whan fiafeci a5 4
- deed by ADARE SEC LNC LIMITED in the LR
© presenceof: .

: | Namnmﬁi

- Addrass:

Atténtion: - Nigel Bery

Slgnafure of Winess '

Gectipation:

. Notices
Address: - Park Mill; Ciayton West, Huddersfield, Wast Yorkshire HO& QQQ

Faxs NIA

Attention: - - Nigel Berry .

' SIGNED and delivered when dated as & ) -
deed by ACICE LIMITER intha nresedne of

3 -Signa:m“ '{}f"sﬁfitﬁess

Name!

-Address

 Notices

Fag NIA

Address Park Mill, Gaytcsn West Huddersﬂﬁid West Ysrkshzr& HD8'9QQ

Attention  Nigel Berry

. q Shedvon
Oeeupatian: M

= Squxrs Patton’ Baggs (ﬁK} P
-6 Wellington: Place

~ Leeds -
L814AP

i

Sfaﬂra Patton Bogas (UK) LLP
. 6 Wellington Place :
Leeds o
-'_LS? 4AP -

S‘fﬁﬁfﬁ ?a?wnm 5
ﬁ &f ;ng%an? gg {Ui{) E.LF

LS? 4AP

I

gf:3
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SIGNED and deliversd when dated asa )
 deed by ADARE LEXICON LIMITED in the

i . - .

L Name: fﬁ‘\fﬁbi‘i Hl&/i@j '

_S;gnatﬁre of th%s

“Decupation:

_ " squire Bation Boggs (UK
Address; ogulre Fatton % ( )Li?

| 6 Wellington Place -
e i.agdﬁ -
o Address: .Park Mill, ﬁiaymn Wﬁi‘ﬁ% Hud&amﬂetﬁ W&st Yarksham HDE %iQQ

‘Name: mﬁ - S\ﬂo«/\kﬂ/j

' Attention:  Nigel Berry
- Oceupation; . R EQ&H’E Patton Boggs (Ul{- L&? '
Address: - . o 6 Wellington Place ) _

. SR ' Lee ds
©Notices e Ls14ap '
- Address. Park Mill, aytaﬂ Wasi Hudcfez’sf;eid W&st "f‘mrkshzr& Ht}ﬁ 800
Fa L NA .
Attention: - - Nigel Berry

' SIGNED shd delivered When dated a5 a
o desd i:iy ADARE SECLIMITED It the
presence of:

_ Sf@_t’iétﬁ?& of'Wi:ﬁess;: N

" SIGNED and defivered when. dated asa 3
- deed by ADARE SEC (NOTTINGHAM) -): _
LIVITED | in the presehceof 4 3

B g Szgnaim*e of Witness: LFj
 Name: 'P\Y\}-QM@{ S\Q&f%

‘Qccupation: Sque Pﬁf{ﬁﬁ Bogas.
Address: B Wel fmgtan Plic QQ fUK} P
R o o o Lﬁ@ﬁ& _
' Notices L814ap

- Address: 'saark M;i Cayioﬁ West, Huddersfield, West Yorkshire HD8 §QQ o
CoFaxe o o NAA _ _ _ o
- Attention: Nigel Betry o

k4]
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Pension Tristees

" SIGNED by NEIL HAINSWORTH 3

' .'ﬂaﬁaes: N _
. Addressr 123 H&a[df‘ eld Raad Castiefr:}rs:i WF10 48?-“'
Fax Nor -~ NiA

SIGNED by KEITHGRAVER -~ )

" Notices S |
Addregsr 14 H;iﬁhcrpe Raad Pud&ay 1.828 8NE§ _
FaxNoo - NA L

) mar@m for-and on behalf of ﬂaﬁF‘E‘i‘ AL : Yo
CRANFIELD PENSION TR&STEE& A
_ Lim’fﬁﬂ o

Notices - - ' .
Address: 42 New Bmad S’tr‘aef: Ltmdmrz ECZM 14D
 FaxNor - 0207012 8701 '
Attention: - Alison Creasy

[N
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