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HOUSE —
A fee is payable with this form. You can use the Web COMPANIES
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< What this form is for ¥ What this form 1s NOT
You may use this form te register You may net use this fo
a charge created or evidenced by register a charge where N 30459CG"
an instrument instrument Use form M 014 #99
LD5 28/01/2

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

' You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

n company detai!s | [_l_—f For official use
ey e /ID_ ’_3— |4_ H- F.' {6— |T IT i ;Itg:s% 'cnotr:::efl:::typescnm arn

Company name In ful | Thomas Plant (Birmingham) Limited bold black capitals
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E Charge creation date
Charge creation date”” E W |r—"0_ lW I? lT E' ’q
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or frustees

/ entitled to the charge

Name | JPMorgan Chase Bank, N A

l {the "Security Agent")

Name |

Name

Name

|
|
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] ! confirm that there are more than four persons, secunty agents or
trustees entitled 1o the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land {including bulldings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Description

N/A

Continuation page
Please use a continuagon page (f
you need to enter more detalls

Fixed charge or fixed security

Dces the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or In Scotland) corporeal or incorporeal property not descrbed
above? Please tick the appropniate box

[v] Yes

] No

Floating charge

{s the instrument expressed to contain a floating charge? Please tick the
appropnate box

[¥] Yes Continue
[C] No Goto Section?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[v] Yes

] No

CHFPO25
04/13 Version 10
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Particulars of a charge

E Trustee statement ©
You may tick the box if the company named in Section 1 s acting as trustee of | @ E:S:;a;;;“:;‘; gagl:i:;?g:?‘ire
regqu
the property or undertaking which 1s the subject of the charge form MR06)
O

u Signature

‘ Piease sign the form here

Signature Signature

* Nt "

This form mugt be signed by a person with an interest in the charge

CHFP025
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Particulars of a charge

E Presenter information

n Important information

We will send the certficate 1o the address entered
below All details given here will be avallable on the
public record You do net have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

|“W““m Kibbeum Kim

| Company name

|Mdress 201 Bishopsgate

|
|

’ CountyRegon

Mayver Brown International LLP

Post town

London

= EEECDET

|DX

Telephone 020 3130 3000

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office If
you have left the presenter's informahon blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following:

[v] The company name and number match the
information held on the public Register

[“] You have included a certified copy of the
instrument with this form

[“1 You have entered the date on which the charge
was created

[¥] You have shown the names of persons entitled to
the charge

Y] You have ticked any appropnate boxes in Sections
3,567&8

v] You have given a description in Section 4, if
appropriate

[] You have signed the form

(] You have enclosed the correct fee

[“1 Please do not send the onginal instrument, 1t must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House'

EWhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX £D235 Edinburgh 1

or LP -4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emait enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP(25
04113 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3411690

Charge code 0341 1690 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th January 2014 and created by THOMAS PLANT
(BIRMINGHAM) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 28th January 2014

(

Given at Companies House,

8

Companies House

Cardiff on 29th January 2014
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




Dated w January 2014

n THOMAS PLANT (BIRMINGHAM)
LIMITED as Chargor

(2) JPMORGAN CHASE BANK, N.A. as
Security Agent

DEBENTURE

1 certify that, save for material redacted pursuant to s 859G of the Companies Act

2006, this copy instrument 1s a correct gopy al instrument
Signed

./ Mayer Browf International LLP
Date ’13{ { l/ s

MAYER*BROWN

LONDON
911790408 &
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THIS DEBENTURE 15 dated 20 January 2014 and made between

(D

2)

THOMAS PLANT (BIRMINGHAM) LIMITED, a company incorporated n
England and Wales (iegistered number 03411690) whose 1egistered office 15 at
Plumbob House, Valepits Road, Garretts Gieen Trading Estate, Garretts Gieen,
Birmingham B33 0TD (the "Chargor”), and

JPMORGAN CHASE BANK, N.A., in 1ts capacity as Adminstrative Agent under
the Credit Agieement as trustee for the Secured Parties (the " Security Agent™)

BACKGROUND:

(A

(B)

()

D)

By a second amended and restated ciedit agreement dated 13 January 2014 and made
between (1) Lifeime Biands, Inc, as a Borrower, (2) the Foteign Subsidiary
Borrowers from time to time party theieto, (3) the other Loan Parties fiom time to
time party thereto, (4) the Lenders from time to ime paity theteto, (5) HSBC Bank
USA, National Assoctation, as a Co-Collateral Agent and (6} JPMorgan Chase Bank,
N.A as Admunstrative Agent and a Co-Collateral Agent (as the same may be
amended, 1estated, supplemented or othetwise modified from time to time, including
on ot about the date of this Debenture, the "Credit Ag:eement'"), the Lenders have
agreed to provide certain ciedit facilties to the Bortowers on the terms of the Credit
Agreement

The provision of this Debenture 1s a condition precedent to the designation of the
Chasgor as a Foreign Subsidiary Boirower undel the Ciedit Agreement This 15 a
"Foreign Security Agieement” as defined n the Credit Agreement

The Security Agent holds the benefit of this Debenture, including the security created
and other 11ghts granted 1n 1t to the Secunty Agent o1 any Secured Party, on trust fo
the Secured Parties on the teims set out 1in the Credit Agreement and Clause 25
{Security Agent Provisions)

This document is the deed of the Chargot, even if it has not been duly executed by the
Secuiity Agent or has been executed by the Security Agent but not as a deed

THIS DEED WITNESSES that:

11

12

SECTION 1
INTERPRETATION

DEFINITIONS AND INTERPRETATION
Terms defined in the Credit Agreement

Terms defined 1n the Credit Agieement but not in this Debenture shall have the same
meanngs in this Debenture as in the Credit Agreement

Definitions

In addition, in this Debenture

91790408 6




"Accounts" means, 1n relation to the Chargor, all book and other debts, both present
and future, due o1 owing or which may become due or owing to the Chatgor arising
from the provision or sale of merchandise, goods or services (including the proceeds
thereof) and the benefit of all related rights, documents and 1emedies (tncluding under
negotiable or non-negotiable nstruments, guarantees, indemnities, legal and equitable
charges, reservation of proprietay tights, rights of tiacing and hens) and all payments
and proceeds representing or made in respect of the same

"Accounts Debtor' means any person who is obligated in relation to an Account

" Admnistrator" means any adminustiator apponted under this Debenture to manage
the affairs, business and assets of the Chargor

"Agreed Amount" means an amount to be agreed between the Chargot and the
Security Agent (both parties to act teasonably) within 30 days of the date of this
Debenture To the extent the parties do not agree an amount then the amount shall be
an amount reasonably determined by the Security Agent

" Assigned Documents' means the Ciedit Agreement and all Swap Agreements.

"Authorisation" means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation ot registration

"Chattel Paper' means a record ot tecords that evidence both a monetaty obligation
and a sccurity mterest in specific goods, a security imterest m specific goods and
software used in the goods, a secunity mterest i specific geods and license of
software used in the goods, a lease of specific goods, or a lease of specific goods and
license of software used in the goods In this paragraph, "monetary obligation”
means a monetary obligation secured by the goods or owed under a lease of the goods
and includes a monetary obligation with respect to sofiware used in the goods The
term does not include (1) charters or other contracts involving the use or hue of &
vessel or (11) records that evidence a right to payment arising out of the use of a credit
or charge card or information contained on or for use with the card If a transaction 18
evidenced by tecords that include an instrument or series of instruments, the group of
records taken together constitutes chattel paper

"Collateral Report” means any ceitificate (including any Boriowing Base
Certificate), report or othet document delivered by the Chargor to the Security Agent

with respect to the Secured Assets

"Collection Accounts" means any and all separate and denonunated accounts as may
be maintained by the Chargor with a bank 1n accordance with the provisions of Clause
11 (Bank Accounts) being those accounts the account details of which are set out in
Schedule 1, Part 1 (Collection and Payment Accounts), or any account designated
from time to nme (including any JPMorgan Collection Account so designated) by the
Secutity Agent and the Chargor to which Accounts of the Chargor are to be paid or

credited

"Default’” means any event or condition which constitutes an Event of Default or
which upan notice, lapse of time or both would, unless cured or waived, become an

Event of Default.
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"Deposit Account Control Agreement' means any agreement ot other
documentation entered 1nto between the Security Agent, the Chargor and the televant
account holding bank (at such bank's or the Chargor's request), necessary o1 desirable
to perfect the Security Interests of the Security Agent and effect contio] over bank
accounts of the Chargo: (whether Collections Accounts, Payment Accounts or
otherwise) 1n accordance with the provisions of this Debenture.

"Discharge Date" has the meaning given to it in Clause 21 1 (Continuing security)

"Equipment" means n telation to the Chargor, all of its now owned and hereafter
acquied machinery, equipment, furmture, furnishings, fixtures and other tangible
personal propetty of any kind (except Inventoiy), as well as all of such types of
property leased by it and ali of 1ts 1ights and intetest with 1espect thereto unde: such
leases together with all present and future additions and accessions thereto and
1eplacements therefore, component and auxiltary parts and supplies used or to be used
in connection therewith and all substitutes for any of the foregoing, and all manuals,
diawings, instructions, warranties and rights with respect theieto, wherever any of the
foregoing 1s located

"Facility Office” means the office o1 offices notfied by a Lender to the
Administiative Agent as the office or offices through which 1t will peiform uts
obligatrons under the Credit Agreement and the Loan Documents

"{A' means the Insolvency Act 1986

"Insolvency” of a person includes the dissolution, bankruptey, insolvency, winding-
up, liquidation, administration, exannation, amalgamation, reconstruction,
reorgamnisation, arrangement, adjustment, administrative or other receivership or
dissolution of that person, the official management of all of its revenues or other
assets or the seeking of protection or relief of debtors and any equivaient or analogous
proceeding by whatevet name known and in whatever jurisdiction

"Instrnment" means any document (which tetm includes any form of writing) under
which any obligation 1s evidenced or undertaken o1 any Secuiity Interest (o1 1ight in
any Sccurity Interest) 15 granted or perfected o1 purported to be granted or perfected

"Insurance” means any policy or contiact of insuiance and including, for the
avoirdance of doubt, any renewal of or replacement for any policy or contiact of
insurance and In relation to the Chaigor "its Insurances" means ail Insurances in
which 1t has any nights (tncluding as loss payee or additional isured)

"Insurance Proceeds" means any monies which may from time to time be payable
to or received by the Chargor (whethet as an insured party, beneficiary or as loss
payee) under any Insurance and the proceeds of all claims made by the Chargor under
any Insurance

"Intellectual Property' means all intellectual property, including patents, utility
models, wade and service marks, trade names, domain names, right in designs,
copyrights, motal rights, topography rights, rights m databases, trade secrets and
know-how, 1 all cases whether or not registered or registrable and including
registiations and applications for registration of any of these and nights to apply for
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the same and all rights and forms of protection of a simular nature or having
equivalent or similar effect to any of these anywhete in the world and in relation to
the Chargot, "its Intellectual Property" means all Intellectual Property m which it
has any rights.

"Inventory” means n relation to the Chargor, all of its now owned and hereafter
acquired inventoty, goods and merchandise, wherever located, to be furnished under
any contract of service or held for sale or lease, all raw materials, work-1n-progress,
finished goods, returned goods and materials and suppiies of any kind, nature o
description which are or mught be used or consumed n its business or used n
connection with the manufacture, packing, shipping, advertising, sciling or fimshing
of such goods, merchandise and other personal property, and all documents of title or
other documents representing them

"Investment" means any share, stock, debenture, bond or other secunity or
investment (in cach case together with any associated dividends, interests and other
assets) and 1n relation to the Chargor, "its Investments" means all Investments
(including wheie applicable, those listed in Schedule 3 (Specified Investments))
which 1t has any nghts and all its nghts against any nominee or other trustee,
fiduciary, custodian or clearing system with respect to any Investments

"JPMorgan Collection Accounts" has the meaning given to it in Clause 11 4(a)(1)

"Lease" means any lease, tenancy, licence, sub-lease, sub-licence or other
ocoupational right.

"Lenders" has the meaning given to it in the Credit Agreement

"Loan Documents” has the meaning given to 1t in the Credit Agreement and
includes the Credit Agreement and this Debenture

"Loan Parties' has the meaning given to it in the Credit Agreement

"] osses" means losses (including loss of profit), claims, demands, actions,
proceedings, damages and other payments, costs, expenses and other Liabilities of any
kind

"LPA" means the Law of Property Act 1925

"Mortgaged Properties' has the meaning given to it in Clause 3 i(a) (Land),
"Mortgaged Property' means any of them and any reference to one or more of the
Mortgaged Properties includes all or any part of it or each of themn

"Notice and Acknowledgement" means individually and collectively, each Notice
of Assignment and Notice of Charge, together with their respective
acknowledgements.,

"Notice of Assignment" means a notice of assignment substantially n the form set
out 1n Schedule 5 (Notice of Assignment of Assigned Document) or Schedule 6 (Notice
of Assignment of Insurance), as apptopriate, or in such other form as may be specified
by the Security Agent
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"Notice of Charge of Collection Account™ means a notice of charge substantially
the form sct out in Schedule 7 (Notice of Charge of Collection Account) or tn such
other form as may be specified by the Security Agent

"Notice of Charge of Payment Account™ means a notice of charge substantially in
the form set out in Schedule 8 (Notice of Charge of Payment Account) o1 in such other
form or with such other amendments as may be acceptable to the Security Agent
(acting reasonebly)

"Notice of Charge' means a Notice of Charge of Collection Account or a Notice of
Charge of Payment Account (or, if accepted by the Secunty Agent in place of a
Notice of Charge of Collection Account or a Notice of Charge of Payment Account, a
Deposit Account Contiol Agreement),

"Overseas Accounts' means any Accounts which, as at the date of this Debenture,
an Account Debtor pays nto an Ovetseas Bank Account

"QOverseas Bank Accounts' means any bank accounts of the Chargor not locaied in
England and Wales to which Accounts of the Chargor are paid or credited

"Party' means a party to this Debenture

"Payment Account" means the accounts used by the Chaigor to operate 1ts business
and details of which ate set out in Schedule 1, Part 2 (Collection and Payment
Accounts) and any other account epened and maintained by the Chaigor after the date
of this Debenture which has been designated as such by the Security Agent and the
Chargol

"Permitted Encumbrance" has the meaning given to 1t in the Credit Agreement

"Planming Acts" means the Town and Countiy Planning Act 1990, the Planning
(Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning (Consequential Provisions) Act 1990 and the
Planning and Compensation Act 1991, together with all other statutes from time to
time governing or controlhing the use or development of land

"Properties" means the propetues buef detatls of which are set out i Schedule 2
(Properties), ""Propel ty' means any of them and any reference to one o1 mote of the
Properties includes all or any part of 1t or each of them

"Receiver” means any receiver, recerver and menager ot administrative receiver
appointed under this Debenture by the Secuitty Agent over all or any of the Secured
Assets whether solely, jomntly, severally or jointly and severally with any other person
and includes any substitute for any of them appointed from time to time

"Secured Assets" means the Mortgaged Properties, the Assigned Documents, the
Chargor's Investments and the other assets from time to time the subject of this
Secunty, "Secured Asset" means any of them and any refeience to one or more of
the Secured Assets includes all or any part of 1t o1 each of them

"Secured Obligations' means all unpaid principal of and accrued and unpaid interest
on the Loans, all LC Exposure, all accrued and unpaid fees and all expenses,

5
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reimbursements, (ndemnities and other obligations and indebtedness (including
interest aceruing during the pendency of any bankruptcy, msofvency, recervership ol
other similar proceeding, regardless of whether allowed or allowable n such
proceeding), obligations and liabilities of any of the Forcign Loan Patties to any of
the Lenders, the Administrative Agent, any Co-Collateral Agent, the Issuing Bank or
any indemnified party, individually or collectively, existing on the Effective Date or
ansing theieafter, direct or indirect, jomnt or several, absolute or contingent, matured
or unmatuled, hquidated or unliquidated, secured or unsecured, arising by contiact,
operation of law or otherwise, arising or incurred under the Credit Agreement or any
of the other Loan Documents or n tespect of any of the Loans made or
reimbursement ot other obligations mcuited or any of the Letters of Credit or othes
msttuments at any time evidencing any thereof, together with all () Banking Services
Obhgations and (1) Swap Obligations owing to one or more Secured Parties or theu
respective Affihates

(a) in whatever currency,

(b) whether due, owing or incurred alone or jointly with others or as principal,
sutety or otherwise, and

(c) including monies and liabilities purchased by ot transferred to the relevant
Secuted Party,

but excluding any money, obligation or liability which would cause the covenant set
out 1n Clause 21 (Covenant to pay) o1 the security which would othetwise be
constituted by this Debenture to be unlawful or prohibited by any applicable law ot
regulation and provided that within at least ten calendar days from the date that any
transaction relating to any such Banking Services Obligation or Swap Obligation 1s
executed, the Secuied Party party thereto (other than Chase) shall have delivered
written notice to the Administrative Agent that such a transaction has been entered
into and that 1t constitutes a Secured Obligation entitled to the benefits of the
Cotllateral Documents

"Secured Parties” means the holders of the Secured Obligations from tume to time
and shall include (1) each Lender and the Issuing Bank in respect of its Loans and LC
Exposure respectively, (i1) the Administiative Agent, the Co-Collateral Agents, the
Issuing Bank and the Lenders in respect of all other present and future obligations and
labilities of the Foreign Loan Paties of every type and description arising under or tn
connection with the Credit Agreement or any other Loan Document, (1) each Lender
and Affiliate of such Lender in respect of Swap Obligations and Banking Services
Obligations owed to such Person by the Foreign Loan Parties, {1v) each indemnified
party under Section 9 03 of the Credit Agreement in respect of the obligations and
liabthities of the Foreign Loan Parties to such Person hereunder and under the othe:
Loan Documents, and (v) their respective successors and (in the case of a Lender,

permitted) transferees and assigns

"Security Documents” means this Debenture and any other document guaranteeing
or creating sccurity for or supporting the obligations of and Loan Party to the Security
Agent or any other Secured Party in connection with the Loan Documents including,
without hmutation, the "Collateral Documents"” (as defined in the Credit Agreement),
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"Security Interest” means a morigage, charge, debenture, guarantee, pledge, lien
(slatutory o1 other), prefeience, priority ot other seculity interest or preferential
arrangement 1n the nature of a securty interest of any kind o1 natue whatsoever
(including any conditional sale or other title retention agreement) secunng any
obligation of any peison or any other agreement or arrangement having a similar
effect

"Warrants' means all wanants er other documents of title 1elating to Inventory held
in depositaries, warchouses or other storage locations wheresoevel located

13 Construction

(a) Section 1 03 (Terms gererally) of the Credit Agteement shall apply as if set
out in full again here, with references to "this Agreement” being construed as
references to this Debenture and with such other changes as aie appropriate to
fit this context

(b) In addition, 1n this Debenture, any reference to

(@ "assefs" includes present and future properties, revenues, nghts and
other assets of every description (and any refeience to a particular type
or categoly of assets includes any present or future assets of that type
or category);

(1) this Debenture includes the Recitals and Schedules which form part of
this Debenture for all purposes;

() a "disposal” includes any lease, licence, transfer, sale o1 othel
disposal of any kind (with related words being construed accordingly),

(iv)  the masculine, ferimne o1 neuter gender respectively includes the
other genders and the singular includes the plural (and vice versa),

(v} a "guarantee” means

(A) any guarantee, letter of credit, bond, indemnity, third party
secunty or other legally binding assurance against loss, or

(B} any obligation, direct or inditect, actual or contingent, to
purchase or assune any indebtedness of any petson, to make an
investment in or oan to any person or to purchase assets from
any person where, in each case, that obligation 18 assumed
otder to maintain or assist the ability of that person to meet its
indebtedness,

(vi)  "includmg" means "including without imitation" (with related words
being construed accordingly), "'in particular' means "in particular but
without Iimitation” and other general words shall not be given a
restrictive interpretation by teason of their being preceded or followed
by words indicating a particula: class of assets, matters o1 things,
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(d)
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(vi) "indebtedness" includes any obligation (whether incurred as principal
or as sutety) for the payment or repayment of money, whether present
ot future, actual or contingent;

(vili) any Loan Document, other Instrument or other document 15 to that
Loan Document, other Instrument or other document as supplemented,
otherwise amended, replaced or novated from time to tume (however
fundamental that amendment, novation or replacement may be, even If
it nvolves increased, new, additional and/or 1eplacement facilities or
an inciease in any other amount or rate),

(x) a "person" includes any individual, firm, cempany or other
colporation, goveinment, state or agency of a state or any association,
trust o1 partnership (whether or not having separate legal personality)
or two o1 more of them and any refeience to a Pairty or othel
particular person includes its successors in title, permuticd assignees
and permitted transferees 1n accordance with thei respective interests,

x) a provision of law 1s to that provision as amended, re-enacted or
replaced from time to time and includes any subordinated legislation in
force under it from time to tie,

(x1) a "Reatal” 1s to a statement made under the heading "Background”
above, any reference to a "Clause" or to a ""Schedule' 15 to a clause
of or a schedule to this Debenture (as the case may be);

(xil) "regulation" includes any regulation, rule, official directive, notice,
request, code of piactice, guideline, demand or decisien (in each case
whether or not having the force of law) of any governmental,
mtergovernmental or supanational body, agency, department or
regulatory, self-tegulatory or other authority o1 organisation,

(xi1) a "right" includes any title, estate, interest, claim, 1emedy, power,
authority, discretion ot othet right of any kind, both present and futuie
(and any reference to rights 1n a particular assct or type 01 category of
assets neludes any nights in the proceeds of any disposal of that asset
or any assets within that type or category},

(x1v) "tax" means any tax, levy, impost, duty er other charge or withholding
of a similar nature (including any penalty or intetest payable in
connection with any failure to pay or any delay n paying any of the
same), and

(xv) '"this Security” means the Secuuty Interests constituted by or
pursuant to this Debenture

The index and Clause and Schedule headings are for ease of reference only

If there 1s any nconsistency between the terims of this Debenture and those of
the Credit Agreement, the terms of the Credit Agreement shall prevail




14  Third party rights

(a) A person who 1s not a Party has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce ol enjoy the benefit of any teim of this
Debenture Thete i1s an exception to this m Clause 25 8(b) (&xclusion of
Labihity)

(b}  Notwithstanding Clause 25 8(b) (Exclusion of hability), no consent of any
petson who 1s not a Party is required to rescind or valy this Debenture at any

time
IS5 Credit Agreement

The Parties acknowledge that the Chargot 1s fully awarc of the teims and conditions
of the Credit Agreement
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3.1

SECTION 2
COVENANT TO PAY; GRANTING AND PERFECTION OF SECURITY

PAYMENT OF THE SECURED OBLIGATIONS

Covenant to pay

The Chargor covenants with the Security Agent that 1t shall pay and discharge, or
procure the payment or dischatge of, cach of the Secured Obligations at the time and
in the manner provided in the televant Instument for therr payment or dischatge by

the relevant Loan Party

Interest

[f the Chargor fails to pay or procure the payment of any amount payable by it under
Clause 2 1 on its due date, inteiest shall accrue on a daily basis on the overdue amount
from the due date up to the date of actual payment (both befoie and after Judgment},
at the rate and on the terms from time to time applicable under the relevant Instrument
(or, n the absence of an applicable rate and applicable terms, to be calculated and
paid at the rate 1eterred to 1n Section 2 14(d) (Jnterest) of the Credit Agreement} and
shall be payable on demand

Further advances

This Debentuie 1s made to secure any further advances or other facilines made
available by any of the Secured Parties under the Loan Documents, but it does not
create any obligation on any of the Secuied Parties to make any further advances or
other facdities avaiiable

SECURITY

Fixed charges

As security for the payment and discharge of the Secured Obligations, the Chargor
with full ttle guarantee charges to the Security Agent by way of first fixed charge
(which so fat as it relates to land in England and Wales vested in the Chargor as at the
date of this Debenture will be a charge by way of first legal mortgage and so far as it
relates to other assets shali take effect as an equitable mortgage)

(a) Land: ali of its rights as at the date of this Debeniure in the Properties and all
of its other rights 1n any land (together the "Mortgaged Properties') in each
case together with all of s nghts n all buildings, structures, erections,
fixtures and fittings (including trade fixtures and fittings) from time to time on
any of the Mortgaged Propeities and any proceeds of disposal of any of the
Mortgaged Propeities,

)} Equipment: all of its rights in any plant, machinery, vehicles, Equipment and
other chattels (but excluding its stock 1n trade or work n progress),

© Goodwill: any goodwill and uncalled capital from time to time and all of 1ts
rights to future calls i respect of caputal,

10
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() Inventory. all of its right in any Inventory,
(e) Accounts: all of 1ts 11ghts 1n respect of the Accounts,

) Collection Accounis: all of its 1ights 1n any credit balance of any Collection
Account and the indebtedness represented by 1t,

(g)  Payment Accounts; all of its 1ights in any ciedit balances on any Payment
Account and the indebtedness 1epresented by it,

() Other bank accounts: all of its 1ights in any credit balances on any othet
bank accounts and the indebtedness reptesented by them,

(1) Shares and Investments. all of its rights in its Invesiments,
1)) Intellectual property rights: all of its rights in 1ts Intellectual Property,

k) Licences: all licences, consents and other Authorisations held in connection
with 1ts business or the use of any Secured Assets and all of its nights n
connection with them; and

) Other documents: all of 1ts 11ghts n any agreements, 1eports, books, 1ecords
and othel documents from time to time 1clating to all or any part of the
Secured Assets, other than those assigned by Clause 3 2

Assignments

As security for the payment and discharge of the Secured Obligations, the Chaigo:
with full title guarantee assigns absolutely to the Security Agent

(a) Insurance; all of its tights in 1ts Insurances, mcluding those 1elating to the
Mortgaged Piopetties, and in any Insurance Proceeds, and

(b) Assigned Documents: all of its rights under the Assigned Documents.

For the avoidance of doubt, the Chargor will remain at all tumes liable 11 respect of all
of its obligations unde: each of the Assigned Documents to the same extent as 1f this
Secutity had not been cieated and neither the Security Agent, any other Secured Party
nor any Receiver will be unde: any obligation or habihity to the Chargor or to any
other petson under o1 1n respect of any Assigned Document

Fioating charge

As secunity for the payment and discharge of the Secured Obhgations, the Chaigor
with full title guarantee chatges to the Security Agent by way of first floating chaige
the whole of 1ts undertaking and other assets (other than assets validly and effectively
charged or assigned (whether at law or in equity) fiom time to time pursuant to
Clauses 3 1 (Fixed charges) by way of fixed security or Clause 3 2 (4ssignments) by
way of assignment) Schedule BI, Paragtaph 14 IA shall apply to the floating charge
contained n this Debenture

11
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4 CRYSTALLISATION OF FLOATING CHARGE
41 Crystallisation by notice

The Security Agent may at any time by notice 1n writing to the Chaigor convert the
floating charge created by the Chargot n Clause 3.3 (Floafing charge) into a fixed
charge with immediate effect as regards any Secwied Asset specified in the notice if

(a) an Event of Default has occutred and 1s continuing;

(b) the Security Agent considers that any Secured Asset mzy be m danger of
being seized o1 sold pursuant to any foim of legal process ot otherwise n
Jeopardy, ar

(c) the Security Agent considers that it 1s desirable to protect the prionty of this
Security

42 Automatic crystallisation

The floating charge created by the Chargor n Clause 3 3 (Floattng charge) shall
automatically (without notice to the Chargor) be conveited mnto a fixed charge with
immediate effect as 1egards all assets subject to the floating charge 1f

{a) the Chargor cieates a Security Interest other than a Petmitted Encumbrance
ovet any Secured Asset or attempts to do so or any Secured Asset 18 disposed
of contrary to Clause 7 2 (No disposals) or s atherwise in jeopardy,

(b) any person levies or attempts to levy any distress, execution, sequestration or
other process against any Secured Asset; ot

{c) the Secutity Agent 1eceives notice of a ptoposal or mtention to wind up, o
appoint an admunistiator of, the Chargot or if the Chargor 1s wound up or has
an administrator appointed

Nothing 1n this Clause 4 shall affect the crystallisation of the floating charge created
by the Chargor under applicable law and regulation.

5 PERFECTION OF SECURITY AND FURTHER ASSURANCE
51 Notice of Assignment

The Chargor shall.

(a) promptly upon a request from the Security Agent deliver {with a copy to the
Security Agent) a Notice of Assignment, duly completed, to

6] any other party to an Assigned Document specified by the Security
Apgent, and

(11) any nsurer liable on any Insurance of the Chargor specified by the
Secunty Agent,

12
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52 Notice
(a)

(b)

(c}

QH1790408 6

use reasonable endeavou:s to piocure that each addressez of a Notice of
Assignment acknowledges that Notice of Assignment in the foim attached to
that Notice of Assignment (o1 1n such other form as the Secunity Agent may
approve), and

promptly upon a 1equest fiom the Secutity Agent (and without prejudice to the
geneality of Clause 4 (Crystallisation of floating charge)), take such steps as
ale necessary to petfect the assignment of its Assigned Documents assigned
putsuant to Clause 3 2 (4ssignments) in any applicable jurisdiction (including,
without Limutation, the junisdiction of the law governing the Assigned
Document)

of Charge
The Chargor shall

(0 immediately on the date of this Debentwie or, after the date of this
Debenture, immediately upon the creation of a new Collection Account
or Payment Account deliver (with a copy to the Security Agent) a
Notice of Charge of Collection Account or a Notice of Charge of
Payment Account as applicable, duly completed, to any bank specified
by the Security Agent, being a bank with which any of the Collection
Accounts o1 Payment Accounts or 1ts othet bank accounts are opened
or mamntained, and

(i) with 1egards to 1ts Collection Accounts, procure that each addiessee of
a Notice of Charge acknowledges that Notice of Charge in the foim
attached to that Notice of Chaige (or in such other form as the Secuuity
Agent may approve)

(1) with regards 1o its Payment Accounts, use 1ts best endeavows to
procure that each addiessee of a Notice of Chaige acknowledges that
Notice of Charge 1 the form attached to that Notice of Chaige (or 1n
such other form as the Security Agent may approve)

As an alternative to Clause 5 2(a) above, the Security Agent may, at the
request of the Chargor or the applicable account bank, enter into Deposit
Account Control Agreements with the banks at which the ielevant bank
accounts are opened or maintained, such Deposit Account Control Agreements
to be in form and substance satisfactory to the Security Agent (and, for the
avoidance of doubt, if such Deposit Account Contiol Agieement is entered
into with respect to the relevant account, the Chargor shall not be obliged to
comply with Clause 5 2(a) in respect of the 1elevant account)

Piomptly upon a request from the Security Agent, the Chatgor shall deliver
(with & copy to the Security Agent) a notice of charge (substantially in the
form of Schedule 4 (Notice of Charge of Accounts) or otherwise a notice 1n
form and substance satisfactory to the Security Agent, duly completed to any
Accounts Debtor

13




(d) Promptly upon the occurrence of the trigger set out in Section 5 14(D)
(Addittonal Collateral, Further Assurance) of the Credit Agreement, the
Chargor shall deliver (with a copy to the Security Agent) a notice of charge (in
form and substance satisfactory to the Security Agent), duly completed to any
depositaty owner, warehouse owner o1 other person who owns or contiols a
location at which any of the Chargot's Inventoty is stored or located

53 Further assurance

The Chargor shall at the request of the Security Agent and at its own expensc
promptly execute (in such form as the Security Agent may 1easonably tequire) any
Inshuments or other documents and otherwise do any acts and things which the
Security Agent may reasonably tequue to 1mprove, presetve, perfect or protect the
secutity created (or intended to be created) by this Debenture o1 the priority of it, to
grant secwity over any Overseas Bank Accounts (provided that, in connection with
the granting of security over such Overseas Bank Accounts, the form of local taw
secutity will not require that such Overseas Bank Accounts are blocked prior to an
Event of Default which ts continumg unless local law advice ndicates that such
Overseas Bank Accounts must be blocked for the Security Agent to get a valid,
perfected security interest i such Overseas Bank Accounts), and to factlitate the
realisation or enforcement of it or to exeicise any of the nights of the Security Agent,
any other Secured Party or any Recerver in 1elation to the same

54 Non-Assignable Rights

The Chargor undertakes that to the extent that any 1ight, title, interest or benefit 1n o
in tespect of any asset described 1n Clause 3 2 (Assignments) cannot be or 1s not
effectively assigned puisuant to Clause 3.2 (Assignmenis) for whatever reason, it
shall

(a) promptly notify the Security Agent of the same and the reasons therefot,

(b) hold the benefit of the same on trust for the Security Agent as securty for the
payment, discharge and performance, when due, of the Secured Obligations,
and

(c) take such steps as the Security Agent may tequire o remove such impediment
to an assignment

211790408 &




SECTION 3

ASSET REPRESENTATIONS, COVENANTS AND WARRANTIES

6 REPRESENTATIGNS

The Chargor 1epiesents and wanants to the Secutity Agent on the date of this
Debenture and on the occasion of each Credit Event that

(8)

(b)

()

(d)

O

911790408 6

save for Permitted Encumbiances (and untl such time as the assets are
disposed of 1n accordance with Clause 7 2 (No Disposals)), it 1s the sole legal
and beneficial owner of the assets over which 1t puiports to grant security,

it has good and valid rights in o1 the power to tiansfer the Secuted Assets and
title to the Secured Assets with respect to which it has purported to grant a
Security Interest under this Debentute, free and clear of all Secutity Inteiests
except for Permitted Encumbtances, and has full power and authority to giant
to the Secunity Agent this Secunity,

under the law of 1ts jurnisdiction of incorporation, 1t 1s not necessary that this
Debenture be filed, 1ecorded o1 enrolled with any court or other authonty
except for the filing of particulars at Companies House in England and Wales
under Section 860 of the Compantes Act 2006 and the registiation of
particulars of this Debentme at HM Land Regishy in respect of any
Mottgaged Pioperty and the Tiade Marks Registry at the Patent Office in
England and Wales in respect of any registered Intellectual Property,

the names of the obligors, amounts owing, due dates and other information
with tespect to 1ts Accounts ate and will be correctly stated, wn all material
respects, in all recoids of the Chaigot relating thereto and in all account
statements and Collateral Reports with respect thereto furmished to the
Security Agent by the Chargor from time to ime  As of the time when each
Account arises the Chaigoi shall be deemed to have represented and warranted
that such Accounts, and all records telating thereto, are genuine,

except as specifically disclosed on the most recent Collateral Repott

) all of 1ls Accounls represent bune fide transactions enteiled into 1n the
ordinary course of the Chatgot's business,

{n) there aie no set-offs, claims or disputes existing or asseited with
respect theieto, and the Chargor has not, other than in the ordinary
course of the Chargor's business, made any agieement with any
Accounts Debtor for any extension of time for the payment theieof,
any compromise or settlement for less than the full amount thereof, any
release of any Accounts Debtor from hability therefor, or any
deduction theiefrom, and

(i) 1o the Chargor's knowledge, there are no facts, events o1 occurrences
which in any way impair the validity or enforceability thereof or could
reasonably be expected to reduce the amount payable thereunde: as



(f)

®

m

shown on the Chargol's books and records and any account statements
and Collatetal Reports with respect thereto,

except as specifically disclosed on the most recent Collateral Report:

o) the amounts shown on all account statements and Collateral Repoits
with respect to its Accounts are actually and absolutely owing to the
Chaigor as indicated thereon and are not in any way contingent;

{(n) no payments have been or shall be made on Accounts except payments
which shall be transfeired into a Collections Account, and

(i) to the Chaigot's knowledge, all Accounts Debtors have the capacity to
contract, and

with respect to all of its Inventary.

() 1t 1s focated at one of the Chargot's locations set out on Schedule 9
(Location of Inventory) or at locations pernutted after the date hereof
pursuant to Clause 15 3 (Location), other than Inventory (n transtt,

(i) the Chatgor has good and merchantable title to all of such Inventory
(except for Inventory which 1s subject to a title retention agreement or
held by the Chargor on a consignment basis), and such Inventory s not
subject to any Secunty Interest or document whatsoever except for
Permitted Encumbtances,

(u1) 1t is of good and merchantable quality free fiom any defects not
reflected in the value thereof as shcwn on the most recent Borrowing
Base Certificate,

(v)  1t1s not subject to any licensing, patent, royalty, trademark, trade name
or copyright agreements with any thud parties which would require
any consent of any third patty upon sale or disposition of that
Inventory or the payment of any monies to any third party upon such
sale or othet dispositien; and

the completion of manufacture, sale or other disposition of such Inventory by
the Security Agent following the occuirence of an Event of Default shall not
requue the consent of any person and shall not constitute a breach or default
under any contract or agreement to which the Chargor 1s a party or to which
such property 1s subject

7. NEGATIVE PLEDGE AND DISPOSALS

7.1 Negative pledge

The Chargor undertakes that it will not, at any time prior to the Discharge Date, cieate
or permit to subsist any Security Interest over any Secured Asset other than a

Peimitted Encumbrance

911790408 6
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72  Nodisposals

The Chaigor undertakes that 1t will not, at any time prior to the Dischaige Date,
dispose of (or agtee 1o dispose of) any Secured Asset except as expressly petmitted by
the Ciedit Agreement

8. OTHER COVENANTS OF GENERAL APPLICATION

81 Information and access

(a)

(b)

The Chargor shall deliver to the Security Agent from time to time on request
such information about 1ts business, the Secured Assets and 1ts comphance
with the terms of this Debentwe as the Security Agent may reasonably
requite

The Chargor shall permit the Security Agent and/ot 1ts repiesentatives, agents
or contractors free access at all 1easonable tumes to the Secured Assets and any
books, accounts and i1ecoids relatng to them to examine the state and
condition of those assets, to mspect and take copies and extracts from those
books, accounts and records, to comply with or object to any direction or
notice or other matter served on 1t or to carry out any repaurs o1 take any othe
action (including the payment of money) which the Secuuity Agent 1easonably
considers necessaty or desiiable to remedy any failure to comply with any
obhligation of the Chaigor under the Loan Documents

82 Covenants, Jegal obligations and payments

The Chargor shall

(a)

&

(c)

observe, perform and othetwise comply with all covenants and other
obligations and matters (whethel ot not contained in any Lease, agieement 01
other document) fiom time to time affecting any of the Secured Assets o1 theu
use or enjoyment, including those contained in any Lease comprised 1n the
Secured Assets o1 of any Secured Assets and any other Assigned Documents
and (if requred by the Security Agent) pioduce evidence to sausfy the
Security Agent that it 1s complying with this obligation,

comply with all (and not permut any breach of any) bye-laws, other laws and
regulations (whether relating to planning, bwlding or any other matter)
affecting any of the Secured Assets, and

pay (or procure the payment of) all 1ents, 1ates, taxes, charges, assessments,
impositions and other outgoings of any kind which are from time to time
payable (whether by the owner o1 the occuper) tn respect of any of the
Secuied Assets

83 Enforcement of rights

The Chargor shall

211790408 6
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(a)

(b

use its reasonable endeavours to piocure prompt compliance by the relevant
party of the covenants and other obligations imposed on the lessor 1n any
Lease comprised n the Secured Assets and on the lessee in any Lease, and

use 1ts reasonable endeavours to enforce any rights and institute, continue or
defend any proceedings telaung to any of the Secured Assets which the
Security Agent may from time to time 1equite,

in each case at the Chargot's cost

§4  Management of Secured Assets

The Chaigor shall manage its Secured Assets in a proper and efficient manncr and in
particular shall,

(a)

(6)

©

keep tts Secured Assets in good and substantial 1epair and working order
{provided that in respect of feasehold pioperty occupied by the Chargor, this
obligation shall be imited to complhance with the terms of the relevant L.ease),

not without the puior written consent of the Secuity Agent make, petmit ot
allow any alterations or additions of a matetial nature to any of its Secured
Assets or carry out any works of demolition on them (such consent not (o be
unreasonably withheld or delayed), and

not do, permit or allow to be done anything which might materially depreciate,
jeopardise or otherwise prejudice the security held by the Secunity Agent or
the value of any of the Chaigor's Secuted Assets and shall immediately inform
the Security Agent of anything which occurs which might have that effect

g5 Maintenance of insurance

The Chaigor shall, at all times untif the Dischaige Date

(@)

(b)

()

{d)

91£790408 6

comply with the provisions set out tn Section 5 09 (fnsurance} of the Ciedit
Agreement with respect to the Secuied Assets,

comply with the conditions and other terms of its Insurances and not do or
permit to be done anything which may make 1its Insurances void o1 voidable,

duly and promptly pay all premiums and other monies necessary to effect and
matntain its Insurances and produce to the Security Agent upon request a copy
or sufficient extract of each policy together with evidence of the payment of
those monies; and

(f required by the Secutity Agent, subject to the provisions of any lease of the
Secured Assets, deliver to the Security Agent all policies of insurance relating
to the Secured Assets or produce those policies to the Security Agent and/ot
1ts representatives or agents for inspection

18
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38

91

Default in relation to mnsurance

If the Chargor fails to comply with any of its obligations as to 1nsurance, the Secuiity
Agent may, but shall not be requued to, take out, 1enew or maintain the 1elevant
nsutance on the tetms, in the name(s) and i the amount(s) which 1t considers

appropriate
Application of insurance proceeds

Clause 203 (Insurance proceeds) pievides for the application of any Insurance
Proceeds

Covenants for title

The obligations of the Chargor under this Debentute shall be m addition to the
covenants for title deemed to be ncluded in this Debentwie by vittue of Pait 1 Law of
Propeity (Miscellaneous Piovisions) Act 1994,

MORTGAGED PROPERTIES
Registration at Land Registry
The Chargol shall

(a) do all things requested by the Security Agent to facilitate the tegistiation of
this Debenture agamst any Land Registry tisle compuised in the Moitgagea
Properties Fou that puipose, the Chargor shall'

Q) apply to the Chief Land Regstrar for a restriction to be entered on cach
title to the Moitgaged Pioperties i the followmg teims: "No
disposition of the registered estate by the propuietor of the registered
estale 15 to be 1egisteted without a wiitten consenl signed by the
proprietor for the time being of the Debentute dated [] January 2014,
in favour of JPMoigan Chase Bank, N A refeired to 1n the charges
register or, if appropriate, signed on such proprietor's behalf by its
secietary or conveyancet"; and

(u) if the Secunty Agent so requests, certify that the secunty over the
Mortgaged Properties created by this Debenture does not contravene
any of the provisions of its constitutional documents,

(b) not permit any other person to be registered at Land Registry as proprietor of
any of the Mortgaged Properties (or of any interest in any of the Morigaged
Properties), and

(c) not create or permit to arse any interest which falls withm any of the
patagraphs of Schedule 3 Land Regstration Act 2002 or any intetest
preserved by the transitional provisions of Schedule 12 Land Registration Act
2002 to the extent and for so long as any interest 15 so presetved in or over any
of the Morigaged Properties

19
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92  Delivery of Mortgaged Property title documents

(a)

(&

The Chargor shall, on the date of this Debenture and from time to time, delwver
(or procure that there are deliveled) to the Security Agent (or a nominee
specified by the Sccurity Agent acting on its behalf) all title documents
(including all local land chaiges, Land Registiy search certificates and
planning and other statutory consents) 1elating to the Mortgaged Piopeities
The Security Agent shall be entitled to hold or retain (or have its nominee hold
or retain) them

On completion of the registiation of this Debenture against any Land Registry
title comptised in the Mortgaged Propeities, the Chaigor shall supply the
Security Agent with a copy of the title information document for that title

93 Futul e acquisitions

The Chargor shall, at all times until the Discharge Date, notify the Security Ageni
immed ately of any ptopasal, contiact, conveyance, transfer or other disposition for ot
effccting the acquisition by 1t or any nominee on its behalf of any land

9.4  Development

The Chargor shall, at all times until the Discharge Date

(a)

(b)

not carry out or permit to be catried out on any of the Mortgaged Properties
any development (within the meaning of that expicssion in the Planming Acts
and being development foi which the permission of the local planming
authority 1s required) nor sever or unfix or remove any of the fixtures from any
of the Mortgaged Properties nor remove any of the plant and machinery (other
than stock-in-trade or work-in-progress) on any Mortgaged Property (except
for the purpose and (n the cowse of effecting necessary repans to that asset or
of replacing it with a new or improved model or substitute) provided that in
respect of any Mortgaged Properties leased by the Chargor, this obligation
shall be limited to compliance with the terms of the televant Lease, and

not make (or permit others to make) any application for planning permission
in respect of any of the Mortgaged Pioperties

9.5 Leasecs comprised in the Secured Assets

The Chargor shall not without the prior written consent of the Security Agent’

(a)

(b)

311750408 6

suriender or determine or agree to the determination, surrender or termination
of any Lease forming part of the Secured Assets, or

agree o any amendment of, or to any watver of rights under, any Lease
forming part of the Secured Assets
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10.

101

102

Poweis of leasing of the Chargor

No giant, agreement to giant o1 acceptance of a swrendei of a Lease by the Chargor
prior to the Dischaige Date shall have effect or force (by virtue of 5599 and 100 Law
of Property Act 1925 or otherwise) without the consent of the Security Agent

Local authority proposals
(a) The Chargor shall

(1) give to the Security Agent a copy of any notice or otder (or any
proposal for a notice o1 order) given, issued or made by any local o1
other authonty relating to any of the Sccured Assets,

() take all necessaty steps to comply with that notice, order ot proposal;
and

()  make or join in making any representations which the Secuuity Agent
requests in respect of the notice, ordet or ptoposal

(k) Any compensation teceived as a 1esult of a notice, order or proposal refenred
to in Clause 9 7(a), pursuant to s25 Law of Propeity Act 1969 and/or the
Landiord and Tenant Act 1954 or otherwise, shall be held on trust for, and
ptomptly paid to, the Security Agent The Secunity Agent shall apply the
compensation as 1f 1t constituted pioceeds of an enforcement of this
Debentuie

Subsequent incumbrancer

For the purposes of $s99 and 100 LPA, "mortgagor” shall include any incumbrancer
(as defined 1n the LPA) deniving utle from the Chargot and s99(18) and s100(12) LPA
shall not apply

ACCOUNTS AND RELATED MATTERS

No dealings with Accounts

The Chargor shatl not create a Security Interest, dispose, release, set off, exchange,
compound, giant time ot indulgence, subotdinate 1ts rights in 1espect of any of 1ts
Accounts to the rights of any other peison in relation to debts owed to such petson or
otherwise deal over, ot or with 1ts Accounts (nor, 1n each such case, purport to do s0)
otherwise than by getting in and realising them 1n the ordinary and proper course of
its business (and for this purpose the 1ealisation of the Accounts by means of block
discounting, factoring or the like shall not be regarded as dealing in the o1dinary and
proper course of its business) and, i any event, not sell, assign, factor, discount or
otherwise chatge its Accounts in favour of any peison, nor purport to do so

Sales of Inventory for cash

If sales of Inventory are made or services are rendered for cash, the Chargor shall
immediately pay into a Collection Account denominated in the curiency of such
amounts the payment which it receives

21
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11

112

I3

Instrument or Chattel Paper

The Chargor shall ensure that no Accounts are evidenced by, or consuitute, an
Insttument or Chattel Paper which has not been delivered to, o1 otherwise subjected to
the contiol of, the Security Agent

BANK ACCOUNTS
Details of bank accounts

Save as expressly disclosed to and permitted in writing by the Security Agent from
time to time the Chaigot shall not mamntain any bank account other than any
Collection Account or any Payment Account

Signing rights on bank accounts

The Chargot shall ensute that the Security Agent shall have sole signing tights on the
Collection Accounts in accordance with the terms of Clause 113 and the Notice of
Charge of Collection Account or Deposit Account Control Agreement (as applicable)

Collecfion Accounts

(a) Subject to (b) below, the Chargor shall promptly pay, or procure the prompt
payment of, all monies recetved by 1t or on its behalf 1 respect of any
Accounts nto a Payment Account until 1ts Account Debtors are inst ucted to
pay into a JPMorgan Collection Account puisuant to Clause 11 4(ay(u) (after
which time the provisians of Clause 11 4(a)(iu) and 11 4(b) shall apply)
Untit that payment, it will hold, o1 procute that the reciprent holds, those
monies on trust for the Security Agent

()  The Chaigot shall only be obliged to pay, procure the prompt payment of, or
nansfer mto a Payment Account ot (after its Account Debtors are instructed to
pay to a JPMoigan Collection Account pursuant to Clause 11 4(a)(ii)) a
JPMorgan Collection Account monies received by 1t m respect of any
Overseas Accounts into any Overseas Bank Accounts to the extent amounts
accrucd tn respect of any Overseas Accounts 1n the Qverseas Bank Accounts
(in aggregate across all such aceounis) exceed the Agieed Amount on any
given day (such day being an "Excess Day" and such excess being the
"Excess Amount"), In the event that there 1s an Excess Amount, the Chargor
shall ensure that an amount cqual to such Excess Amount is promptly (and in
any event within two Business Days of the Excess Day) transferred to a
Payment Account or (after its Account Debtors are instructed to pay nto a
JPMorgan Collection Account pursuant to Clause 11 4(a)()) 2 JPMeigan
Collection Account

() Each Collection Account shall be governed by a mandate and/or other
agicement in form and substance satisfactory to the Security Agent, 1n sach
case conferring control over such account on the Security Agent

(d) The Chargor agrees that, prior to the occurrence of any of the circumstances
set out in Clause 11 3(e), the only ways in which monies may be withdrawn
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(e}

6]

(8)

from any Collection Account are mn accordance with the terms set cut
Section 2 11(b) (Repayment and Amortization of Loans, Evidence of Debt) of
the Credit Agreement ol otherwise at the discretion of, and through the
express authorisation by, the Security Agent

Following the eather of
0] the Maturity Date, or

(n)  the Loans becoming immediately due and repayable under the Credit
Agreement,

the Security Agent shall apply the monies standing to the credit of any
Collection Account, Payment Account ot other bank account of the Chargor n
or towards repayment of the Secured Obligations, n accordance with the
terms of the Credit Agreement

If any amounts standing to the ctedit of a Collection Account are denominated
in a currency (the "Collection Currency'™) other than the cutrency of the
outstanding Loans (a '"Contractual Currency') then

(1) the Security Agent may {(but is not obliged to) conveit the televant
Collection Cunency {or any part thereof) into a Contractual Cunency
at the rate o exchange 1n order to make any payment required to be
made pursuant to Clause 11.3(d) and (¢) above, and

(1)  the Chargor, as a separate and independent obligation, shall indemmnify
and hold harmless the Secunity Agent against the costs incurred In
1elation to any suc h conveision

Foi the purposes of this Clause 11 3(f), "ate of exchange" mcans the rate at
which the Security Agent is able, on or about the date of such payment, to
purchase the relevant Contractual Cunency with the relevant Collection
Currency and shall take into account any premium and other costs of
exchange

The Sccurity Agent may delegate 1ts powers of withdrawal under this Clause
11 3 to any Administiator, Recerver and/or manager

114 New Collection Accounts with the Security Agent

(2)
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The Chargor will

v within 60 days of the date of this Debentute (or such longer peuod as
15 acceptable to the Security Agent n its sole discreticn), open
Collection Accounts with the Security Agent or an affiliate of the
Security Agent (the "JPMorgan Collection Accounts'),

(i) within five Business Days of the opening of the JPMoigan Collection
Accounts as contemplated by (a)(1) above, nstruct each Account
Debtor to pay its Accounts (other than Overseas Accounts) into a
JPMorgan Collection Account, and
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(b)

(c)

(iu)  from the date commencing five Business Days after the opening of the
JPMotrgan Collection Accounts as contemplated by (a)(1) abave, use its
best endeavours to ensure that its Account Debtors pay 1ts Accounts
(other than Overseas Accounts) into a JPMorgan Collection Account

Subject to Clause 11.3(b), after the opening of the JPMorgan Collection
Accounts contemplated by (a)(1) above, if any Account Debtor deposits
amounts 1nto a bank account other than a JPMorgan Collection Account, the
Chatgor shall ensure that an amount cqual to such deposit 1s promptly (and 1n
any event within two Business Days of the receipt of the deposit nto an
account other than a JPMorgan Collection Account) transferred to a JPMorgan
Coliection Account

The Chargor heteby declares itself trustee of proceeds of 1ts Accounts not
from time to time so paid into a JPMoigan Collection Account to hold the
same upon tiust for the Secutity Agent and to pay the same to the Security
Agent

115 Payment Accounts

(a)

®

The Security Agent may only serve notice under paragraphs (b) or {c) of any
Notice of Charge of Payment Account whilst an Event of Default 1s
continwing  Until such notice 15 served, the Chargor may continue to opelate
the Payment Account and draw on or make payments {rom the Payment
Account

The Security Agent will as soon as reasonably practicable after it serves such
notice on the account bank use its best efforts to notify the Chargor of its
service of notice under paragraphs (b) or (c) of any Notice of Charge of
Payment Account

12 THE INVESTMENTS

12.1  Delivery of Investment title documents; registration

(@)
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Unless otherwise agreed by the Security Agent, the Chargor shall, on the date
of this Debenture and from time to time, delver (or procure that there are
delivered) to the Security Agent {or a nominee specified by the Security Agent
acting on its behalf) all share certificates or other documents of ntle to or
representing 1ts [nvestments, togethet with (in each case m form and substance
satisfactory to the Security Agent}

0] if any of the Investments is not i 1its sole name, a declatation of trust
in respect of those Investments m its favour duly executed by each
person other than the Chargor i whose name those Investments are

registered or held;

(1) any mstrument of tansfer or assignment of such [nvestments specified
by the Security Agent duly executed by each person in whose name
any of those Investments are registered or held (with the name of the
transferee or assigne, the consideration and the date left blank), and
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(<)

(1)

any other Instrument, other document or thing which the Secunty
Agent may specify to perfect or improve its secutity over the Chargor's
Investments, including waivers of pre-emption and other rights which
may affcct the exercise of any rights under, or the enforcement of, this
Debenture

The Security Agent shall be enuitled to hold or 1etan (or have its normunee held
or retain) all items delivered putsuant to Clause 12 1(a)

Afiet the occurience and during the continuance of an Event of Default, the
Security Agent may at any time have any of the Investments tegistered n 1ts
name ot 1n the name of a nominee specified by 1t acting on 1ts behalf’

122 Rights before a post-Event of Default notification

Before the occutrence of an Event of Default and during the continuance of an Event
of Default usless Clause 12 3 apphes

(a)

®

the Security Agent shall

(M

(1)

hold all dividends, interest and other montes paid on and received by it
in 1espect of the Chargor's Investments foi the account of the Chaigor
and wil! pay those dividends, interest and othet monies to the Chargor
on request, and

exeicise all voting and other rights attached to the Chargor's
Investments (insofar as transferred to the Security Agent or its
nominee) as the Chaigor may fiom time to time in writing reasonably
direct, provided that the Security Agent shall be under no obligation to
comply with any such direction where compliance would m the
Security Agent’s reasonabie opimon be prejudicial to this Security o
the security created by any other Secunity Document, and

the Chargor shall not.

O

()

exercise any rights attached to the Investments in any manner which in
the Security Agent’s reasonabic opinion 1s prejudicial to this Secunity
or the secunty cieated by any other Security Document, and

without the prior written consent of the Security Agent, permut or agiee
to any variation of the nights attaching to the Investments, participate in
any rights 1ssue, elect to recerve or vote i {avour of receiving any
dividend othe: than in the form of cash or participate 1n any resolution
concerning a winding-up, hquidation or admimistration.

12.3  Rughts after a post-Event of Default notification

If at any time following the occurrence and duning the continuance of an Event of
Default, the Security Agent gives notice to the Chargor that this Clause 12 3 apples,
then fiom the date of that notice

(@)
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this Clause 12 3 shall apply,
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(b)  the Security Agent or its nominee may at the Security Agent's discretion {(and
in the name of the Chargor or otherwise), exercise all voting and other rights
attached to the Investments and all rights to teceive dividends, interest and
other monies paid on er to be 1eceived in 1espect of the Investments without
any further consent or authotity on the part of the Chargot, and

(c) the Chargot shall not exercise any of those rights

124 Calls

The Chargot shall, at all times untl the Dischaige Date, duly and promptly pay (ot
ensure that these aie paid) all calls, instalments o1 other montes which may from ume
to time become due 1n 1espect of any of the Investments without deduction o1 set-off

13 INTELLECTUAL PROPERTY

At all umes until the Discharge Date

(a) the Chargor shall do all acts and things which may be necessary to preseive
and maintain the subsistence and validity of its Intellectual Propetty, and

b the Chargor shall not use or petmit any of its Intellectual Property to be used
in any way which may materially and adveisely affect its value,

except to the extent (hat the Chargor and the Secwity Agent agree that such
Intellectual Property is no longer of value to 1ts business

14 ASSIGNED DOCUMENTS

The Charget shall

(a) not waive any rights under noi amend, novate, repudiate, rescind or otherwise
terminate or pernut to be terminated any Assigned Document without the prior
written consent of the Secuity Agent; and

{(b) diligently putsue any temedies available to it for any breach of, or n tespect
of any claim 1n 1elation to, any Assigned Document

15 INVENTORY

151 Documents of Title

The Chargor shall, if required by the Security Agent, deliver (or procure that there are
deliveted) to the Security Agent (or a nominee spectfied by the Security Agent acting
on its behalf) all Warrants and other documents of title relating to or representing 1ts
Inventory together with any Instrument, other document or thing which the Security
Agent may reasonably specify to peifect or impiove the security over the Chargot's
Inventory
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152

153

Inventory count

The Chargor will conduct a physical count of sts Inventory (other than Inventory in
the physical possession of a third party as to which the Chargor has deliveted to the
Secuiity Agent such evidence of the nature, extent and condition thereof as the
Security Agent shall 1easonably request and find reasonably satisfactory) at least once
in each financial yeal, and aftet and during the continuation of an Event of Default at
such other times as the Security Agent 1iequests  The Chaigor will promptly deliver to
the Security Agent the results of each physical verification which the Chaigor has
made, or has caused any other peison to make on its behalf, of its Inventory

Location

The Chargor will maintain Inventoly, other than Inventory in transit, consignment
stock held with customers, Inventory in the physical possession of a thud party in
refation to which the Chargot has delivered to the Secunty Agent evidence of the
natute, extent and condition of such possession (as the Secunty Agent shatl
reasonably request and find reasonably satisfactory), and Equipment material to the
conduct of 1ts business, at the locations set out in Schedule 9 (Location of Inventory)
unless the Security Agent shail have 1eceived at least five Business Days’ piior written
notice of a change to a location o1 locations and the Security Agent shall have
acknowledged m writing that either {a) such change will not adversely affect the
validity, perfection or priority of the Secunty Agent's security interest in the Inventory
or (b) any reasonable action requested by the Secunity Agent in connection theiewith
has been completed or taken
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SECTION 4
ENFORCEMENT OF SECURITY

6 ENFORCEMENT - GENERAL PROVISIONS

161 Enforcement

On o1 at any time after the occwitence and during the continuance of an Event of
Default this Security shall become immediately enforceable and the Security Agent
may enforce all or any of its rights under this Debenturc as 1t thinks fit In particulai,
it may without further notice exetcise in refation to the Sccured Assets

(a)

(b)

(¢)

the power of sale and ell other powers conferred on mortgagees by the LPA
(or otherwise by law) or on an adminisuative receiver by the 1A, 1n either case
as extended or otherwise amended by thus Debenture,

to the extent that Clause |7 (Right of appropriation) applies, the power to
apptopriate the Secured Assets 1n or towards the payment and discharge of the
Secured Obligations n accardance with Clause 17.2 (Exercise of right of
appropriation), and

(without first appomnting a Recetver) any or all of the rights which are
conferred by this Debentuie (whether expiessly or by implication) on a
Receiver, including thosc relating to Leases set out in Clause 18 2(d} (Dealing
with Secured Assets).

162 LPA provisians

(a)

(b)

The Secured Obligations shall be deemed for the purposes of all powers
implied by statute to have become due and payable within the meaning of
s10] LPA immediately on the execution of this Debenture

$93(1) LPA (restiction on the consohdation of moitgages), s103 LPA
(restricting the powet of sale) and s109 LPA (iestricting the power to appoint
a 1ecerver) shali not apply to this Security

163 Protection of third parties

(a)

(b)
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No purchaser, mortgagee or other person dealing with a Receiver or the
Security Agent shall be bound to enquire whether its right to exeicise any of
its rights has arisen or become exercisable, ot be concerned as to the
application of any money paid, raised o1 boriowed or as to the propriety or
regulanity of any sale by or other dealing with that Receiver or the Security
Agent

All of the protection to purchasers contamed in ss104 and 107 LPA and s42(3)
1A shall apply to any petson purchasing from or dealing with a Receiver or the
Security Agent as if the Secured Obligations had become due and the statutory
powers of sale and of appointing a Recerver in relation to thc Secured Assets
had arisen on the date of this Debentuie
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164 Delegation

(a)

®

()

The Secuiity Agent may delegate to any person o1 persons all or any of the
rights which are exercisable by it under this Debenture A delegation undet
this Clause may be made i any manner (including by power of attoiney) and
on any terms (including power to sub-delegate} which the Secutity Agent may
think fit.

A delegation under Clause 16 4(a) shall not preclude the subsequent exercise
of those rights by the Security Agent uself nor preclude the Secuuty Agent
from making a subsequent delegation of them to another person ol fiom
revoking that delegation

The Security Agent shall not be hable or responsible to the Chaigor for any
loss or damage arising from any act, default, omission or misconduct on the
part of any delegate or sub-delegate

165 No habihty

None of the Security Agent, any Recelver or any Admimstrator shall be liable as a
mortgagee in possession o1 otherwise to account in relation to all or any part of the
Secuted Assets for any loss on tealisation o1 fot any othet action, default o1 omission
for which it, he ot she might be liable

16 6 Grant of Intellectnal Property license

For the puipose of enabling the Secuiity Agent to exercise the rights and remedies
unde: this Clause 16 at such time as the Secuiity Agent shall be lawfully entitled to
exercise such rights and remedies, the Chargor hereby

(a)

(b)
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grants to the Secunty Agent, for the benefit of the Secutity Agent, an
irnevocable, nonexclusive license (exercisable without payment of 1oyalty or
other compensation to the Chargor) to use, license or sublicense any
intellectual property rights now owned or hereafter acquired by the Chaigeor,
and wherever the same may be located, and including i1n such license access to
all media n which any of the licensed 1tems may be recorded or stored and to
all computer software and programs used for lhe comptlation or printout
thereof, and

iitevocably agtees that the Secunity Agent may sell any of the relevant
Chargor's Inventory directly to any person including, without limration,
persons who have pieviously purchased the Chargoi's Inventory from the
Chargor and i connection with any such sale or other enforcement of the
Security Agent's rights under this Debenture, may sell Inventory which bears
any tradematk owned by or licensed to the Chargor and any Inventory that 1s
covered by any copyright owned by or licensed to the Chargor and the
Security Agent may finish any work 1n process and affix any trademark owned
by or licensed to the Chaigor and sell such Inventory as provided i this
Debentuie
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17 RIGHT OF APPROPRIATION
17 1 Apphcation of right of appropriation

This Clause 17 applies to the extent the Secured Assets constitute "financial
collateral” and this Debenture constitutes a "financial collateral arrangement” (within
the meaning of the Financial Collateral Arrangements (No 2) Regulations 2003)

172 Exercise of right of appropriation

If and to the extent that this Clause 17 apphes, the Security Agent may appropriate the
Secuted Assets. If the Security Agent exercises Its right of appropriation then 1t shall
for these purposes value

(a) any relevant Collection Account or other bank account and the amount
standing to the credit of that account, together with any accrued interest not
ciedited to the account, at the time of the appropriation; and

b any other relevant Secuted Asset by reference to an independent valuation ot
other procedure determined by the Security Agent, acting reasonably, at the
time of the appropriation

18 APPOINTMENT OF RECEIVER
181 Appointment of Receiver

Without prejudice to any statutory or othet powers of appointment of the Secunity
Agent under the LPA as extended by this Debenture or otherwise, at any time after
this Secunity has become enforceable or if the Chargor so 1equests in wuting at any
time the Security Agent may without further notice to the Chargor do any of the
following

(a) appoint by deed or otherwise (acting through a duly authorised officer) any
one or more persans qualified to act as a Receiver to be a Recetver of all or
any part of the Secured Assets,

(b) either at the time of appointment or any time after that appointment fix his or
their remunetation (without being himuted by the maximum rate specified in
§109(6) LPA), and

{c) (except as otherwise required by statute) remove any Receiver and appaint
another or others in his or her place

182 Powers of Recerver

Every Receiver shall have in relation to the Secured Assets (every reference n this
Clause 182 to "Secured Assets" being a reference only to all or any part of the
Secured Assets 1n respect of which that Receiver was appointed) the powers granted
by the LPA to any receiver appointed undet 1t ot to any mortgagor or mortgagee in
possesston and (whether or not the Recetver 1s an administrative recerver) the powers
granted by the [A to any adminustrative receiver, all as varied and extended by this
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Debentute, In addition, but without limiting the pieceding sentence, every Receiver
shall have powet to do the fellowing

(a)

(b)

(©)

(d)

(e}

®

(2)

()

0
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Collection: enter on, take possession of, collect and get 1n the Secured Assets
and collect and get in all tents and other income whether accrued befere or
after the date of his or her appointment and for those purposes make any
demands and take any actions ot other proceedings which may seem to him or
he1 expedient,

Compliance with Debenture: comply with and perform all o1 any of the acts,
matters, ormissions or things undertaken to be done or omutted by the Chargor
under this Debenture,

Management of busmness: carry on, manage, develop, reconstiuct,
amalgamate or diversify the business of the Chargor o1 any part of it in such
manner as the Receiver shall in his o1 her discretion think fit,

Deahing with Secured Assets: sell or otherwise dispose of the Secured Assets,
giant Leases, easements, rights or options over or In 1espect of them and
surrender, accept the surrender or vary any Lease, agreement or arrangement
relating to them This power may be exeicised without the need to comply
with 5599 and 100 LPA  Any disposal o1 other dealing under this Clause
18 2(d) may be effected in the manner and on any teims which the Receiver
thinks fit, for consideration consisting of cash, debentures or other obligations,
shates or othet valuable consideration and this consideration may be payable
i a [ump sum or by mstalments spread over such petiod as the Receiver may
think fit,

Severance of assets: sever from the prenuses to which they are annexed and
sell separately (in accordance with Clause 18 2(d)) any plant, machinery o1
fixtuies,

Upkeep of Secured Assets: repair, decorate, furnish, maintam, alter, improve,
replace, renew or add to the Secuted Assets as the Receiver shall think fit and
effect, maintain, rencw or increase indemnity insurance and other insurances
and obtain bonds,

Dealing with third parties: appoint o1 dismuss officers, employees,
contractors or other agents and employ professional advisers and others on
such terms (as to 1emuneration and otherwise) as the Rece.ver may think fit,

Agreements: perform, repudiate, terminate, amend or enter nto any
arrangement or compromise any contracts or agreements which the Receiver
may consider expedient,

Proccedings: settle, arange, compromise or submut to arbitration any
accounts, claims, questions or disputes which may anise in connection with the
business of the Chargor ot the Secuted Assets and biing, prosecute, defend,
enforce, compromise, submit to and discontinue any actions, suits, arbitiations
or ather proceedings,

3!




®

(k)

@

(m)

(n)

(0)

(e

(@

()

Uncalled capital: make calls on the shareholders of the Chargor in respect of
any of its uncalled captal,

Rights 1n connection with Secured Assets. exercise ot permit the Chargor or
any nonunee of the Chargor to exercise any rights mcidental to the ownership
of the Secured Assets in such manne: as the Receiver may think fit,

Subsidiaries: form a subsidiary or subsidiaries of the Chargor and nansfer,
lease or license to 1t or them or any other person the Secured Assets on such
terms as the Receiver may think fit,

Assets and rights: purchase, lease, hire or otherwise acquile any assets o
tights of any descuiption which the Recerver shall constder necessary ot
desirable fot the cariying on, improvement or realisation of the Secured Assets
or the business of the Chatgor or otherwise for the benefit of the Secured

Assets,

Landlord and tenant powers: exeicise any rights conferred on a landlord or
a tenant by any applicable law o1 regulation in relation to the Secured Assets,

Raising money: in the exercisc of any of the rights conferred on the Receiver
by this Debentute or for any other purpose to raise and borrow money either
unsecured or secured and either in priouity to, pari passu with or subsequent to
thus Security and generally on such terms as he or she may think fit,

Receipts and discharges: give valid receipts for all monies and execute all
discharges, assurances and other documents which may be proper o1 desirable
for reahsing the Secured Assets and redeem, discharge or comptomise any
Security Interest whethet o not having priority to this Security or any part of
i,

All other acts: execute and do all such other acts, things and documents as the
Receiver may consider necessary or deswable for the realisation ot
preservation of the Secuied Assets or mcidental ol conducive to any of the
rights conferted on or vested 1n him ot her undet a1 by virtue of this Debentute
or otherwise and exercise and do 1n relation to the Secured Assets, and at the
cost of the Chargot, all the 1ights and things which he or she would be capable
of excicising o1 doing if he or she were the absolute beneficial owner of the

same, and

Name of Chargor: use the name of the Chargor or his or her own name to
exercise all o1 any of the rights conferted by this Debenture

18.3 Agent of the Chargor

Any Receiver appointed under this Debenture whether acting solely or jomntly shall be
deemed to be the agent of the Chargor and to be 1n the same position as a recetver
appointed under the LPA and the Chargor shall be solely responsible for his or her
acts, omussions, defaults, losses and misconduct and for his or her remuneration and
the Security Agent shall not be in any way hable or responsible either to the Chargor
or to any other person for any Recewver
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18.4

19
191

192

20
201

Jomnt appointment

If at any time two or more persons have been appowmnted as Receivels of the same
Secured Assets, each one of those Recetvers shall be entitled to exeicise individually
al! of the nights conferred on Receivers under this Debenture to the exctusion of the
other o1 otheis in telation to any of the Secuied Assets in respect of which he or she
has been appointed unless the Security Agent shall state otherwise in the document
appointing him or het

APPOINTMENT OF ADMINISTRATOR
Appomtment of Admmistator

(a) The Securnity Agent may withoui notice appoint any one ot more persons to be
an administiator of the Chargor pursuant to Schedule B1, Paragraph 14 1A at
any time after this Security has become enforceable

()  Clause 19 1(a) shall not apply to the Chargor if Schedule Bl, Paragtaph 14 1A
does not permit an administrator of the Chaigor to be apponted.

(9] Any appomtment under Clause 19 1(a) shall be in writing signed by a duly
authorised officer of the Secunity Agent

Replacement of an Administrato:

'Ihe Securily Agent may (subject to any necessary approval from the court} end the
appoiniment of any Administrator by notice 1n witing signed by a duly authoiised
officer and appoint under Clause 191 a replacement for any Admunistrator whose
appomtment ends for any reason

APPLICATION OF PROCEEDS
Order of priority

Any monies received by the Security Agent or any Receiver under this Debenture o1
under the rights conferred by this Debenture shall, after the occunience of an Event of
Default and payment of any claims having prionty to this Secunty, be apphed n the
following order to the extent permitted by applicable law, but without prejudice to the
1ight of the Security Agent to 1ecover any shortfall from the Chargor

(8)  where applicable, 1n payment ot all Losses of and incidental to the
appointment of the Receiver and the exercise of all or any of his or het
powets,

(b) where applicable, 1n payment of the Recelver’s 1emuneiation at such 1ate as
may be agieed with the Secunity Agent,

() in accordance with Section 2 19(b) (Payments Generally, Allocation of
Proceeds, Sharing of Set-offs) of the Credit Agreement; and
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(d) if the Chargor is not under any fuither actual or contingent lability under the
Credit Agieement, in payment of the suiplus (if any) to the person or peisons
entitled to it

The apphcation of monies teceived by an Adnumistiator will be govetned by the IA

202  Security accounts

Untit the Discharge Date (and whether ot not an Event of Defauit has cccutied) the
Security Agent may, in its discietion, apply any part of the monies standing to the
credst of any Collection Account, any Payment Account and any bank account
ieferied to in Clause 3 1 (h) (Other bank accounts) in accordance with Section 2 11(b)
(Repayment and Amortization of Loans, Evidence of Debtj of the Credit Agreement

203 Insurance proceeds

(a) All monies recetved by the Chargor by virtue of any Insutance on the Secured
Assets, whether or not effected under this Debenture

(1) shali be deemed part of the Secuted Assets, and

()  (subject to any rights of third parties arising under any applicable law
and regulation relating to the application of insurance menies or under
any Lease under which any Mortgaged Property 1s denused or let to or
by the Chargor) shall, save with the prior written consent of the
Security Agent, be paid to the Secunity Agent Ths shall apply
whether the event pursuant to which those momes became payable
occurred before, on or after the date of this Debenture

(b) Any monies so paid to the Security Agent or otherwise received by the
Security Agent by virtue of any insurance on the Secured Assets shall be
applied by the Administrative Agent in accotdance with the provisions of
Sections 2 12(c) and (e) (Prepayment of Loans) of the Credit Agreement

(c) Any monies received by the Chargor by virtue of any Insurance on the
Secured Assets shall be held on trust for the Security Agent until those monies
are paid to the Security Agent n accordance with this Clause 20 3
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212
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SECTION S
GENERAL SECURITY PROVISIONS

GENERAL SECURITY PROVISIONS

Continuing security

This Debentute 1§ a continuing security and regardless of any intermediate payment or
discharge in whole or 1n part to any Secuted Party, shall be binding until the date
(the "'Discharge Date') on which

(a) all the Commitments have been terminated,

{b) all of the Secured Obligations (other than Unliquidated Obligations) have been
unconditionally and nrevocably paid or discharged in full 1n cash to the
satisfaction of the Secunty Agent, and

{c) all Unliquidated Obligations, have been cash collateralised in a manner
satisfactoly to the Secunity Agent

Additional security

This Debenture is 1n addition to and 1s not in any way prejudiced by any othel
guarantee or Security Interest now or subsequently held by ot on behalf of the
Secutity Agent ot any other Secured Paity

Waiver of defences

The obligations of the Chaigor undei this Debenture will not be discharged, impaned
or otherwise affected by any act, omussion, mattel or thing which, but for thus Clause
21 3, would 1educe, telease o1 prejudice any of its obligattons under this Dcebentute,
meiuding (whether o1 not known to 1t ot the Security Agent)

{a) any time, waiver, consent o1 other indulgence granted to, or composition with,
any Loan Paity ot any other person,

b) the release of any other Loan Party or any other person under the terms of any
composition or arrangement with any creditor,

(<) the taking, variation, compiomise, exchange, renewal or release of, or refusal
o1 neglect 1o perfect, take up ot enforce, any 11ghts against, o1 Security Interest
over the assets of, any Loan Party or any other person or any non-presentation
or non-observance of any formalty or other requirement 1n respect of any
Instrument or any failure to take, or failure to realise the full value of, any
Secunity Interest,

(d)  anyincapacity or lack of power, authority or legal personality of or Insolvency
or change 1n the members or status of the Chargor or any other person, or

© any disclaimer, unenfoiceability, 1llegality, invalidity or ineffectiveness of any
of the Secured Obligations or any other obligation of any peison under any
Loan Document or any other Instrument or Securnity Interest
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Immediate recourse

The Chargor waives any right it may have of first requuing any Secured Party to
proceed against or enforce any Security Intetest o1 other rights ot claim payment from
any othet peison before claiming from 1t under this Debenture. This waiver applies
urespective of any applicable law and regulation or any provision of any Loan
Document to the contrary

Discretion in enforcement
Untl the Dischaige Date, the Secuiity Agent or any Receivet may

(a) refrain fiom applying or enfoicing any other monies, Secutity Inteiesis or
other rights held or recetved by 1t n respect of the Secured Obligations or
apply and enfoice them n such manner and oider as it sees fit (whethet
against the Secuted Obligations or otherwise) and the Chaigor shall not be
entitled to the benefit of the same, and

{b) hold 1n an mterest-bearing suspense account any monies received from the
Chargor o1 on account of the Secured Obligations

Subsequent Security Interests
At any time following’

(2) the Security Agent or any other Secured Party's receipt of natice (either actual
or consttuctive) of any subsequent Security Intetest affecting the Secured
Assets,

(b) the Insolvency of the Chaigor, o1

©) any disposal of all ot any of the Secured Assets 1 breach of Clause 7 2 (No
disposals),

any Secured Party may open a new account o1 accounts i the name of the Chargor
(whether or not 1t permits any existing account to continue}. If a Secured Party does
not open stich a new account, 1t shall nevertheless be treated as if 1t had done so at the
time when the notice was received or was deemed to have been received or, as the
case may be, the Insolvency commenced or the assignment or transfer occurred and
from that time all payments made by the Chargor to the Secuted Party or recetved by
the Secured Party for the account of the Chargor shall be credited or treated as having
been credited to the new account and shall not operate to reduce the amount sectired
by this Debentuie at the time when the Secured Party received or was deemed to have
recerved that notice or, as the case may be, the Insolvency commenced or the
assignment or transfer occurred.

POWER OF ATTORNEY

Appomntment

The Chargor mevocably and by way of security appoints the Security Agent and any
Receiver and every delegate referred to in Clause 16 4 (Delegation) and each of them
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jomtly and also severally to be its attorney (with full powers of substitution and
delegation) and in 1ts name or otherwise and on its behalf and as its act and deed to
execute, deliver and perfect all Instruments and other documents and do any other acts
and things which may be 1equircd or which the attorney may consider desirable

(a) to carry out any obligation imposed on the Chaigot by this Debenture,

(b)  to cairy into effect any disposal or other dealing by the Secuty Agent a1 any
Receiver,

(c) to convey or tiansfer any right in land o1 any other asset,
(d) to get 1n the Secured Assets, and

(e) generally to enable the Secunity Agent and any Recewver to exercise the
respective rights conferred on them by this Debentuie or by apphicable law and
regulation,

and the Chaigor undertakes to ratify and confirm all acts and things done by an
attorney 1n the exercise or purported exercise of its powers and all monies spent by an
attorney shall be deemed 1o be expenses incuiied by the Security Agent under this
Debenture

Irrevocable power

The Chaigor acknowledges that each power of attorney gmanted by Clause 22 1 s
granted irevocably and for value as pait of this Security to secure a proptietary
interest of, and the peiformance of obligations owed to, the donee within the meaning
of 54 Pawers of Attorney Act 1971

RETENTION OF SECURITY
Release of Security

Following the Discharge Date and at the request and cost of the Chargoi, the Secunty
Agent shall, as soon as reasonably practicable after receipt of that request, Lelease and
discharge this Secunty and re-assign the assets assigned to the Security Agent under
this Debenture to the Chargot (or as 1t shall duect), at all tmes without recourse,
representation or wairanty and subject to the provisions of the Credit Agreement,
Clauses 23 2 and 23 3 and the 1ights of any person having prior rights over those
assets Any release ot discharge of this Security or re-assignment shall not release or
dischaige the Chargor from any hability to the Secutity Agent or any other Secured
Party for the Secured Obligations o1 any other montes which exists independently of
tlus Debenture

Rewnstatement

(a) Any release, settlement, discharge, re-assignment or arrangement {in this
Clause 23, a "release”) made by the Secunty Agent on the faith of any
assurance, secutity o1 payment shall be conditional on that assurance, secutity
or payment not being avoided, reduced, clawed back or ordered to be repaid
under any law relating to Insolvency
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(b) If any avoidance, reduction ot clawback occurs or order 15 made as referred to
in Clause 23,2(a), then the release given by the Security Agent shall have no
effect and shall not ptejudice the right of the Security Agent to enfoice this
Security in respect of the Secuied Obligations  As between the Chargor and
the Security Agent, this Security shall (notwithstanding the release) be deemed
to have remamed at all times 1n effect and held by the Security Agent as
security for the Secwed Obligations

Retention of security

(a) The Security Agent may retain all or part of this Security, the documents of
title and other documents relating to the Secuted Assets and its other 11ghts
undet this Debenture as security for the Secured Obligations for a petiod of 25
months after the Secuied Obligations shall have been pad and dischaiged 1n
full

(=) If at any time within that period of 25 menths a petition 1s presented to a
competent court for a winding-up arder to be made i respect of the Chaigor,
steps aie taken to wind up the Chargor voluntarily, an application 1s made to a
competent cowrt for an administration order to be made in respect of the
Chargor, a notice of intention to appoint an adminstrator to the Chargor 15
filed at court or the appointment of an admunistrator to the Chargor takes
effect, then the Security Agent may continue to retain all or part of this
Security, those documents and those othe: rights for any further period as the
Security Agent may m its absolute discietion determune.

PRIOR SECURITY INTERESTS
Redemption
The Secutity Agent may at any time

(a) redeem, or procure the transfer to itself of, any prio Securily Interest over any
Secured Assets, or

(6)  settle and pass the accounts of the holder of any prior Secutity Interest Any
accounts so settled and passed shall be conclusive and binding on the Chargor

Costs of redemption

All ptincipal monies, nterest, costs, €xpenses and other amounts ncwred in and
incidental to any redemption ot transfer under Clause 24 1 shall be paid by the
Chargor to the Security Agent on demand, in each case together with interest
calculated 1n the manner refeired to 1 Clause 27.1 (Costs and expenses) and Section
2 14(d) ({nterest) of the Credit Agreement

SECURITY AGENT PROVISIONS
Appointment of the Secunty Agent

(@) Each of the Secured Parties has irrevocably appowted the Secunty Agent to
act as 1ts trustee 1n connection with the Security Documents
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b Each of the Secured Parties has authotised the Secunty Agent to exetcise the
tights specifically given to the Security Agent undet or in connection with the
Loan Documents together with any other incidental 1ights

Role of the Security Agent

{2)  The Security Agent shall hold the benefit of the Secutity Documenis on trust
for the Secuied Parties.

(b}  If the Secunty Agent teceives nolice from a party referring to this Debentuie,
desclibing a Default and stating that the circumstance desciibed 1s a Default, 1t
shall promptiy notify the Secured Parties

(c) The Security Agent does not have any duties except those expressly set out in
the Loan Documents In particular, the Security Agent shall not be subject to
the duty of care imposed on trustees by the Trustee Act 2000

No fiduciary duties

The Secuiity Agent shall not be bound to account to any other Secured Party for any
sum or the profit element of any sum 1eceived by 1t for its own account

Business with the Chargor

The Security Agent may accept deposits from, lend money to, invest in and generally
engage In any kind of banking ot other business with the Chargor and any Allihate ot
the Chargor

Discretions of the Sccurity Agent
(a)  The Secuiity Agent may tely on

4)] any representation, notice, document or other communication believed
by 1t to be genumne, carrect and appropriately authorised, and

(1)  any statement made by a ditector, authorised signatory or employee of
any peison regarding any matters which may 1easonably be assumed to
be within his or het knowledge or within his o1 her power to veiify

(t)  The Sceurity Agent may assume that

0] no Default has occuired (unless i has actual knowledge of a Default
alising under Article VII (Events of Default) of the Ciedit Agreement),
and

(i) any 11ght vested m any Secured Party has not been exercised

(c) The Secunity Agent may engage, pay for and rely on the advice or services of
any lawyers, accouniants, surveyors or other experts

(d)  The Secunity Agent may act in telation to the Loan Documents through its
personne] and agents
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(e)

()

Notwithstanding that the Security Agent and one ot more of the other Secured
Parties may from time to ume be the same entity, that entity has entered into
the Loan Documients in those sepaiate capacities, However, where the Loan
Documents provide for the Security Agent and the other Secured Paities to
provide mstructions to or otherwise communicate with one or maore of the
others of them, then for so long as they aie the same entity 1t will not be
necessary foi there to be any formal instructions or other communication,
notwithstanding that the Loan Documents provide in certain cases for the
same to be 1in wiiting

Except as othetwise expiessly provided in this Debenture, the Security Agent
shall be and 15 hereby authotised to assume without enquiry, in the absence of
actual notice to the contrary, that the Chargor and the other parties to any of
the Loan Documents (other than the Security Agent) is duly performing and
observing all the covenants and provisions contaned in ot arising puisuant to
this Debenture or any other Loan Document respectively telating to 1t and on
11s part to be peiformed and observed

256 Required Lenders' instructions

(2)

(b)

()

(@
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Unless a contrary indication appeats 1 a Loan Document, the Security Agent
shall

(1 act In accordance with any instiuctions given to 1t by the Required
Lenders {or, If so instructed by the Requued Lenders or 1n the absence
of an nstruction fiom them, refrain fiom acting or exercismg any
power, authority, discretion o other right vested in it as Security
Agent), and

(1) not be liable for any act (o1 omussion) 1f it acts (ot refiams from taking
any action) in accordance with an mstruction of the Required Lenders

Unless a contrary indication appears in & Lean Document, any instiuctions
given by the Requued Lenders wiil be binding on ali the Lendets

The Secursty Agent may refrain

(0 from acting (in accordance with the instructions of the Requued
Lendets {o1, 1f appropriate, the Lenders) or otherwise) until it has
received such secuuty and/or indemnity as 1t may require for any
Losses (including any assoctated rrevocable VAT) which 1t may incur
in complymg with the nstructions, and

()  from doing anything which may n tts opinion be a breach of any law
or duty of confidentiality or be otheiwise actionable at the suit of any
petson,

In the absence of instructions from the Required Lenders (or, if appropuiate,
the Lenders), the Security Agent may act (or refrain from taking action) as 1t
considers to be in the best interest of the Required Lenders
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(e)

The Security Agent is not authorised to act on behalf of a Lender (without first
obtaining that Lender's consent) in any legal or arbitration proceedings relating
to any Loan Document

25.7 Responsibility for documentation

The Security Agent is not tesponsible fo

(a)

(b

the adequacy, accuracy and/or completeness of any information (whether oral
or written) supplied by any Loan Paity, the Chargor o1 any other person given
n ci 1n connection with any Loan Document, o1

the legality, validity, effectiveness, adequacy o enfoiceability of any Loan
Document or any other agreement, arrangement or other document enteied
into, made or executed 1n antcipation of or 1n connection with any Loan
Document

258  Exclusion of hability

(a)

(b

(¢}

(d

(e)
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Without limiting Clause 25 8(b), the Security Agent will not be hiable for any
action taken by 1t under ot in connection with any Loan Document, unless
directly caused by 1ts gross neghgence ot wilful misconduct

No Party may take any procecdings agamnst any officer, employee or agent of
the Security Agent in tespect of any claim 1t might have against the Security
Agent or in respect of any act o1 onussion of any kind by that officer,
employee or agent 1n telation to any Loan Document  Any olficer, empioyee
or agent of the Security Agent may rely on this Clause 25 8(b)

The Security Agent will not be hable for any delay (or any related
consequences) in ctediting an account with an amount requited undei the Loan
Documents to be paid by the Security Agent if the Security Agent has taken all
necessary steps as soon as ieasonably practicable to comply with the
regulations or opeiating procedutes of any recognised cleating or settiement
system used by the Security Agent for that purpose

The Sceurity Agent shall not be under any obligation to mnsurc any of the
Secured Assets or any cettificate, note, bond or other evidence in respect of
any of them or to require any othel person to mantain that insurance and shall
not be responsible for any Losses which may be suffered as a result of the lack
or inadequacy of that insurance,

The Security Agent shail not be responsible for any Losses occasioned to the
Secuied Assets, however caused, by the Chargor o1 any other person by any
act or omission on the part of any person (including any bank, broker,
depository, warehouseman or other intermediary or any clearing system or the
operator of 1t), or otherwise, unless those Losses are occastoned by the
Security Agent's own gross neghgence or wilful misconduct. In particular the
Security Agent shall be not responsible for any Losses which may be suffered
as a result of any assets comprised i the Secured Assets, or any deeds or
documents of title to them, being uninsuted or nadequately insured o1 being
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held by 1t or by or to the oider of any custodian or by clearing organisations or
thesr opetatots ot by any petson on behaif of the Security Agent

The Security Agent shall have no 1esponstbility to the Chargor as regaids any
deficiency which might anse because the Chargor (s subject to any fax
respect of the Secured Assets or any income Or any proceeds from ot of them

The Secunity Agent shall not be liable for any fatluie, omission or defect in
giving notice of, registering or filing, or procuring registration ot filing of, or
otherwise pratecting or peifecting, the security constituted over the Secured
Assets

259 Lenders’ indemnuty to the Security Agent

(2)

(b)

Each Lender shall (in pioportton to its share of the Aggregate Commitments
or, if the Aggregate Commitments are then zero, to its share of the Agglegate
Commitments 1mmediately prior to thew reduction to zero) indemmfy the
Securily Agent, within three Business Days of demand, against any Losses
sustatned or incurred by the Security Agent (otherwise than by reason of the
Security Agent's gross negligence o1 wilful misconduct) in acting as the
Security Agent under the Loan Documents (unless the Security Agent has
been reimbursed by the Chargor pursuant to a Loan Document)

The Security Agent may, m priority to any payment to the Lenders, indemnify
itself out of the Secured Assets in respect of, and pay and retan, all sums
necessaly to give effect to this indemnity and to all other indemnities given to
it tn the other Loan Documents 1n 1ts capacity as Security Agent  The Security
Agent shall have a lien on the security constituted over the Secured Assets and
the proceeds of enforcement of this Debentuie for all such sums.

2510 Resignation

(a)

(b)

(©)

(d)

911790408 6

The Security Agent may tesign and appoint one of its Affiliates acting through
an office n the United Kingdom as successot by giving notice to the othel
patties.

Alternatively the Security Agent may resign by giving notice to the othel
parties, in which case the Required Lendets may appoint a successor Security
Agent

If the Required Lenders have not appointed a successor Secunty Agent in
accordance with Clause 25 10(b) within 30 days after notice of resignation
was given, the Secunity Agent may appont a successor Security Agent (acting
through an office 1n the United Kingdom)

The retining Security Agent shall, at its own cost, make available to the
successor Security Agent any documents and recoids and provide any
assistance which the successor Secunity Agent may reasonably request for the
purposes of performing its functions as Security Agent under the Loan

Documents
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(e)

®

(8)

A notice of resignation fiom the Security Agent shall only take effect upon the
appointment of a successot

Upon the appointment of a successor, the tetiring Security Agent shall be
discharged from any further obligation n respect of the Loan Documents but
shall temarmn entitled to the benefit of this Clause 25 Its successor and each of
the other paities shall have the same uights and obligations amongst
themselves as they would have had if the successor had been an original patty

After consultation with the Boirower Representative, the Required Lenders
may, by notice to the Security Agent, tequirc it to resign In accoirdance with
Clause 25.10(b). In this event, the Security Agent shall resign in accordance
with Clause 25 10(b)

2511 Additional Security Agent

The Sccurity Agent may at any time appoint (and subsequently remove) any person to
act as a separate collateral agent o1 as a co-tiustee jointly with 1t (any such person, an
"Additional Security Agent")

(a)

(b)

(c)

if 1t 1s necessary n performing its duties and 1if the Security Agent constdets
that appointment 1o be in the interest of the Secured Parties, o1

for the purposes of complying with o1 confirming to any legal 1equuements,
1estiictions or conditions which the Security Agent deems to be relevant; o1

for the puiposes of obtaining or enfoicing any judgment o1 decree in any
Jurisdiction,

and the Security Agent will give notice to the other Patties of any such appointment

2512 Coofidentiality

(a)

(b)

(c)
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In acting as Secutity Agent for the Secured Parties, the Security Agent shall be
regarded as acting through its syndication ot agency division which shall be
treated as a separate entity from any other of 1ts divisions o1 departments

If information 1s recetved by another division or department of the Secutity
Agent, 1t may be treated as confidential to that division or department and the
Security Agent shall not be deemed to have notice of 1t

Notwithstanding any other provision of any Loan Document to the contiary,
the Secuiity Agent is not obliged to disclose to any other person

() any confidential information, or

(i)  any othet infoimation if the disclosure would o1 might 1n 1ts 1easonable
opinion constitute a breach of any law or a breach of a fiduciary duty
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2513

25 14

2515

2516

Relationship with the Lenders

The Security Agent may treat each Lender as a Lender, entitled to payments under
this Debentute and acting through its Facility Office unless 1t has recetved not less
than five Business Days' prior notice from that Lender to the contraty in accordance
with the terms of this Debenture

Credit appraisal by the Lenders

Without affecting the responsibility of the Chargot for information supphed by it or
on 1its behalf in connection with any Loan Document, each Lender confirms to the
Security Agent that 1t has been, and will continue to be, solely respansible for making
its own mdependent appraisal and wvestigation of all risks arsing under or n
connection with any Loan Document, including-

(a) the financial condition, status and natute of the Chargor,

(b)  the legality, validity, effectiveness, adequacy or enforceability of any Loan
Document and any other agieement, arrangement or document enteied nto,
made o1 executed 1n anticipation of, under 01 in connection with any Loan
Document,

{c) whether that Lender has recourse, and the nature and extent of that recoutse,
against any party or any of 1its respective assets under or in connection with
any Loan Document, the transactions contemplated by the Loan Documents or
any other agieement, aitangement or other document entered into, made o
executed In anticipation of, under or 1n connection with any Loan Document,
and

{d) the adequacy, accuracy and/ot completeness of any infermation provided by
the Security Agent, any other party or any other peison under or i connection
with any Loan Document, the transactions contemplated by the Loan
Documents or any other agreement, airangement or other document entered
into, made o1 executed In anticipation of, under or in connection with any
Loan Document

Management time

Any amount payable to the Security Agent by way of fees or indemnity under this
Debentwe or the Credit Agreement shall include the cost of utilising the Security
Agent's management time or other resources (which will be calculated on the basis of
such 1easonable daily or hourly rates as the Security Agent may notify to the
Chai gor)

Security Documents

(a) The Security Agent shall accept without investigation, requisitton or objection
whatever title any person may have to the assets which are subject to the
Security Documents and shall not

() be bound or concerned to examune or enquire nto the title of any
person, ot
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(b)

(c)

(1)  be hable for any defect or failure in the utie of any peison, whether
that defect or failure was known to the Security Agent or mught have
been discovered upon examination o1 enquiry and whether it 1s capable
of temedy or not.

Upon the appomtment of any successor Security Agent under Clause 25 10,
the resigning Security Agent shall execute and deliver any documents and do
any other acts and things which may be necessary to vest in the successor
Secunity Agent all the rights vested in the 1esigning Security Agent under the
Security Documents

Each of the other Secured Patties

8] authorises the Security Agent to hold each mortgage or charge created
pursuant to any Loan Document in its sole name as collateral agent for
the Secuied Parties, and

(u)  requests the Land Registry to register the Secunty Agent as the sole
proprietor of any mortgage o1 charge so created

25 17 Distnibution of proceeds of enforcement

(a)

(b}

To the extent that the Security Documents provide foi the net proceeds of any
enforcement to be applied agamst the Secured Obligatiens, the Security Agent
shall pay them to the Admunistrative Agent and the Administrative Agent shall
apply them in payment of any amounts due but unpaid under the Loan
Documents, 1f apphcable 1n the order set out in Section 2 19(b) (Payments
Generally, Allocation of Proceeds, Sharing of set-offs) of the Credut
Agieement This shall overnide any appropriation made by the Chargor

The Security Agent may, at its discretion, accumulate proceeds of enforcement
1 an interest beaiing account 1n 1ts own name

25.18 No ebhigation to remain in possession

If the Security Agent, any Receiver o1 any delegate takes possession of all or any of
the Secured Assets, it may from timc to time in 1ts absolute discietion relinquish such
possession

2519 Security Agent's obligation to account

The Secunity Agent shall not n any circumsiances (either by reason of taking
possession of the Secured Assets or for any other reason and whether as mortgagee in
possession 01 on any other basis)

(a)

(b)

911790408 6

be hable to account to the Chatgot or any other person for anything except the
Security Agent's own actual receipts which have not been distributed ot paid
to the Chatgot o1 the persons entitled o1 at the time of payment believed by the
Security Agent to be entitled to them, or

be hable to the Chargor or any other petson for any prncipal, interest or
Losses fiom or connected with any realisation by the Security Agent of the
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Secured Assets or from any act, default, omission or nusconduct of the
Secutity Agent, its officers, employees or agents n relation to the Sccued
Assets or flom any exercise or non-exercise by the Secutity Agent of any right
exercisable by 1t under this Debentute unless they shall be caused by the
Secutity Agent's own gross negligence or wilful misconduct.

2520 Recewver's and delegate's obhigation to account

All the provisions of Clause 25 19 shall apply in respect of the hability of any
Receiver oi Administiator ot delegate in all respects as though every reference n
Clause 25 19 to the Security Agent were instead a reference to the Recetver or, as the
case may be, Administrator o1 delegate
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27

271

2712

28

281

SECTION 6
ADMINISTRATION

CREDIT AGREEMENT PROVISIONS

Sections 2 14(d) (Interest), 2 18A (UK Tax), 223 (Judgment Currency), 903
(Expenses, Indemmity, Damage waiver), 9 12 (Confidentiality) and 9 15 (Disclosure)
of the Credit Agreement shall apply to this Debenture as if they were set out in tull
agatn here, with references to the Agents or the Lenders mnciuding the Security Agent
and with any other changes which are necessary to fit this context

COSTS

Costs and expenses

The Chaigor shail promptly on demand pay the Security Agent thc amount of all costs
and expenses (including legal fees) incurred by it in connection with

(a) the negotiation, preparation and execution of this Debenture,

() any actual o1 ptoposed amendment of or waiver or consent under oL 1n
connection with this Debenture 1equested by the Chargor,

(c) any discharge o1 release of this Secunty,

(d) the pieservation or exercse (or allempted presetvalion or exeruise) of any
rights under o1 1n connection with, and the enforcement (or attempted
enforcement) of, this Debentute;

(e} the taking or holding of this Secuity or any proceedings m ielation to it o1 to
all or any of the Secured Assets, and

H any advice obtained m relation to any other matter or question atising out of or
1h connection with this Debenture,

together with interest calculated 1n the manner refenied to w Section 2,14(d) (Inferest)
of the Credit Agreement from the date 1t is incurted o1 becomes payable up to the date
of 1eceipt by the Secuiity Agent (both befote and after judgment)

Taxes

The Chargor shall pay all stamp, registration and other taxes (o which this Debenture,
this Security or any Jjudgment o1 otder given in connection with this Debenture may at
any tune be subject and shall on demand indemnify the Security Agent against any
Losses tesulting fiom any fatlute to pay o1 delay 1in paying the same

INDEMNITY
General indemnity
The Chargor shall on demand indemmnify and keep indemnified the Secuuity Agent and

every Receiver, attorney, manager, agent or other person appointed by the Secutity
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282

29,

291

292

30

Agent under this Debenture and their respective employees 1n respect of all Losses
incutted or suffeted by any of them n or directly or indirectly as a result of the
excicise o1 putpoited exercise of any of the rights vested in them under this Debentuie
and agamnst all Losses suffered ot incurted by any of them in respect of any matter or
thing done or omutted relating to the Secured Assets, together with intetest calculated
in the manner referted to n Section 2 14(d) (Interest) of the Credit Agreement fiom
the earlier of the date of demand and the date of payment by that person up to the date
of teceipt by that person (both before and after judgment) The Security Agent and
any Receivel may retain and pay all those sums out of any montes received by 1t or
him ar her under this Debenture

Indemmnity for breach

The Chargor shall on demand indemmfy and keep indemuified the Security Agent in
respect of all Losses occasioned by any breach of any of its covenants or other
obligations under this Debenture or otherwise 1elating to all or any part of the Secured
Assets, together with nterest calculated «n the manner referred to i Section 2 14{d)
(Interest) of the Credit Agreement from the earlier of the date of demand by the
Secutity Agent and the date of payment up to the date of receipt by the Secunity Agent
(both before and after judgment)

TRANSFERS

Secunity Agent

The Secunity Agent may assign any or all of its rights and transfer any or all of its
obligations under this Debenture to a successor appointed pursuant to Clause 25 10
(Resignanian).

Charpors

The Chargor may not assign any of its rights or transfer any of 1ts nghts or obhigations
under this Debenture

Disclosure of information

The Security Agent may disclose any information about the Chargor which it shall
considel appropriate to any Affiliate, any of its ptofessional advisers, any person to
whorn 1t 1s proposing to assign or ttansfer, o1 has assigned or transfeiied, any of its
tights and obligations under this Debenture or to any person to whom mformation
may be required to be disclosed by any apphcable law and regulation

SET-OFF

The Security Agent may set-off any matured obligation due from the Chargor under
this Debenture (to the cxtent beneficially owned by the Secunity Agent) against any
matured obligation owed by the Security Agent to the Chargor, regardless of the place
of payment, booking branch or currency of either obligation If the obligations are n
different currencies, the Security Agent may convert either obligation at a market rate
of exchange 1n 1ts usual course of business fot the purpose of the set-off
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31 COMMUNICATIONS
311  Communications in writing

Any communication to be made o: provided under o1 i connection wrih this
Debenture (including any notices, walvers, consents or other documents) shall be
made or provided 1n Englsh and in writing and, unless otherwise stated, may be
delivered by fax, post or personal delivery

312 Addresses

The address and fax number (and the department o1 officer, il any, for whose attention
the communication s to be made) of each Party for any communtcation to be made or
delivered under or in connection with this Debenture is

{(a) (subject to Clause 31 2(b)) that identified 1n Section 9 01 (Nofices) of the
Credit Agreement o1 any substituie address, fax number or depattment or
officer as the relevant Party may notify to the other party by not less than 15
Business Days’ notice, o1

(b may 1n the alternative 1n the case of any claim form, judgment or other notice
of process on the Chaigor be deliveied or sent to 1ts registered office fiom
time to time

313 Delivery

{a) Any communication made or piovided by one Patty to another under or in
connection with this Debenture will only be effectively made or provided

() if deliveted by fax, when received in legible form, or

(1)  1f delivered by post or personal delivety, when 1t has been left at the
relevant address or (subject to Clause 31 3(b)) five Bustness Days aftel
being deposited in the post postage prepaid in an envelope addressed to
the recipient at that address

(b Any communication to be made or provided to the Secunty Agent will be
effectively made ot provided only when actually received by the Secunty
Agent and then only if it 1s expressly marked for the attention of the
department or officer specified as part of its address details provided under
Clause 31 2

32 CALCULATIONS AND CERTIFICATES
321 Accounts
In any Itigation or other pioceedings arising out of or in connection with this

Debenture, the entries made 1n the accounts mamntained by the Secwity Agent or any
other Secwed Party are prima facie evidence of the matters to which they relate
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322

33

34

35

36

37

Certificates or determinations

Any certificate or determination of the Secuiity Agent as to any mattet provided for in
this Debentute 1s, 1n the absence of manifest etrot, conclusive evidence of the matters

to which 1t relates

PARTIAL INVALIDITY

If, at any time, any provision of this Debenture 1s or becomes illegal, mvalid or
unenforceable in any respect under any law of any junisdiction, neither the legality,
validity o1 enforceability of the remamning provisions nor the legality, validity ot
enforceability of that provision under the law of any other jurisdiction will in any way
be affected ot impaned

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent,
any remedy o1 other right under this Debenture shall operate as a waiver, nor shal! any
single o1 partial exeicise of any remedy ot other night prevent any further or other
exercise or the exercise of any other right The remedies and other 1ights provided n
this Debenture are cumuiative and not exclusive of any temedies and other rights

provided by law
AMENDMENTS AND WAIVERS

Any term of this Debenture may be amended or waived only with the written consent
of the Security Agent and the Chargor.

COUNTERPARTS

This Debenture may be executed in any numbet of counterparts, and this has the same
effect as 1f the signatures (and if applicable, seals) on the counterparts were on a
single copy of this Debenture.

CONDUCT OF BUSINESS
No provision of this Debentuie will

(a) interfere with the right of any Secured Paity to arrange its affairs (tax or
otherwise) 1n whatever mannei 1t thinks fit,

(b) oblige any Secured Party to investigate or claim any credit, 1elief, 1emtssion or
repayment avaylable to it or the extent, order and mannei of any claim, or

(©) oblige any Secured Party to disclose any infoimation ielating to 1ts affans (tax
or otherwise) or any computations in respect of taxes
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SECTION 7
GOVERNING LAW AND ENFORCEMENT

38 GOVERNING LAW

This Debenture and all non-contractual obligations atising in connection with 1t shall
be goveined by, and shall be construed in accordance with, English law

39. ENFORCEMENT

391  Junsdietion of English courts

(a)

&

()

The couits of England have exclusive jurisdiction to settle any dispute atising
out of o1 1n connection with this Debenture (including a dispute regaiding the
existence, vahidity o1 termination of this Debentuie) {a *Dispute''}

The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contraly

This Clause 39 | 1s for the benefit of the Secutity Agent only As a1esult, the
Secutity Agent shall not be prevented from taking proceedings relating to a
Dispute 1n any other courts with juuisdiction  To the extent allowed by law,
the Security Agent may take concuirent proceedings i any number of
Jurisdicuons

EXECUTION:

The parties have shown their acceptance of the teums of this Debentute by executing 1t, in the
case of the Chargo! as a deed, at the end of the Schedulcs

911790408 6
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SCHEDULE 1
COLLECTION AND PAYMENT ACCOUNTS

Part 1

1 Collection Accounts

None as at the date of this Debentuie
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Part 2

2 Payment Accounts

Name of account holde: Name and address of Account details
entity at which account s
held

Thomas Plant (Birmingham) Limited Lloyds Bank plc
Ariel House, 2138 Coventlty
Road, Sheidon, B26 3JW,
Birmingham
England

Thomas Plant (Birmingham) Limited Lloyds Bank ple
Anel House, 2138 Coventy
Road, Sheldon, B26 3IW,
Birmingham
England

Thomas Plant (Birmmgham) Lumited Lloyds Bank plc
Ariel House, 2138 Coventry
Road, Sheldon, B26 3JW,
Birmingham
England
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SCHEDULE 2
PROPERTIES

Part 1
Registered land

(Freehold (ncluding commonhold) or leasehold property (if any) n England and Wales of

which the Chaigor is 1egistered as the proprietor at Land Registry)

County and District/
London Borough

Description of Propetty

Title Numbea

Part2

Unregistered land

(Freehold o1 feasehold property (i any) in England and Wales title to which is not registered
at Land Regstry of which the Chatgor 1s the ownei)

The frechold/lcaschold property known as and comprised in the following title deed(s)
o1 other document(s} of title:

Description Date Document Parties

Plumbeob House, 93- | The date of the | Lease (1) AJ Plant, RTH Piant

99 (odd numbers) | Debenture and PWP Bushell as

Holloway Head, Managing Tiustees of

Bitmingham the Thomas  Plant
(Birmingham) Liumited
1997 Retuement Benefit
Scheme and (2) Thomas
Plant (Birmingham)
Lunited

Plumbob House, | The date of thel Lease (1) AJ Plant, RTH Piant

Valepits Road, | Debenture and PWP Bushell as

Garretls Gteen, Managing Trustees of

Birmungham the  Thomas  Plant
(Bumingham)  Limated
1997 Retirement Benefit
Scheme and (2) Thomas
Plant (Birmingham)
Limited
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SCHEDULE 3

SPECIFIED INVESTMENTS
Name County of Incorporation Company Number
Thomas Plant (Birmingham | England and Wales 00219394
1927) Limited
Fiederick Hill (Birmingham) { England and Wales 00376756
Limited
Plumbeb (Hardware) Limited England and Wales 02697547
Kitchencraft (Housewares) | England and Wales 02697575
Limited
Kitchencraft (Asia) Limited Hong Kong 1546514
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SCHEDULE 4
NOTICE OF CHARGE OF ACCOUNTS

JOn Chargor's notepaperf

To [Name and address of other party]
[Date]

Deat Sirs

[Name and date of Account]

We 1efer to an agreement dated (o] 201[#] between us and you (as amended ot novated from
time to time, the ""Agreement"),

We give you notice that by a Debenture (the "Debenture') dated [#] 201[e] and entered mto
by us 1n favou of [#] (as Security Agent, as defined in the Debenture), we have charged all
out rights 1n the book debts [and othei rights to recelve payments] aitsing out of the
Agreement

Please note the following

(2) we shall at all times remain solely hiable to you fo1 the peiformance of all of the
obligations assumed by us under or in respect of the Agieement,

{b) we irrevocably and unconditionally mstruct and authorise you (despite any previous
instructions which we may have given to the contrary) to pay any monies payable by
you to us under the Agreement to [#] o1 such other account as the Security Agent may
from time to time notify to you m wiiting,

(c) we agree that'

(V) none of the nstructions, authorisattons and confiimations in this notice can be
revoked or varied 1n any way except with the Security Agent’s prion written
consent, &ngd

(1)  you are authorised to disclose any information 1n relation to the Agreement to
the Security Agent at the Security Agent's request

This letter s governed by, and shall be construed in accordance with, English Jaw

Yours faithfully

------- Ll ssavscsanass

[Name of Chargor]
By [Name of signatory]
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SCHEDULE 5
NOTICE OF ASSIGNMENT OF ASSIGNED DOCUMENT

[On Chargor’s notepaper]

To  [Name and address of other party]
[Date]

Dear Sirs

[Name and date of Assigned Document/

We refer to an agreement dated [#] 201{e] between us and you (as amended o1 novated from
time to time, the "Agreement")

We give you notice that by a Debenture (the "Debenture') dated [e] 201{e] and enteied into
by us in favow of [Name of Security Agent] (as Secuiity Agent, as defined 1n the
Debenture), we have assigned all our rights under the Agreement including the right to
receive any payments due undet the Agreement

Please note the following

(a) we shall at all times remain solely liable to you for the performance of all of the
obligations assumed by us under o1 1n respect of the Agreement,

(b) we trievocably and unconditionally stiuct and authonise you (despite any pievious
instructions which we may have given to the contrary) to pay any monies payable by
you to us under the Agreement to such bank account as the Security Agent may from
time to time specify in wuiting,

(c) all of the powers, discretions, remedies and other rights which would, but for the
Debenture, be vested 1n us under and in respect of the Agreement ate exercisable by
the Security Agent,

(d) we have agreed not to waive any rights under nor amend, novate, rescind o1 otherwise
terminate the Agreement without the prior written consent of the Security Agent,

{e) we agree that.

)] none of the instiuctions, authorisations and confirmations 1n th.s notice can be
revoked or varied in any way except with the Sccutity Agent’s priot written
consent, and

() you are authorised to disclose any information in relation to the Agreement 1o
the Security Agent at the Security Agent’s request

Please acknowledge receipt of this notice, and confirm your agreement to 1t, by signing the
acknowledgement on the enclosed copy letter and tetutning it to the Seculity Agent, [@], at
[#] marked for the attention of [e]

This letter 15 governed by, and shall be construed in accordance with, English law
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ACKNOWLEDGEMENT
To  [e]

We acknowledge 1eceipt of a notice dated [¢] 201[e] addressed to us by [Name of Chargor]
(the "Chatgoer ") regarding an agreement dated [¢] 201{e] between us and the Chaigot (as
amended or novated from time to tume, the "Agreement'')

We confirm that

(a) we consent to the assignment of the Agreement and wall comply with the terms of that
notice,

(b) we have not, as at the date of this acknowledgement, recewed any notice that any
third paity has or will have any right in, or has made o1 will be making any claim or
demand or taking any action in respect of, the rights of the Chaigor under or in
1espect of the Agreement,

{c) if the Chargo1 15 1n breach of any of its obligations, expiess or implied, under the
Agreement o1 if any event occurs which would permit us to termunate, cancel or
sunender the Agreement we will

Q) immediately on becoming aware of 1t, give you written notice of that bieach,
and

(i)  accept as an adequate remedy for that bieach, peifoimance by you ol those
obligations within 30 days of that noticc,

(d) we confirm that no waiver of any ol the Chaigor's nights under and no amendment,
novation, rescission ot othel termination by the Chargor of, the Agreement shall be
effective without the prior wuitten consent of the Security Agent, and

(e) we confirm that we shall not exercise any right of combination, consolidation or set-
off which we may have 1n respect of any debt owed to us by the Chargor and we shall
send you copies of all statements, ordets and notices given by us relating to that debt

[Name af other party]
By: [Name of signatory]

Dated
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SCHEDULE 6
NOTICE OF ASSIGNMENT OF INSURANCE

[On Chargor's notepaper]

To [Nume and addi ess of insurer]
[Date]

Dear Sirs

Policy number [}

We give you notice that by a Debentuie {the ""Debenture'') dated [e] 201 [e] and entered mto
by us in favour of [Security Agent] (as Security Agent, as defined in the Debenture), we have
assigned all our rights in the insurance policy, brief details of which ate set out below (the
"Policy™) and all monies which may be payable to or 1eceived by us under 1t

Pleasc note the following

(2) we trrevocably and unconditionally nstruct and authorise you (despite any pievious
tnstiuctions which we may have given to the contrary) to pay all montes payable by
you 1o us under the Policy, including the proceeds of all claums, to such bank account
as the Security Agent may from time to time specify in witing,

(b} all of the powets, discretions, remedies and other 11ghts which would, but foi the
Debentute, be vested in us under and 1n tespect of the Palicy are exercisable by the
Security Agent, and

{c) we agree that

) none of the mstiuctions, authorisations and confitmations 1n this notice can be
revoked o1 varied in any way except with the Security Agent’s puior wrtten
consent; and

(u) you aie authorised to disclose any infoimation in telation to the Policy to the
Security Agent at the Security Agent’s request

Please acknowledge recetpt of this notice, and confiim yout agreement to it by signing the
acknowledgement on the enclosed copy lettet and returning 1t to the Security Agent, [#] at
[#] marked for the attention of [e]

This lettel 1s goveirned by, and shall be constiued in accordance with, English law

Yous faithfully
[Name of Chargor]
By: fName of signatory]
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Details of Policy
Name of insured
Nature of policy
Policy number.

Expuy date

911750408 6

[+]
[*]
[e]
[e]
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[On copy letter only ]

To:

ACKNOWLEDGEMENT

(Security Agent]

We acknowledge receipt of a notice dated [#] 201[e] addressed to us by [Name of Chargor]
(the "Chargor") tegaiding the Policy (as defined 1n that notice)

We confirm that,

(2)

®

()

we consent to the assignment of the Policy and will comply with the terms of that
notice,

we have not, as at the date of thus acknowledgement, received any notice that any
third party has ot will have any right in, or has made or will be making any claim ot
demand or taking any action in respect of, the tights of the Chatgor under or in
respect of the Policy, and

if the Chargor 15 1n breach of any of is obligations, express or unplied, under the
Policy or if any event occuis which would permit us to terminate, cancel or surtender
the Policy we will

M immediately on becoming aware of it, give you witten notice of that breach,
and

(u) accept as an adequate remedy for that bieach, performance by you of those
obligations within 30 days of that notice

[Name of wasurer]
By: [Name of signatory]

Dated
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SCHEDULE 7
NOTICE OF CHARGE OF COLLECTION ACCOUNT

[On Chargor’s notepaper]

To [Name and address of account bank]

[Date}

Dear Sirs

Collection Account number]s]: [e]

We 1efer to Collection Account numbet[s] |e} (the " Collection Account{s]")

We give you notice that by a Debenture (the "Debenture”) dated [#] 201[e] and entered into
by us 1n favowr of [Security Agent] (as Secunrty Agent, as defined in the Debentue) we have
chaiged all our nights i any credit balances on the Collection Account[s] (the "Balances')
and the indebtedness 1epresented by the Collection Account(s]

We ievocably and unconditionally instruct and authorise you (despite any previous
insttuctions which we may have given to the contiary)

(a) that all rights, interests and benefits whatsoevet acctuing to or ansing fiom the
Collection Account[s] ot Balances shall be exercisable by and shall belong to the
Secunity Agent For the avoidance of doubl

Q) we aie not permitted to withdiaw any amount fiom the Collection Account(s]
without the pricr wiitten consent of the Security Agent,

(i)  all instiuctions 1elated to monies held 1n the Collection Account{s] must be
signed by one authoiised signatoly of the Secunity Agent set out in the
following hst

Name Position Contact

Angie Koukouvanis

Angela Travis

Mike Culbertson

Alvin Lam

Rema Daher

Helen Mathie

Tim Jacob
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(b)

()

(d)

(e)

(®

(m)  no transfers of monies from the Collection Account|s] can be effected at any
time without prior receipt of written nstructions fiom the Security Agent n
comphiance with the terms of this notice,

to disclose to the Security Agent (without any reference to or futher authority from us
and without any enquiry by you as to the justification for the disclosure), any
information relating to the Collection Account[s) which the Security Agent may, at
any time and from time to time, request,

at any time and from time to time on receipt by you of any wntten instruction,
including facsimile transnussion or email, from the Security Agent, to release any
amount of the Balances and to act in accordance with that instructuon (without any
teference to or further authority from us and without any enquiry by you as to the
justification for the instruction or the validity of the same),

to comply with the terms of any written notice, statement or Instruction tn any way
relating ol pwporting to relate to the Collection Account(s], the Balances o the
indebtedness represented by 1t or them which you may receive at any time and fiom
tune to ume from the Secunity Agent (without any reference to or futther authouity
fiom us and without any enquiry by you as to the justification for the notice, statement
or mstruction or the vahdity of1t),

that any existing payment nstructions affecting the Collection Account]s] are to be
terminated and all payments and communications n respect of the Collection
Account[s] should be made only to the Security Agent, and

statements shall be supplied to both us and the Secutity Agent

We agree that

()

()

none of the mstiuctions, authousations and confirmations in this notice can be
revoked or varied in any way except with the Secunity Agent’s prior written consent,
and

you are authottsed to disclose any information in telation to the Collection Account[s]
to the Security Agent at the Security Agent's request

Please note

(1)

you may from time to time be structed, by the Security Agent (provided at theiwr
discretion), to tiansfer any amounts standing to the credit of the Collection Account[s]
to the following account (or such other account as the Secunity Agent may fiom tune

to ime notifly to you 1n writimg)
Name of account [*}
Number of account:  [#]

Bank/Bank address  []
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Soit code [#], and

(2) you may be instiucted by the Secunty Agent to set up an automatic duect debit
transfer of any amounts standing to the credit of the Collection Account[s] on a daily
basts to such account as the Secunity Agent may notify you n wniting, including such
an account in the name of the Secunty Agent.

Please acknowledge receipt of this notice, and confirm your agreement to 1, by signing the
acknowledgement on the enclosed copy letter and returning it to the Securnity Agent, (o] at
[#] marked for the attention of [e]

This letter is governed by, and shall be constiued 1n accordance with, Enghish law

Youws faithfully

[Name of Chargor]
By: [Name of signatoi y/
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ACKNOWLEDGEMENT
To  [e]

We acknowledge receipt of a notice (the "Notice") dated [e] 201[e] addiessed to us by
[Name of Chargor] (the "Chargot") regarding Collection Account number(s] [e] (the

"Collection Account[s]").
We confirm that

(a) we consent to the chaige of the Collection Account[s] and will comply with the terms
of the Notice,

(b) theie does not exist 1n our favour, and we undertake not to create, assert, claim or
exelcise, any mortgage, fixed ot floating charge, assignment o1 other security interest
of any kind or any agreement o1 arrangement having substantially the same economic
or financial effect as any of the above (including any rights of countcr-claim, rights of
set-off or combination of accounts) over or with respect to all or any part of the
Collection Account[s] and/o1 the Balances (as defined 1n the Notice),

{c) we have not, as at the date of this acknowledgement, recerved any notice that any
third party has or will have any uight in, or has made or will be making any claim or
demand o1 taking any action in respect of, the rights of the Chargor under or in
tespect of the Collection Account[s] or the Balances,

(d) we undertake that, on our becoming aware at any time that any person other than the
Secutity Agent has or will have any right i, or has made or will be making any claim
or demand ot taking any action in respect of the Collection Account[s] or the
Balances, we will immediately give written notice of that to the Security Agent,

(e) no fees a1 pertodic chaiges are payable in respect of the Collection Account[s] and/or
Balances, and

(H) we shall operate the Collection Account[s] tn accordance with the terms set out in lhe
Notice

for and on behalf of
[Nume of account bunk]
By: fName of signatory]
Dated
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To

[Date]

SCHEDULE 8
NOTICE OF CHARGE OF PAYMENT ACCOUNT

[On Chargor's notepaperf

[Name and address of account bankj]

Deat Sirs

Payment Account number{s]: o]

We refer to Payment Account numbei|s] [e] (the "Payment Account([s]")

We give you notice that by a Debenture (the ""Debenture') dated [#] 201[#] and entered into
by us n favour of [e] (as Security Agent, as defined in the Debenture) we have charged all
ow 11ghts 1 any credit balances on the Payment Account(s] (the “Balances") and the
indebtedness 1epresented by the Payment Account(s]

We iirevocably and unconditionally instuct and authorise you (despite any pievious
instructions which we may have given to the contiary)

(a)

(b)

©

()

to disclose to the Security Agent (without any reference to or futther authority from us
and without any enquuy by you as to the justification for the disclosure), any
information 1elating to the Payment Account[s] which the Security Agent may, at any
time and from time to time, request,

at any time and from time to tume on receipt by you of any written instruction fiom
the Secuity Agent, to release any amount of the Balances and to act in accordance
with that instruction (without any 1eference to o further authouty from us and
without any enquiry by you as to the justification for the instruction or the validity of
the same),

to comply with the terms of any written notice, statement o1 instruction n any way
relating o1 purporting to relate to the Payment Account[s], the Balances or the
indebtedness represented by 1t or them which you may teceive at any time and fiom
time to time from the Security Agent (without any reference to or further authonty
fiom us and without any enquiry by you as to the justification for the notice, statement
o1 mstruction or the validity of 1t), and

statements shall be supplied to both us and the Security Agent

We agree that

)]

()

none of the mstructions, authotisations and confitmations m this notice can be
tevoked or varied in any way except with the Security Agent’s prioer written consent,
and

you aie authonised to disclose any information n relation to the Payment Account(s)
1o the Security Agent at the Security Agent's request
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Please acknowledge recept of this nottce, and confirm your agreement to it, by signing the
acknowledgement on the enclosed copy letter and rewrning it to the Secutity Agent, {#], at
(] marked for the attention of [e]

This lettet is governed by, and shall be construed in accotdance with, Enghish law

Yours farthfully

[Name of Chargor]
By: [Name of signatory]
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ACKNOWLEDGEMENT

To.  [Security Agent]

We acknowledge receipt of a netice (the "Notice") dated [@] 201[e] addiessed to us by
[Name of Chargor] (the "Chargor") tegarding Payment Account number[s] [e] (the
"Payment Account[s]")

We confitm that

(a) we consent to the chaige of the Payment Account{s] and will comply with the terms
of the Notice,

(b) there does not exist in our favour, and we undertake not to create, assert, clayim or
exercise, any mottgage, fixed o1 floating chatge, assignment o1 othet security inteiest
of any kind or any agieement or aitangement having substantially the same economic
or financial effect as any of the above (including any tights of counter-claim, nights of
set-off or combination of accounts) over or with tespect to all o1 any part of the
Payment Account[s] and/or the Balances (as defined in the Notice),

(c) we have not, as at the date of this acknowledgement, teceived any notice that any
third party has or will have any right in, o1 has made o1 w:ll be making any claim ot
demand or taking any action in tespect of, the uights of the Chaigor under or n
1espect of the Payment Account(s] or the Balances,

(d) we undettake that, on our becoming aware at any time that any peison other than the
Secunity Agent has o1 will have any 11ght in, or has made or will be makmg any claim
or demand or taking any action n respect of the Payment Account[s] o1 the Balances,
we will immediately give written notice of that to the Secuuity Agent,

(e) no fees or periodic chaiges are payable in respect of the Payment Account(s] and/or
Balances, and

(£ we shall operate the Payment Account[s] in accordance with the teims set out in the
Notice,

for and on behalf of
[Name of account bank]
By: [Name of signatory]

Dated
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SCHEDULE 9
LOCATION OF INVENTORY

Plumbob House, 93-99 (odd numbeis) Holloway Head, Birmingham B1 1QP
Plumbob House, Valepits Road, Garretts Green, Bumingham, B33 0TD

RGF Logistics Limuted, Coiby Caigo Centre, Weldon Road, Cotby, Northants NN17 5UE

RGF Logistics Limited, Magnum House, Valepits Road, Garietts Gieen, Birmingham B33
o0TD

Ewopa Wotldwide Logstics Ltd, Emopa House, Tilton Road, Bumingham, B9 4PP
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EXECUTION of the Debenture:

The Chargor

SIGNED as a deed by A4 NDRc1 PLANT,
Director, duly authorised fot and on behalf
of THOMAS PLANT (BIRMINGHAM)

LIMITED n the presence of

Witness's signature

Witness's name
{(in capitals)

ALISON Ol

Witness's addiess

L

The Security Agent

SIGNED as a deed by [#], duly authornised
for and on behalf of JPMORGAN
CHASE BANK, N.A. in the presence of’
Witness's signature’

Witness's name
(in capitals)

Witness's address.
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EXECUTION of the Debenture

The Chargor

SIGNED s a deed by s )
Director, duly authorised for and on behall )
of THOMAS PLANT (BIRMINGHAM) }
LIMITED 1n the presence of )]
Witness's signature

Witness's name
(1n capitais}

Witness's address

The Security Agent

SIGNED as a decd by [e], duly authonised )

for and on behalf of JPMORGAN }

CHASE BANK, N A. in the presence of ) et A Kaulius
Adhories OfFicer

Witness's signature

Witness's name

(m capitals) P‘OBE ET ORTEGA

Witness's addiess

FHT0408 &




