LAV 1D

In accordance with
Sections 859A and
858 of the Companies
Act 2006

MRO1

Particulars of a charge

Go oniine to file this information

>y |y

Afee is be payable with t

mlaserform

& What this form 1s for What this form s NOT fo *REXW1551"
You may use this form to register You may not use this form RCS 110172017 #25
a charge created or evidenced by register a charge where th COMPANIES HOUSE
an instrument instrument Use form MRO AGT ASXEFLM3*
04/0172017 #294

COMPANIES HOUSE -

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 1t will be rejected unless it 1s accompanied by a
order extending the time for delivery

You must enclose a cerlfied copy of the instrument with this form This will be
scanned and placed on the public record Do not send the eriginal,
Company details

s fefafrfelofof

Company name in full ILIFE‘.TIME BRANDS EUROPE LIMITED

Altfields are mandatory unless
I specified or Indicated by *

W—‘F‘—'W

=> Filling in this form
Please complete in typescnpt or in
- bold black capitals

Company number

Charge creation date
Charge creation date IT ,T W ﬁ Ig W IT F —_
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persens, secunty agents or trustees
entitled to the charge
Name ’ JPMORGAN CHASE BANK, N A. o
l 7
Name [
Name I
Name l

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

(3 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO25
06/16 Version 21 Laserform Intemational 616




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Bnef description

»

THE SECURITY DOCUMENT CONTAINS CHARGES EXPRESSED TO
BE BY WAY OF LEGAL MORTGAGE AND FIXED CHARGES OVER
ALL OF THE CHARGOR'S INTEREST IN ANY LAND; AND
FIXED CHARGES OVER ALL OF THE CHARGOR'S RIGHT,
TITLE AND INTEREST FROM TIME TO TIME IN ANY
INTELLECTUAL PROPERTY FOR MORE DETAILS PLEASE
REFER TO THE INSTRUMENT

Please submit only a short
descnption If there are a number of
plots of land, arcraft andfor ships,
you should simply descnbe some
of them 1 the text field and add a
statement along the lines of, "for
mare delails please refer to the
instrument”

Please imit the descnphicn to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal of incorporeat
property not descnbed above? Please tick the appropriate box

(%] Yes

[J Neo

Floating charge

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

[x] Yes Continue
[J No Goto Section7

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 restnct the company from creating
further secunty that will rank equaliy with or ahead of the charge?
Please tick the appropnate box

(x] Yes
J Ne

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

|

€ This statement may be fited after
the regrstration of the charge (use
form MROG)

o J

Signature

| Please sign the form here

Signature

Swignature

wadzfg@m \Werodioad LLP X

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

CHFP025
06/16 Version 21




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

|c"""“:““"“e BRADLEY HARRIS

| Campany name

-

(ﬂmﬁ 201 Baishopsgate

Mayer Brown International LLP

Please note that all mformation on this form wll
appear on the public record.

E How to pay

Afee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

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

|
|

| Pestown  T.ondon

[efclefe] [5]a]F

| County/Region

e

I Country

‘W DX 556 London and City

lTetepmne 020 3130 3000

Certificate

We will send your certrficate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

(] 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

(] You have entered the date on which the charge
was created

{1 You have shown the names of persons entitled to
the charge

(1 You have ticked any appropnate boxes in
Sections 3,5,6,7&8

(] You have given a description in Section 4, if
appropnate

] You have signed the form

[] You have enclosed the correct fee

[] Please do not send the onginal instrument, it must
be a certified copy

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate 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, Edmburgh, Scotland, EM3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Beffast 1

nFurther information

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

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

CHFP025
06/16 Version 2 1




PROFORMA

Company Number 3411690

Company Name Lifetime Brands Europe Limited

Contact Name/ Organisation’ Stephen Walsh, Mayer Brown International LLP
Address 201 Bishopsgate, London EC2M 3AF

The following details will need to be added to, amended or deleted from the
Form MRO1AEMRO/MRO8/A-L-MRO8

Particulars of the charge to be added, amended or deleted (please tick as appropriate)
O Company /LLP number

Company/LLP name

Date of creation of charge

Persons entitled to the charge

Description of property

Fixed charge tick box (applies only to MR0O1/LLMRO1)

Floating charge tick box (applies only to MRO1/LLMRQ1)

Negative pledge tick box (applies only to MRO1/LLMRO1)

O O oo »~ 0O 0O 0

Nature of the charge
(apphes only to MROS/LL MROR)

O Obligations secured by the charge
(appltes only to MROS/LL MROS8)

¢ The following details will need to be added to, amended or deleted from
the Form MR02/LLMR02/MR09/LLMR09
Particulars of the charge to be added, amended or deleted (please tick as appropriate)
a Company /LLP number
Company/LLP name
Date of creation of charge

Date that property or undertaking was acquired

O 0O O 0O

Persons entitled to the charge

938447313




Description of property
Fixed charge tick box (applies only to MR02/LLMRO02)
Floating charge tick box (apphies only to MR02/LLMR02)

Negative pledge tick box (applies only to MR(2/LLMRO02)

O O o o ad

Nature of the charge
(applies only to MROY/LL. MR(9)

O

Obligations secured by the charge
(applies only to MR09/LL MR09)

e The following details will need to be added to, amended or deleted from
the Form MR03/MR10/LLMRO03/LLMR10

Particulars of the charge to be added, amended or deleted (please tick as appropnate)
Company /LLP number |
Company/LLP name

Date of creation of charge

Date of resolution or determination

Date of covering instrument

Names of trustees for debenture holders

Description of property.

Fixed charge tick box (apphes only to MR0O3/LLMRO03)

Floating charge tick box (applies only to MRO3/LLMRO03)

Negative pledge tick box (applies only to MRO3/LLMRO03)

0O O 0 oo ooo o o g

Nature of the charge
(applies only to MR10/LL MR10)

a

Obligations secured by the charge
(applies only to MR10/LL MR10)

938447313




Please give the instructions in the box below

Please replace section 4 (Brief description) of the MRO1 wath the following

THE SECURITY DOCUMENT CONTAINS CHARGES EXPRESSED TO BE BY
WAY OF LEGAL MORTGAGE AND FIXED CHARGES OVER ALL OF THE
CHARGOR'S INTEREST IN ANY LAND INCLUDING (1) 47, 47A AND 48
CAUSEWAY ROAD, EARLSTREES INDUSTRIAL ESTATE, CORBY NN17 4DU
WITH TITLE NUMBER NN299522 AND (2) UNIT AT GREAT FOLDS ROAD,
OAKLEY HAY, CORBY, NORTHANTS, NN18 9ET, AND FIXED CHARGES
OVER ALL OF THE CHARGOR'S RIGHT, TITLE AND INTEREST FROM TIME
TO TIME IN ANY INTELLECTUAL PROPERTY. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT

938447313




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3411690
Charge code' 0341 1690 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st January 2017 and created by LIFETIME BRANDS
EUROPE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th January 2017

Given at Companies House, Cardiff on 11th January 2017
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Dated 1 January 2017

(1) LIFETIME BRANDS EUROPE LIMITED
(formerly known as Thomas Plant (Birmingham)
Limited) as Chargor

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

DEED OF SUPPLEMENTAL SECURITY
relating to a debenture

I certify that, save for matenial redacted pursuam

0 s859C of the Compames Act 2
006 th
instrument s a correct coptv of the oniginal msz'riuf.:np{

Sigtied

Mauyer Brows Intecoationat LLP

pue @B [ | 13

MAYER+*BROWN

LONDON
9381383183
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THIS DEED OF SUPPLEMENTAL SECURITY 1s dated 1 January 2017
and made between

(M

)

LIFETIME BRANDS EUROPE LIMITED, (fomerly known as Thomas Plant
(Birmingham) Limited), a company incorporated mn England and Wales (registered
number 03411690) whose registered office 1s at Plumbob House, Valepits Road,
Garretts Green Trading Estate, Garretts Green, Bumingham B33 0TD (the
"Chargor"), and

JPMORGAN CHASE BANK, N.A., 1n 1ts capacity as Admimstrative Agent under
the Credit Agreement as trustee for the Secured Parties (the "Security Agent")

BACKGROUND:

(A)

(B)

©

(D)

(E)

By a second amended and restated credit agreement dated 13 January 2014 and made
between (1)} Lifetime Brands, Inc.,, as a Borrower, (2) the Foreign Subsidiary
Borrowers from time to time party thereto, (3) the other Loan Parties from time to
time party thereto, (4) the Lenders from time to time party thereto, (5) HSBC Bank
USA, National Association, as a Co-Collateral Agent and (6) JPMorgan Chase Bank,
N A as Admimstrative Agent and a Co-Collateral Agent (as the same may be
amended, restated, supplemented or otherwise modified from time to time, including
on or about the date of this Debenture, the "Credit Agreement'), the Lenders have
agreed to provide certain credit facilities to the Borrowers on the terms of the Credit
Agreement

The Chargor has, on or about the date of this Deed, acquired certain assets from
Creative Tops Limited The Chargor has agreed to grant the security under this Deed
n favour of the Secunty Agent

The Secunty Agent holds the benefit of this Deed, including the secunity created and
other nghts granted i 1t to the Secunty Agent or any Secured Party, on trust for the
Secured Parties on the terms set out in the Credit Agreement and Clause 25 (Security
Agent Prowvisions) of the Debenture.

This Deed
(a) contaimns a re-grant by the Chargor of certain Securnity Interests; and
(b) deals with related matters

This document 1s the deed of the Chargor, even 1f 1t has not been duly executed by the
Security Agent or has been executed by the Security Agent but not as a deed

THIS DEED WITNESSES that:

1

11

DEFINITIONS AND INTERPRETATION
Definitions

In this Deed

938138318 3 1




1.2

13

21

"Collection Accounts” means any and all separate and denomunated accounts as may
be maintained by the Chargor with a bank 1n accordance with the provisions of Clause
11 (Bank Accounts) of the Debenture being those accounts the account details of
which are set out m Schedule 1, Part 1 (Collection and Payment Accounts), or any
account designated from tume to time (wricluding any JPMorgan Collection Account so
designated) by the Secunty Agent and the Chargor to which Accounts of the Chargor
are to be paid or credited

"Credit Agreement" has the meaning given to 1t m Recital (A)

"Debenture” means an English law debenture dated 20 January 2014 and made
between (1) the Chargor and (2) the Security Agent

"Investment” means any share, stock, debenture, bond or other secunty or
investment (1n each case together with any associated dividends, mterests and other
assets) and 1n relation to the Chargor, "its Investments" means all Investments
(including where applicable, those listed in Schedule 3 (Specified Investments)) 1n
which 1t has any nghts and all 1ts nights agamnst any nominee or other trustee,
fiduciary, custodian or clearing system with respect to any Investments

"Parties" means the parties to this Deed

"Payment Account™ means the accounts used by the Chargor to operate 1ts business
and details of which are set out 1n Schedule 1, Part 2 (Collection and Payment
Accounts) and any other account opened and mamtamned by the Chargor after the date
of thus Deed which has been designated as such by the Secunty Agent and the
Chargor

"Properties” means the properties brief details of which are set out in Schedule 2
(Properties), " Property™ means any of them and any reference to one or more of the
Propertics includes all or any part of 1t or each of them

Terms defined by reference to other agreements

Terms defined 1n the Debenture but not mn this Deed shall have the same meanmng
this Deed as 1n the Debenture.

Construction

Clause 1 3 (Construction) of the Debenture shall apply as 1if set out full agamn here,
with reference to "this Debenture" being construed as a reference to this Deed and
with such other changes as are appropnate to fit this context

SUPPLEMENTAL SECURITY
New Security Interests (Debenture)
(a)

(1) Fixed charges

938138318 3 2




9381383183

(1)

As secunity for the payment and discharge of the Secured Obligations,
the Chargor with full title guarantee charges to the Secunty Agent by
way of first fixed charge (which so far as it relates to land 1n England
and Wales vested n the Chargor as at the date of this Deed will be a
charge by way of first legal mortgage and so far as 1t relates to other
assets shall take effect as an equitable mortgage)

(A)

(B)

©)

(D)
E)
¥)

@

(H)

iy

)

(K)

(L)

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

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

Goodwill: any goodwill and uncalled capital from time to time
and all of i1ts nghts to future calls in respect of capital;

Inventory: all of its nght in any Inventory,
Accounts: all of its nghts 1n respect of the Accounts,

Collection Accounts: all of 1ts nights 1n any credit balance of
any Collection Account and the indebtedness represented by 1t;

Payment Accounts: all of its nghts 1n any credit balances on
any Payment Account and the indebtedness represented by 1t;

Other bank accounts: all of its nghts 1n any credit balances on
any other bank accounts and the indebtedness represented by
them,

Shares and Investments: all of its nghts in 1ts Investments;

Intellectual property rights: all of its rights n 1ts Intellectual
Property,

Licences: all licences, consents and other Authonsations held
m connection with 1ts business or the use of any Secured Assets
and all of 1ts nghts 1n connection with them, and

Other documents: all of its nghts 11 any agreements, reports,
books, records and other documents from time to time relating
to all or any part of the Secured Assets, other than those
assigned by Clause 2 1{a)(u) (4ssignments)

Assignments




®

(c)

@

9381383183

As secunty for the payment and discharge of the Secured Obligations,
the Chargor with full title guarantee assigns absolutely to the Secunty
Agent

(A) Insurance: all of its nghts n 1its Insurances, including those
relating to the Mortgaged Properties, 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 remam at all tumes liable
mn respect of all of its obhgations under each of the Assigned
Documents to the same extent as 1f this security had not been created
and neither the Secunty Agent, any other Secured Party nor any
Recever will be under any obligation or hability to the Chargor or to
any other person under or 1n respect of any Assigned Document

(i)  Floating Charge

As secunty for the payment and discharge of the Secured Obligations,
the Chargor with full title guarantee charges to the Secunty Agent by
way of first floating charge the whole of its undertaking and other
assets (other than assets vahdly and effectively charged or assigned
(whether at law or in equity) from tume to time pursuant to Clauses
2 1(a)(1) (Fixed charges) by way of fixed secunity or 2 1(a)(1)
(Assignments) by way of assignment) Schedule BI, Paragraph 14 IA
shall apply to the floating charge contained 1 this Deed

This Clause 2 1 1s supplemental to the Debenture, to the intent that, m relation
to the assets (the "New Security Assets™) the subject of the secunty interests
granted m Clause 2 1(a) of thus Deed, this Deed and the Debenture shall be
read and construed as one document

The provisions of Clauses 2 (Payment of the Secured Obligations) and 4
(Crystallisation of Floanng Charge) to 37 (Conduct of Business) (including
Clause 7 (Negative pledge and disposals)) of the Debenture shall apply as if
set out m full here, with such changes as are appropnate to fit this context
including, for the avoidance of doubt, to qualify any representations,
warranties undertakings or covenants (the "Undertakings") given where such
Undertakings would be mcorrect solely by virtue of the Debenture remaining
m full force and effect In particular, for thus purpose references to "this
Debenture” shall be construed as references to this Deed and references to the
"Secured Assets” shall be construed as references to the New Secunty Assets.

If there 1s any conflict or inconsistency between the provisions of thus Clause
2 1 and the Debenture, this Clause 2 1 shall prevail




41

42

61

62

FURTHER ASSURANCE

The Chargor shall at the request of the Security Agent and at its own expense
promptly execute any document (in such form as the Secunity Agent may reasonably
require) and do any act or thing which the Secunity Agent considers necessary or
appropnate to preserve, perfect, protect or give effect to the consents, confirmations
and undertakings provided for 1n thus Clause 3

RELATIONSHIP WITH OTHER LOAN DOCUMENTS
Status

This Deed 1s designated by the Secunity Agent as a Foreign Security Agreement as
defined in the Credit Agreement

Continuing effect

Except as supplemented by thus Deed, the Debenture shall continue 1n full force and
effect

COUNTERPARTS

This Deed may be executed 1n any number of counterparts, and this has the same
effect as if the signatures (and if apphicable, seals) on the counterparts were on a
single copy of this Deed.

LAW AND JURISDICTION
Governing law

This Deed and any non-contractual obligations ansing out of or 1n connection wath 1t
are governed by, and shall be construed 1n accordance with, English law

Jurisdiction

(a) The courts of England have exclusive junisdiction to settle any dispute arising
out of or 1n connection with this Deed (ncluding a dispute relating to the
existence, validity or termination of thus Deed) (a "Dispute”)

(b) The Parties agree that the courts of England are the most appropnate and
convenient courts to settle Disputes and accordingly no Party will argue to the

contrary

{c) This Clause 6.2 1s for the benefit of the Security Agent only As a result, the
Secunty Agent shall not be prevented from taking proceedings relating to a
Dispute 1n any other courts with junisdiction. To the extent allowed by law,
the Securnity Agent may take concurrent proceedings in any number of
Junisdictions.

938138318 3 5




EXECUTION:

The parties have shown their acceptance of the terms of this Deed by executing 1t at the end
of the Schedule

938138318 3 6




SCHEDULE 1

COLLECTION AND PAYMENT ACCOUNTS

Part1
Collection Accounts
Name offdccount holder | Name of entity at which Account details
account is held
Lifetime Brands Europe JP Morgan Chase Bank, Lafetime Brands Europe Limited
Limited London Account number SEENENG7
EUR Receivable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limited
Eimited London Account number NENERO9
USD Receivable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limited
Limited London Account number W01
GBP Receivable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Lumited
Limited London Account mumber. (RS
GBP Recervable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limited
Limited London Account number (EENNERO02
EUR Receivable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limited
Limated London Account number INERR0S

USD Recewvable

9381383183




Part 2

Payment Accounts
Name of account Name of entity at which Account details
holder account is held
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limited
Limited London Account number NS 93
EUR Payable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limuted
Eimuted London Account number ENERO0
USD Payable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limited
Iimited London Account number IEIIRO3
GBP Payable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limited
Liniited London Account number: TNEBS7
GBP Payable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limited
Cifiuted London Account number. (EENEROY
EUR Payable
Lifetime Brands Europe JP Morgan Chase Bank, Lifetime Brands Europe Limuted d
Latsted London Account number (EB04
USD Payable
- ae H
938138318 3 8




Registered land

(Freehold (including commonhold) or leasehold property (if any) in England and Wales of

SCHEDULE 2
PROPERTIES

Part1

which the Chargor 1s registered as the proprietor at Land Registry)

County and | Description of | Title Freehold or Leasehold (if
District/London | Property Number Leasehold a description of the
Borough lease)
Northamptonshire, | 47, 47A and 48 [ NN299522 | 29 March 2010
Corby Causeway  Road
Earlstrees (1) CH Property Trustee
Industnal Estate Creative Limited; and

Corby, NN17 4DU

(2) Creative Tops Limited

for a duration of 15 years

Payment Accounts

Part 2

{Freehold or leasehold property (if any) in England and Wales title to which 1s not registered
at Land Registry of which the Chargor 1s the owner)

The freehold/leasehold property known as and compnsed n the following title deed(s) or
other document(s) of title-

Description Date Document Parties

Umt at Great Folds | 24 February | Lease (1) Chancellor Masters and Scholars
Road, Oakley Hay, | 2015 of the Umversity of Oxford; and
Corby, Northants (2) Creative Tops Limited

NN18 9ET

938138318 3 9




SCHEDULE 3

SPECIFIED INVESTMENTS
Name County of Incorporation Company Number
Kitchencraft (Asia) Limited Hong Kong 1546514

938138318 3
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EXECUTION of Deed of Supplemental Security:
CHARGOR

SIGNED as a deed by a director for and on
behalf of LIFETIME BRANDS
EUROPE LIMITED in the presence of:

)
)
)
)
)} Signature
)
)
)

) MHPTHew  CANWAELL

) Name
Witness's signature
Witness's name
(in capitals): fAL i Aio)
Witness's address: 65 A JQfewisiic
1\ §PTN VA
N 540

935138318 3 11




P SECURITY AGENT

.
__SIGNED as a deed by an authorised
S signatory for and on behalf of ‘
‘ ) JPMORGAN CHASE BANK, N.A.in
the presence of:  »~
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THIS DEBENTURE 15 dated 0 January 2014 and made between

(1) THOMAS PLANT (BIRMINGHAM) LIMITED, 2 company ncorporated in
England and Wales (registered number 03411690) whose registered office 1s at
Plumbob House, Valepits Road, Garretts Green Trading Estate, Garretts Green,
Birmingham B33 0TD (the "Chargor"}, and

(2) JPMORGAN CHASE BANK, N.A, n its capacity as Admumstrative Agent under
the Credit Agreement as trustee for the Secured Parties (the "Secunity Agent™)

BACKGROUND-

{A) By asecond amended and restated credit agreement dated 13 January 2014 and made
between (1) Lifenme Brands, Inc, as a Borrower, (2) the Foteign Subsidiary
Borrowers from time to time party thereto, (3) the other Loan Parties from time to
time party thereto, (4) the Lenders from time to time party thereto, (5) HSBC Bank
USA, Natronal Association, as a Co-Collateral Agent and (6) JPMorgan Chase Bank,
NA as Admumstrative Agent and a Co-Collateral Agent (as the same may be
amended, 1estated, supplemented or otherwise modified from time to time, including
on or about the date of this Debenture, the *Credit Agrcement"), the Lenders have
agreed to provide certamn credit facilities to the Boriowers on the terms of the Credit
Agreement

(8) The provision of this Debenture 15 a condition precedent to the designation of the
Chargor as a Foresgn Subsidiary Bairower under the Credit Agreement This ts a
“Foreign Security Agreement” as defined in the Credit Agreement

(C)  The Secunity Agent holds the benefit of this Debenture, including the security created
and other nights gianted m 1t to the Security Agent o1 any Secured Party, on trust for
the Secured Parties on the terms set out m the Credit Agreement and Clause 25
(Security Agent Provisions)

(D)  This document is the deed of the Chargor, even 1f it has not been duly exccuted by the
Security Agent or has been executed by the Security Agent but not as a deed

THIS PEED WITNESSES that:

SECTION 1
INTERPRETATION

I DEFINITIONS AND INTERPRETATION
1 Terms defined m the Credit Agicement

Terms defined wn the Credit Agreement but not in this Debenture shall have the same
meamngs in this Debenture as in the Credit Agreement

12 Delimtions

In addition, in this Debenture
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"Accounts" means, in relation to the Chargor, all book and other debts, both present
and future, due or owing or which may become due or owng to the Chargor ansing
from the provision or sale of merchandise, goods or services (including the proceeds
thereof) and the benefit of all related rights, documents and remedies (including under
negotiable or non-negotiable instruments, guarantees, indemmities, legal and equatable
charges, reservation of proprietary nights, nghts of tracing and liens) and all payments
and proceeds representing or made in respect of the same

"Accounts Debtor" means any person who 15 obligated 1n relation to an Account

"Admimstrator'" means any administrator appointed under this Debenture to manage
the affairs, business and assets of the Chargor

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

"Assigned Documents' mecans the Credit Agreement and all Swap Agreements

"Autherisahion'" means an authotisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration

"Chattel Paper" means a record or records that evidence both a monetary obligation
and a security interest i specific goods, a security interest wn specific goods and
software used in the goods, a security interest in specific goods and hicense 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 thus 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 software used 1n the goods The
term does not include (1} charters or other contracts involving the use or hire of a
vessel or (1) records that evidence a night to payment arising out of the use of & credt
or charge card or information contamed on or for use with the card If a transaction 1s
evidenced by records that include an instrument or senes of instruments, the group of
records taken together constitutes chattel paper

"Collateral Report" means any certificate (including any Borrowing Base
Certificate), report or other document delivered by the Chargor to the Securnity 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 in accordance with the provisions of Clause
11 {Barnk Accounts) being those accounts the account details of which are set out in
Schedule |, Part 1 (Collection and Payment Accounts), or any account designated
from tume to time (including any JPMorgan Collection Account so designated) by the
Sccurtiy Agent and the Chargor to which Accounts of the Chargor are to be pad or

credited

"Default” means any event or conditton which constitutes an Event of Default or
which upon notice, lapse of ime or both would, unless cured or waived, become an

Event of Default
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"Deposit  Account Control Agreement” means any agreement or other
documentation entered into between the Security Agent, the Chargor and the refevant
account holding bank (at such bank's or the Chargor's request), necessary or desirable
to perfect the Security Interests of the Security Agent and effect control 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 1t n Clause 21 1 (Continumg security)

"Equipment"” means in relation to the Chargor, all of 1ts now owned and hereafter
acquued machinery, equipment, furniture, furmishings, fixtures and other tangible
personal property of any kmnd (except Inventory), as well as all of such types of
property leased by it and all of its rights and (nterest with respect thereto under such
leases together with all present and future additions and accessions thereto and
replacements therefore, component and auxiliary parts and supplies used or to be used
1n connection therewith and all substitutes for any of the foregoing, and all manuals,
drawings, instructions, watranties and rights with respect thereto, wherever any of the
foregong 1s located

"Facihty Office” means the office or offices notified by a Lender to the
Admunstrative Agent as the office or offices thiough wiich it wall perform its
obligations under the Credit Agieement and the Loan Documents

"IA" means the Insolvency Act 1986

"Insolveney" of a person includes the dissolution, bankruptcy, insolvency, winding-
up, hLigwdation, admistration, exanunation, amalgamation, reconstruction,
reorganisation, ariangement, adjustment, administrative or other receivership or
dissolution of that person, the official management of all of tts revenues or other
assels or the seeking of protection or relief of debtors and any equsvalent or analogous
proceeding by whatever name known and 1n whatever jurisdiction

"Instrument” means any document (which term ncludes any form of writing) under
which any obligation 1s evidenced or undertaken cr any Security Interest (or right i
any Secunty Interest) is gianted or perfected or purported to be granted or perfected

"Insurance” means any policy or contract of insurance and including, for the
avoidance of doubt, any ienewal of or replacement for any policy o1 contract of
insurance and i relaton to the Chargor “its Insurances™ means all Insurances in
which 1t has any nights (including as loss payee or addibonai insured)

"Insurance Proceeds” means any monies which may from time to time be payable
1o or recewved by the Chargor (whether 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, trade and service marks, trade names, domain names, right m designs,
copynghts, moral nights, topography nights, rights tn databases, trade secrets and
know-how, wn all cases whether or not registered or registrable and including
registrations and applications for registration of any of these and rights to apply for
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the same and all rights and forms of protechon of a similat nature or having
equivalent or similar effect to any of these anywhere in the world and :n relation to
the Chargor, "its Intellectual Property” means alt Intellectual Property m which it
has any nghts

"Inventory"” means in relation to the Chargor, all of its now owned and hereafter
acquired inventory, goods and merchandise, wherever located, to be furnished unde:
any contract of service or held for sale or lease, all raw materials, work-1n-progress,
finished goods, returned goods and matenials and supplies of any kind, nature or
description which are or mught be used or consumed mn its business or used n
connection with the manufacture, packing, shipping, advertsing, sclling or fimshing
of such goods, merchandise and other personal properly, and ali documents of utle or
other documents representing them

"Investment" means any share, stock, debenture, bond or other secunty or
investment (in each case together with any associated dividends, interests and other
assets) and 1n refation to the Chargor, "its Investments" means all Invesiments
(ncluding where applicable, those hsted in Schedule 3 (Specified Investments))
which 1t has any nghts and all its nghts agamst any nominee or othei trustee,
fiduciary, custodian or clearing system with respect to any Investments

"JPMorgan Collection Accounts" has the meaming given to 1t in Clause 11 4{2)(1)

"Lease" means any lease, tenancy, lcence, sub-lease, sub-lcence or other
occupational right

"Lenders" has the meaning given to 1t in the Credit Agresment

"Loan Dacuments' has the meamng 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 Agrecment

YLosses" means losses (including loss of profit), ciaims, demands, actions,
proceedings, damages and other payments, costs, expenses and other liabilitics of any
kind

"LPA" means the Law of Property Act 1925

"Mortgaged Properties” has the mearung given to it i Clause 3 1(a) (Land),
*"Mortgaged Property” means any of them and any reference to ong or more of the
Mortgaged Properties includes all or any part of it or each of them

"Notice and Aclknowledgement”" means individually and collectively, each Notice
of Assignment and Notice of Charge, together with thewr respective
acknowledgements

"Notice of Assignment" means a notice of assignment substantially in the form set
out in Schedule 5 (Notice of Assignment of Assigned Document) or Schedule 6 (Notice
of Assignment of Insurance), as appropriate, or i such other form as may be speeified
by the Security Agent
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"Notice of Charge of Collechion Account'' means a notice of charge substantially i
the form set out 1 Schedule 7 (Notice of Charge of Collection Account) or 1o 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 m Schedule 8 (Notice of Charge of Payment Account) or in such other
form or with such other amendments as may be acceptable to the Security Agent
(acting reasonably)

“Notice of Charge" means a Notice of Charge of Collection Account or a Notice of
Charge of Payment Account (er, if accepted by the Security Agent m place of a
Notice of Charge of Collection Account or a Notice of Charge of Payment Account, a
Deposit Account Control Agresment)

"Overseas Accounts” means any Accounts which, as at the date of this Debenture,
an Account Debtor pays into an Overseas Bank Account.

"Overseas Bank Accounts" means any bank accounts of the Chargor not located 1n
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 Chargor to operate its business
and details of which are set out ;m Schedule 1, Part 2 (Collechon and Payment
Accountt) and any other account opened and maintained by the Chargor after the date
of this Debeniure which has been designated as such by the Security Agent and the
Chargor

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

"Planning Acts” means the Town and Country Planning Act 1990, the Planmng
(Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances} Act 1990, the Planning (Consequenttal Provisions) Act 1990 and the
Planning and Compensation Act 1991, together with all other statutes from time to
time gaverning or controlfing the use or development of land

"Properties” means the properties buel details of which are set oul i Schedule 2
(Properties), "Property” means any of them and any reference to one or mote of the
Properties wncludes all or any part of it or each of them

"Receiver” means any receyver, receiver and manager or admimstrative receiver
appointed under this Debenture by the Security Agent over all or any of the Secured
Assets whether solely, jontly, severally or jointly and severally with any other person
and includes any substitute for any of them appointed from time to ime

"Secured Assets" means the Mortgaged Properiies, the Assigned Documents, the
Chargor's Investments and the other assets from time to time the subject of this
Security, "Secured Asset" means any of them and any reference to one or more of
the Secured Asscts includes all or any part of it or each of them

"Secured Obhigations" means all unpaid principal of and accrued and unpaid mterest
on the Loans, all LC Exposure, all accrued and unpaid fees and all expenses,

5
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reimbursements, indemnities and other obhigations and indebtedness (including
interest accrumng during the pendency of any bankruptcy, insolvency, receivership or
other similar proceedmg, regardless of whether allowed or allowable wn such
proceeding), obligations and liabilities of any of the Foreign Loan Parties to any of
the Lenders, the Admunistrative Agent, any Co-Collatera) Agent, the Issuing Bank or
any indemnified party, individually o ccllectively, exssting on the Effective Date or
ansing thereafter, direct or indirect, joint or several, absolute or contingent, matured
or unmatured, hquidated or unliquidated. secured or unsecured, arising by contract,
operation of law or otherwise, ansing or incurred under the Credit Agreement or any
of the other Loan Documents or in respect of any of the Loans made or
reimbursement o: other obligattons incurred or any of the Letters of Credit or other
instriments at any time evidencing any thereof, together with all (1) Banking Services
Obhgations and (i) Swap Obligations owing to one or more Secured Parttes or theu
respective Affiliates

(a) in whatever currency,

b) whether due, owing o1 mcuired alone or jointly with others or as principal,
surety o1 otherwise, and

{c) including monies and liabilities purchased by or transferred to the relevant
Secured Party,

but excluding any money, obligation or hability which would cause the covenant set
out in Clause 21 (Covenant to pay) a1 the security which would otherwise be
constituted by this Debenture to be unlawful or prohibited by any applicable law or
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 s
executed, the Secuied Party party thereto (other than Chase) shall have delivered
written notice to the Adminstrative Agent that such a transaction has been entered
inte and that 1t constitutes a Secured Obligation enttled to the benefits of the
Collateral Documents

"Secured Parties” means the holders of the Secured Obligations from time to time
and shall mnclude (1) each Lender and the Issumg Bank in respect of its Loans and LC
Exposure respectively, (1) the Administiative Agent, the Co-Cotlateral Agents, the
Issuwing Bank and the Lenders in respect of all other present and future obligations and
liab:hities of the Foreign Loan Parties of every type and description arising under or in
connection with the Credit Agreement or any other Loan Document, (1) each Lender
and Affiliate of such Lender in tespect of Swap Obligations and Banking Services
Obligations owed to such Person by the Foreign Loan Paruies, (1v) each indemnified
party under Section 9 03 of the Credit Agreement in respect of the obligations and
liabtlities of the Foreign Loan Parties to such Person hereunder and under the other
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
ar creating security for or supporting the obligations of and Loan Party to the Secunty
Agent or any other Secured Party in cornection with the Loan Documents including,
without limitation, the "Collateral Documents"” {as defined in the Credit Agreement),
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"Security Interest” means a mortgage, charge, debenture, guarantee, pledge, hen
(statutory or other), preference, priouty or other security nterest or preferential
arrangement 1 the nature of a security snterest of any kind o1 nature whatsoever
(including any conditional sale or other title ietention agreement) securmng any
obligation of any person or any other agreement or arrangement having a sumtlar
effect

“Warrants” means all warrants or other documents of title relating to Inventory held
1n depositaries, warehouses or other storage locations wheresocver located

13 Construction

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

(b)  Inaddition, 1n this Debenture, any reference to

) assets" includes present and future properties, revenues, rights and
other assets of every deseription (and any refe:ence to a particular type
or category of assets meludes any present or future assets of that type
or category),

(1) this Debenture includes the Recitals and Schedules which form part of
this Debentuie fou all purposes,

(ury a "disposal” includes any lease, Iicence, transfer, sale or other
disposal of any kind (with related words being construed accordingly),

(3v)  the masculine, femmine or neuter gender respectively includes the
other genders and the simgular includes the plural (and vice versa),

(v} a "guarantee” means

(A) any guarantee, letter of credit, bond, indemnuty, thud party
secutity or other legally binding assurance agamst loss, or

(BY any obligation, direct or mdirect, actual or contingent, to
purchase or assume any indebtedness of any person, to make an
investment in or loan (o any person Or to purchase assets from
any person where, in each case, that obhigation 15 assumed m
order to ma:ntain or asstst the ability of that person to meet its
indebtedness,

(vi}  ™ncluding" means "including without hmatation” (with related woids
bemg construed accordingly), "*in particular' means “in particular but
without limiation” and other general words shall not be given a
restrictive interpretation by reason of their being preceded or followed
by words indicating a particular class of assets, matiers or things,
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(d)
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{vi) "indebtedness' ncludes any obligation (whether incurred as principal
ar as surety) for the payment or repayment of money, whether present
or future, actual or contingent,

(vin) any Loan Document, other Instrument or other document 15 to that
Lozn Document, other Instrument or other document as supplemented,
otherwise amended, replaced or novated from ume to time (however
fundamental that amendment, novation or replacement may be, even if
it nvelves increased, new, additional and/or replacement facilities ar
an incicase (n any other amount or rate),

(x) & "persen" includes any indwvidual, firm, company or other
corporation, govemment, state or agency of a state or any assaciation,
trust or partnershup (whether or not having scparate legal personality)
or two or more of them and any reference to a Party or other
particular person includes its successois In title, penmitted assignees
and permitted transferees in accordance with their respective interests,

(x) a provision of law 15 to that provision as amended, 1e-cnacted or
replaced from time to time and includes any subordinated legislation in
force under 1t from time to tume,

{x1) & "Recital” is to a statement made under the heading “Background”
above, any reference to a ""Clause’ or 1o a "Schedule" 1s to a clause
of or a schedule to this Debenture (as the case may be),

(x11) "eguianon” includes any regulation, rule, official directive, notice,
request, code of practice, guideline, demand or decision (in each case
whether or not having the force of law) of any governmental,
inteigovernmental or supranational body, agency, department or
regulatory, seif-regulatory or other authonty o1 organisation,

(xu) a "right" includes any ltle, estate, interest, claim, remedy, power,
authority, discretion or ather nght of any kind, both present and futwme
(and any reference to nights wn a particular asset or type or category of
assets includes 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, umpest, duty or other chaige or withholding
of a sumilar nature (including any penalty or interest payable m
connection with any farlure to pay or any delay in payng any of the
same), and

{(xv) “this Security” means the Secunty I[nterests constituted by or
pursuant to this Debenture

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

If there 15 any inconsistency between the terms of this Debenture and those of
the Credit Agreement, the terms of the Credit Agreement shall prevail



14  Thrd party rights

(a) A person who s not a Party has no nght under the Contracts {(Rughts of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of this
Debenture There is an exceplion ta this in Clause 25 8(b) (£xclusion of
liakiiy)

(b)  Notwithstanding Clause 25 B(b] (Exciusion of habiluy}, no consent of any
person who 15 not a Party (s required to rescind or vary this Debenture at any
time

15  Credit Agreement

The Parties acknowledge that the Chargor 15 fully aware of the terms and conditions
of the Credit Agreement
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22

23

31

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 it shall pay and discharge, or
procure the payment or discharge of, each of the Secured Obligations at the time and
tn the manner provided in the relevant Instrument for then payment or discharge by

the relevant Loan Party
Interest

If the Chargor fails to pay or procurc the payment of any amount payable by it under
Clause 2 [ on its due date, interest 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 ume to ime applicable under the relevant Instrument
{or, in the absence of an applicable rate and applicable terms, to be calculated and
paid at the rate referred to 1n Section 2 14(d) (Mnteresr) of the Credit Agreement) and
shall be payable on demand

Further advances

This Debenture is made to securc any further advances or other facilines made
avatlable by any of the Secured Parties under the Loan Documents, but 1t does not
create any obligation on any of the Secured Parties to make any further advances or
other facilities available

SECURITY
[Mixed charges

As security for the payment and discharge of the Sccured Obligations, the Chargor
with full atle guarantee charges to the Secunty Agent by way of first fixed charge
(which so far as 1t relates to land 1n England and Wales vested in the Charpor as at the
date of this Debenture will be a charge by way of first legal mortgage and so far as 1t
relates to other assets shali take effect as an equitable mortgage):

(a) Land all of 1ts nghts as at the date of this Debenture in the Properties and ali
of its other nghts 1n any land (together the "Mortgaged Properties") in cach
case together with all of its nghts n all bulldings, structures, erections,
fixtures and fitings (including trade fixtures and fittings) from time to ume on
any of the Mortgaged Propeities and any proceeds of dispesal of any of the
Mortgaged Properties,

(b) Equipment all of uts rights i any plant, machinery, vehicles, Equipment and
other chattels (but excluding 1ts stock in trade or work 1n progress),

() Gooedwill any goodwill and uncalled capital from tume to time and all of uts
rights to future calls in respect of caprtal,

10
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32

33

(d)  Inventory: all of its nght n any Inventory,
(e Accounts all of its rights in respect of the Accounts,

63 Coliection Accounts® all of its nghts 1n any credit balance of any Collection
Account and the indebtedness represented by 1t,

() Payment Accounts: all of us rights m any credit balances on any Payment
Account and the indebtedness represented by it,

(h)  Other bank accounts- all of its rights in any credit balances on any other
bank accounts and the indebtedness represented by them,

() Shares and Investments all of its rights 1n its Investments,
)] Intellectual prope: ty rights: all of ats ights inits Intellectual Property,

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

4} Other documents all of its rights in any agreements, 1eports, books, records
and other documents from tme to time relating to ali or any pait of the
Secured Assets, other than those assigned by Clause 3 2

Assignments

As secunty for the payment and discharge of the Secured Obligations, the Chargor
with full ttle guarantee assigns absolutely to the Securnty Agent

(a) Insurance. all of its rights 1n its Insurances, including those reiating to the
Mortgaged Properties, and in any Insurance Proceeds, and

(b)  Assigned Documents all of its nights under the Assigned Documents

For the avoidance of doubt, the Chargor will remain at all umes hable i respect of all
of its obligatrons under each of the Assigned Documents to the same extent as Iif this
Security had not been created and neither the Secunty Agent, any other Secured Party
nor any Recerver wall be under any obhgation or habiiity to the Chargor or to any
other petson under or in respect of any Assigned Document

Floating charge

As secunty for the payment and discharge of the Secured Obliganons, the Charger
with full title guarantee charges to the Secunty Agent by way of first floating charge
the whole of its undertaking and other assets (other than assets validly and effectively
charged or assigned (whether at law or n equity) from time to time puisuant {0
Clauses 3 | (Fixed charges) by way of fixed secunty or Clause 3 2 (Assignments) by
way of assignment) Schedule B!, Paragraph 14 [A shall apply to the floating charge
contained in this Debenture

11
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4 CRYSTALLISATION OF FLOATING CHARGE
4] Crystallisatton by notice
The Security Agent may at any tume by notice in wniting to the Chargor convert the
floating charge created by the Chargor wn Clause 3 3 (Floating charge) wto a fixed
charge with immediate effect as 1egaids any Secured Asset spectfied in the notice 1f
(a) an Event of Default has occurred and 1s continuing,
(b)  the Security Agent considers that any Secured Assct may be in danger of
being seized or sold pursuant to any form of legal process or otherwise i
jeopardy, or
{c) the Security Agent considers that 1t 1s deswrable to protect the prionty of this
Security
42 Automatic crystallisation
The floating charge created by the Chargor in Clause 3 3 (Floattng charge) shall
gutomatically (without notice to the Chargor) be conveited 1nto a fixed charge with
immediate effect as regards all assets subject to the floating charge if
(a) the Chargor creates a Security Intcrest other than a Permatted Encumbrance
over any Secured Asset or attempts 10 do so or any Secued Asset 1s disposed
of contrary to Clause 7 2 (Ne disposais) or 1s otherwise 1n jeopardy,
(b) any person levies or attempts to levy any distress, execution, sequestration or
other process against any Secured Asset, or
(c) the Secuity Agent receives notice of a proposal or ntention to wind up, or
appoint an adminstrator of, the Chargor 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 apphicable 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 dehiver (with a copy to the
Sccurity Agent) a8 Notice of Assignment, duly completed, to

(1) any other party 1o an Assigned Document specified by the Security
Agent; and

(1)  any mnsurer hable on any Insurance of the Chargor specified by the
Secunty Agent,

12
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L)

(c)

use reasonable endeavours to procure that each addressee of a Notice of
Assignment acknowledges that Notice of Assignment 1n the form attached to
that Notice of Assignment (or in such other form as the Security Agent may
approve), and

promptly upon a request fiom the Secunty Agent {and without prejudice to the
generality of Clause 4 (Crystallisation of floating charge)), take such steps as
are necessary to perfect the assignment of its Assigned Documents assigned
pursuant to Clause 3 2 (Assignments) in any apphcable jurisdiction (ineluding,
without limitation, the junsdiction of the law governing the Assigned
Document)

52  Notice of Charge

(a)

®

©

211790408 &

The Chargor shall

(1) wnmediately on the date of this Debenture or, after the date of this
Debentute, immediately upon the creation of a new Collection Account
or Payment Account deliver (with a copy to the Secunity Agent) a
Notice of Charge of Collection Account or & Notice of Charge of
Payment Account as apphicable, duly completed, to any bank specified
by the Security Agent, being a bank with which any of the Collection
Accounts or Payment Accounts or 1ts other bank accounts are opened
or mamntaned, and

() with regards to its Collection Accounts, procure that each addressee of
s Notice of Charge acknowledges that Notice of Charge mn the form
attached to that Notice of Chaige {or in such other form as the Secunity
Agenl may approve)

(u1)  with regards to s Payment Accounts, use its best endeavours to
procure that each addressee of a Notice of Charge acknowledges that
Notice of Charge 1n the form attached to that Notice of Charge (or mn
such other form as the Security Agent may apprave}

As an alternattve to Clause 5 2(a) above, the Securtty Agent may, at the
request of the Chargol or the applicable account bank, enter into Deposit
Account Control Agreements with the banks at which the televant bank
accounts are opened or maintained, such Deposit Account Centrol Agreements
to be in form and substance satsfactory to the Secunty Agent {and, for the
avoidance of doubt, if such Depasit Account Costrol Agreement 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)

Promptly upon a 1equest from the Security Agent, the Chaigor shal} deliver
(with a copy to the Security Agent) a nouce of charge (substantially in the
form of Schedule 4 (Nonice of Charge of Accounts) or otherwise a notice 1n
form and substance satisfactory to the Secunty Agent, duly completed to any
Accounts Debtor

13
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(d) Promptly upon the occcurrence of the trigger set out in Section § 14(f)
(ddditonal 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 Securnity Agent), duly completed to any
depositary owner, warehouse owner or other person who owns or controls a
location at which any of the Chargot's Inventory 1s stored or located

Further assurance

The Chargor shall at the request of the Security Agent and at its own expense
promptly execute (in such form as the Security Agent may reasonably require) any
Instruments or other documents and otherwise do any acts and things whuch the
Secunty Agent may reasonably requite to improve, preserve, pertect or protect the
security created (or tntended to be created) by this Debenture or the puionty of it, to
grant sccurity over any Overscas Bank Accounts (provided that, m connection with
the granting of secunity over such Overseas Bank Accounts, the form of local law
security will not require that such Overseas Bank Accounts are blocked prior to an
Event of Default which 15 continuing unless local law advice indicates that such
Overseas Bank Accounts must be blocked for the Security Agent to get a vahd,
perfected security interest in such Qverseas Bank Accounts), and to facilitate the
realisation or enfoicement of 1t or to exercise any of the rights of the Security Agent,
any other Secured Party or any Recerver in relation to the sams

Non-Assignable Raghts

The Chargor undertakes that to the extent that any right, title, interest or benefit in or
1o respect of any asset described in Clause 3 2 (Assignments) cannot be or 13 not
effectively assigned pursuant to Clause 32 (Assignments) for whatever reason, it
shall

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

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

{c) tzke such steps as the Security Agent may require to remove such impediment
to an assignment

911790408 6




SECTION 3

ASSET REPRESENTATIONS, COVENANTS AND WARRANTIES

6 REPRESENTATIONS

The Chargor represents and warrants to the Security Agent on the date of this
Debenture and on the occasion of each Credit Event that

(a)

(®

©)

(d)

O]
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save for Permited Encumbrances {(and untl such time as the assets are
disposed of 1n accordance with Clause 72 (No Disposals)), 1t 1s the sole legal
and beneficial owner of the assets over which it purports to grant security,

1t has good and valid rights 1n or the power to transfer the Secured Assets and
title to the Secured Assets with respect to which 1t has purported to grant a
Secuiity Interest under this Debenture, free and clear of all Security Intercsts
except for Permitted Encumbrances, and has full power and authority to grant
to the Secunty Agent this Secunty,

under the law of its jurisdiction of incerporation, 1t 1s not necessary that this
Debenture be filed, recorded or enrolled with any court or other authority
except for the filing of particulars at Companies House in England and Wales
under Section 860 of the Companies Act 2006 and the registration of
particulars of this Debenture at HM Land Registry i respect of any
Mortgaged Propeity and the Tiade Marks Registry at the Patent Office th
England and Wales tn 1espect of any registeed Intellectual Property,

the names of the obligors, amounts owing, due dates and other information
with respect to its Accounts are and will be correctly stated, i all matenal
respects, 1n all records of the Chargor relating thereto and in all account
statements and Collateral Reports with respect thereto furmished to the
Security Agent by the Chargor trom time to e As of the time when each
Account anses the Chaigor shal! be deemed to have represented and warranted
that such Accounts, and all records relating thereto, are genuine,

except as specifically disclosed on the most recent Collateral Report

) all of its Accounls represent bona fide transactions entered mio in the
ordinaty course of the Chargol’s business,

{n)  there are no set-offs, claims or disputes existng or asserted with
respect thereto, and the Chargor has not, other than in the ordinary
course of the Chargor's business, made any agreement with any
Accounts Debtor for any extension of time for the payment thereof,
any compromuse or settlement for less than the full amount theireof, any
relcase ot any Accounts Debtor from hability therefor, or any
deduction therefrom, and

(1} to the Chargor's knowledge, there are no facts, events or occurrences
which 1n any way 1mpair the validity or enforceability thereof or could
reasonably be expected o reduce the amount payable thercunder as

15
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shown on the Chargor's books and records and any account statements
and Collateral Reports with tespect thereto,

except as specifically disclosed on the most recent Collateral Report

)

{1

(nr)

the amounts shown on all account statements and Collateral Reports
with respect to 1ts Accounts are actually and absclutely owing to the
Chargor as indicated thereon and are not 1n any way contingent,

no payments have been or shall be made on Accounts except payments
which shall be transferred into a Cotlections Account, and

to the Chaigor's knowledge, all Accounts Debtors have the capacity to
contract, and

with respect o all of ris Inventory

0]

@

{un)

(iv)

it 1s located at one of the Chargor's locatians set out on Schedule 9
(Location of fnventory) o at locations permitted after the date hereof
pursuant to Clause 15 3 {Location), other than Inventory i transit,

the Chargor has good and merchanteble title to all of such Inventory
(except for Inventory which 1s subject to a utle retention agreement or
held by the Chargor on a constgninent basis), and such Inventory 1s not
subject to any Secunty Interest or document whatsoever cxcept for
Permitted Encumbrances,

it 15 of good and merchantable quality free from any defects not
reflected in the value thereof as shown on the most recent Borrowing
Base Certificate,

1t 18 not subject to any licensing, patent, royalty, trademark, trade name
o1 copyright agreements with any third parties which would require
any consent of any thied party upon sale or disposibon of that
Inventory or the payment of any montes to any third party upon such
sale or other disposition, and

the completion of manufacture, sale or other dispositton of such Inventory by
the Secunty Agent following the occurrence of an Event of Default shall not
require the consent of any person and shall not constitute a breach or default
under any contract or agreéement to which the Chargor is a party or to which
such property 15 subject

7 NEGATIVE FLEDGE AND DISPOSALS

71 Negative pledge

The Chargor undertakes that it will not, at any time prior to the Discharge Date, create
or permut to subsist any Secunity Interest over any Secured Assct other than a

Permitted Encumbrance

011790408 §
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72  Nodisposals

The Chargor undertakes that it will not, at any time pnior to the Discharge Date,
dispose of (or agree to dispose of) any Secured Asset except a3 expressly permitted by
the Credut Agreement

8 OTHER COVENANTS OF GENERAL APPLICATION

81 Information and access

(a

(&)

The Chargor shail detiver to the Security Agent from time to me on request
such information sbout 1ts business, the Secured Assets and 1s compliance
with the terms of this Debenture as the Security Agent may reasonably
Tequire

The Chargor shall peimit the Security Agent and/or ils representatives, agents
ar contractors free access at afl 1easonable times to the Secued Assets and any
books, accounts and recoids relating te them to examne the state and
condition of those assets, to inspect and take copies and extracts from those
books, accounts and records, to comply with or object 10 any direction or
notice or other matter served on 1t or to carry cul any repairs o1 lake any other
action (including the payment of money) which the Secunty Agent reasonably
considers necessary or desurable to remedy any failure to comply with any
obhgation of the Chargor under the Loan Documents

82  Covenants, legal obhigations and payments

The Chargor shall

(a)

(b}

(¢}

observe, perform and otherwise comply with all covenants and other
abligations and matters (whether or not contained 1n any Lease, agreement or
other document) from time to tume affecting any of the Securcd Assets or therr
use or enjoyment, including those contamed in any Lease compnsed tn the
Secured Assets or of any Secured Assets and any other Assigned Documents
and (f required by the Security Agent) produce evidence to satisfy the
Security Agent that st 1s complying with this obligation,

comply with all {and not permit any breach of any) bye-faws, other laws and
tegulations (whether relating to planming, bwilding or any other matier}
affecting any of the Secured Assets, and

pay (or procure the payment of) all 1ents, rates, taxes, charges, assessments,
impositions and other outgoings of any kind which are from tme to time
payable (whether by the cwner or the occupier) in respect of any of the
Secured Assets

83 Enforcement of nghts

The Chargor shall
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(b)

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

use 1ts reasonable endeavours to enforce any nghts and nsutute, continue or
defend any proceedings relating to any of the Secured Assets which the
Security Agent may from time to ime requtre,

in cach case at the Chargor's cost

84  Management of Secured Assets

The Chargor shall manage its Secured Assets i a proper and cfficient manner and 1n
particular shall

(8)

(b)

(c)

keep its Secured Assets in good and substantial repair and working order
{provided that in respect of leaschold property occupied by the Chargor, this
obligation shall be imited to comphance with the terms of the relevant Lease),

not without the prior written consent of the Security Agent make, permit or
allow any alterations or additions of a matenal nature to any of its Secured
Assets o1 caity out any works of demolition on them (such consent not to be
unreasonably withheld or delayed), and

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

g5 Maintenance of insurance

The Chargor shall, at all imes until the Discharge Date

(a)

®

©)

C)
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comply with the provisions set out in Section 509 (nsurance) of the Credut
Agreement with respect to the Secured Assets,

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

duly and promptly pay alt premums and other monies necessary to clfect and
maintain uts 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

if required by the Secunity Agent, subject 1o 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 Scourity Agent and/or
its representatives or agents for inspection




86

87

g8

91

Default in relation to mmsurance

If the Chargor fails to comply with any of 1ts obligations as to insurance, the Secornity
Agent may, but shall not be required to, take out, remew or maintain the relevant
nsurance on the terms, i the name(s) and n the amount(s) which 1t considers
appropriate.

Apphication of insurance proceeds

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

Covenants for ttle

The obligations of the Chargor under this Debentuie shall be in addition to the
covenants for title deemed to be included in this Debenture by virtue of Part | Law of
Property (Miscellaneous Provisions) Act 1994

MORTGAGED PROPERTIES
Registration at Land Registry
The Chargo shall

{a) do all things requested by the Security Agent to facilitate the registration of
this Debenture against any Land Registry title comprised in the Morigageo
Properties For that puipose, the Chargor shall

(1) apply to the Chief Land Registrai for a restriction to be entered on each
tile to the Moitgaged Properties i the followmg terms "No
disposition of the regustered estate by the proprietor of the registered
estate 18 to be registered without a written consent signed by the
proprictor for the time bemng of the Debenture dated [o] January 2014,
in favour of JPMorgan Chase Bank, N A referred to in the charges
register or, 1f appropriete, signed on such propnictor's behalf by its
secietary or conveyancer”, and

(u)  if the Security Agent so requests, certify that the security over the
Mortgaged Properties created by this Debenture does not contravene
any of the provisions of nts constitutional decuments,

(b)  not permut any other person to be registered at Land Registry as propristor of
any of the Mortgaged Properties (or of any wnterest in any of the Mortgaged
Properties), and

(c} not create or permut to anse any mnterest which falls within any of the
paragraphs of Schedule 3 Land Registration Act 2002 or any interest
preserved by the transitional provisions of Schedule 12 Land Registration Act
2002 to the extent and for so long as any interest 15 so preserved 1n or over any
of the Mortgaged Properties
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92  Delivery of Mortgaged Property title documents

(a)

(®)

The Chargor shall, on the date of this Debenture and from tnme to ime, dehver
(or procure that there are dehivered) to the Secunity Agent (or & nomnec
specified by the Security Agent acting on 1ts behalf) all ttle documents
{including all local land charges, Land Registry search certificates and
planning and other statutoly consents) relating to the Mortgaged Properties
The Sccunity Agent shall be entitled to hold or retam (or have its nomunee hold
or retain} them

On completion of the registration of this Debenture agamnst any Land Registry
title compnised n the Mortgaged Properties, the Chaigor shall supply the
Secuuty Agent with a copy of the title information document for that utle

93 Future acquisitions

The Chargor shall, at afl umes until the Dischaige Date, notify the Secunity Agent
immediately of any proposal, coniract, conveyance, transfer or other dispesition for or
effecting the acquisition by 1t or any nominee on its behalf of any land

94  Development

The Chargor shall, at all times unti! the Discharge Date

{a)

(b}

not carry out o1 permit to be carried out on any of the Mortgaged Properties
any development (within the meaning of that expression in the Planning Acts
and bewng development o1 which the permussion of the local planning
suthority 1s required) not sever or unfix or remove any of the fixtures from any
of the Mortgaged Pioperties noi remove any of the plant and machinery (other
than stock-in-trade or work-1n-progress) on any Mortgaged Property (except
for the purpose and n the course of effecting necessary repans to that asset ar
of replacing 1t with a new or improved model or substitute) provided that in
respect of any Mortgaged Properties leased by the Chargor, this obligation
shall be lunited to compliance with the terms of the relevant Lease, and

not make {or permit others to make) any apphcation for planning permission
1n respect of any of the Mortgaged Properties

95  Leases comprised in the Secured Assets

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

(2)

(b)
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surrender or detenmine or agree to the determmation, surrender ot termination
of any Lease forming part of the Secured Assets, or

agree ta any amendment of, or to any waver of rights under, any Lease
forming part of the Secured Assets
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97

98
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151

102

Powers of leasing of the Chargor

No giant, agreement to grant or acceptance of a surrender of 2 Lease by the Chargor
prior to the Discharge Date shall have effect or force {by virtue of ss99 and 100 Law
of Property Act 1925 or otherwise) without the consent of the Security Agent.

Local authority proposals
(a)  The Chargor shall

[6)] give to the Security Agent a copy of any notice or order (or any
proposal for a notice or order) given, wssued or made by any local or
other authority relating to any of the Secured Assels,

() take all necessary steps to comply with that notice, order or proposal,
and

()  make or join in making any representations which the Secunty Agent
requests in respect of the notice, order or proposal

(b}  Any compensation 1eceived as a 1esult of a notice, order or proposal referred
to 1n Clause 9 7(a), pursuant to 525 Law of Property Act 1969 and/or the
Landlord and Tenant Act 1954 or otherwise, shall be held on trust for, and
piomptly paid to, the Secunty Agent The Secunty Agent shall apply the
compensation as if 1t constituted proceeds of an enforcement of this
Debenture

Subsequent incumbrancer

For the puiposes of ss99 and 100 LPA, "mongagor” shal! include any ingumbrancer
{as defined in the LPA} deirving title fiom the Chargor and $99(18) and s100(12) LPA
shall not apply

ACCOUNTS AND RELATED MATTERS
Neo deahngs with Accounts

The Chargor shall not create a Secunty Interest, dispose, release, set off, exchange,
compound, grant ime or :ndulgence, subordinate its nghts 1n respect of any of its
Aceounts to the rights of any other persen in relation to debts owed to such person or
otherwise deal over, ot or with 1ts Accounts (nor, 1 each such case, purport to do so)
otherwise than by getting 1n and 1ealising them in the ordinary and proper course of
its business (and for this purpese the 1ealisation of the Accounts by means of block
discounting, factoring or the ke shall not be regarded as dealing tn the ordinary and
proper course of 1ts business) and, n any cvent, agt sell, assign, factor, discount or
otherwise chaige its Accounts m favour of any person, ror 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 n the currency of such
amounts the payment which it receives

21
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Instrument or Chattel Paper

The Chargor shall ensure that no Accounts are evidenced by, or constiute, an
Instrument or Chattel Paper which has not been detivered to, or otherwise subjected to
the contiol of, the Secunty Apent

BANK ACCOUNTS
Details of bank accounts

Save as expressly disclosed to and permutted 1n wiiting by the Security Agent fiom
time to ttme the Chargor shall not mammtain any bank account other than any
Collection Account or any Payment Account

Signing rights on bank accounts

The Chargor shall ensure that the Secunty Agent shall have sole signing nights on the
Collection Accounts tn accordance with the terms of Clause 11 3 and the Notice of
Charge of Collection Account or Deposit Account Control Agreement {as apphicable)

Collection Accounts

(a) Subyect to (b) below, the Chargor shall promptly pay, or procure the prompt
payment of, all montes recerved by 1t or on sts behalf in respect of any
Accounts into a Payment Account until tts Account Debtors are instructed to
pay nto a JPMorgan Collection Account pursuant to Clause 11 4(a)(u) (after
which time the provisions of Clause 11 4(a)(1s) and 11 4(b) shall apply)
Until that payment, it will hold, or procure that the recipient holds, those
montes on irust for the Security Agent

(b)  The Chargor shall only be obliged to pay, procure the proempt payment of, or
transfer into a Payment Account or (after its Account Debtors are instructed to
pay wnte & JPMorgan Collection Account pursuant to Clause 11 4{a)(n)) a
IJPMorgan Collection Account monies recerved by it in respect of any
Overseas Accounts Into any Overseas Bank Accounts to the extent amounts
accrued in respect of any Overseas Accounts in the Overseas Bank Accounts
(in aggregate acrass all such accounts) exceed the Agreed Amount on any
given day (such day being an “Excess Day" and such excess being the
"Exvess Amount™) In the event that there 1s an Excess Amount, the Chargor
shall ensure that an amount equal 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 nstructed to pay o a
JPMorgan Collection Account pursuant to Clause [1 4(a)(n)) a JPMorgan
Collection Account

(c) Each Collection Account shall be governed by a mandate and/or other
agrecment 1n form and substance satisfactory to the Security Agent, in cach
case conferring contro! 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(c), the only ways in which monies may be withdrawn

22

910408 6




(®)

89]

(g)

from any Collection Account are in accordance with the terms set out n
Secuon 2 11(b) (Repayment and Amartization of Loans, Evedence of Debt) of
the Credit Agreement or otherwise at the discretion of, and through the
express authorisation by, the Security Agent

Following the earlier of
) the Matunity Date, or

(u)  the Loans becoming immediately due and repayable under the Credut
Agreement,

the Secunity Agent shall apply the monies standing 1o the credit of any
Collection Account, Payment Account or other bank account of the Chargor m
or towards repayment of the Secured Obligations, in accordance with the
terms of the Ciedit Agreement

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

{1) the Security Agent may (but 15 not obliged to) conveit the relevant
Collectton Cunency (or any part thereof) into a Contractual Cunency
at the rate of exchange in otder to make any payment required to be
made pursuant to Clause 11 3{d) and (¢) above, and

(n)  the Chatgo, as a separate and independent obligation, shall indemnity
and hold haimless the Secunty Ageni against the costs incurred
telation 1o any suc b conversion

For the purposes of this Clause 11 3{f), "rate of exchange" means the ratc at
which the Security Agent 15 able, on or about the date of such payment, to
purchase the relevant Contractual Currency with the relevant Collectton
Cuirency and shall take into account any prennum and other costs of
exchange

The Scourity Agent may delegate its powess of withdrawal under this Clause
11 3 to any Admunistrator, Recerver andfor manager

114 New Collection Accounts with the Security Agent

(2)

911790408 6

The Chargor wtll

) within 60 days of the date of this Debenture (or such longer penod as
15 acceptable to the Secunity Agent mn its scfe discretion), open
Collection Accounts with the Security Agent or an affiliate of the
Secunty Agent {the "JPMorgan Collection Accounts"),

() within five Business Days of the opening of the JPMorgan Collection
Accounts as contemplated by (a)(1) above, mstruct each Account
Debtor to pay s Accounts (other than Overseas Accounts) mto a
JPMorgan Collection Account, and
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(b)

(c)

(#)  from the date commencing five Business Days after the opening of the
JPMorgan Collectian Accounts as contemplated by (a)(s) above, use its
best endeavours to ensure that its Account Debtors pay s Accounts
{other than QOverseas Accounts) mto a JPMorpgan Collection Account

Subject to Clause 1] 3(b), after the opeming of the JPMorgan Collection
Accounts contemplated by (a)(1) above, if any Account Debtor deposits
amounts into 2 bank account other than a JPMorgan Collection Account, the
Chargor shall ensure that an amount equal to such deposit is promptty (and 1n
any event within two Business Days of the receipt of the deposit into an
account other than a JPMorgan Collection Account) transferred to a JPMorgan
Collection Account

The Chargor hereby declares itself trustee of pioceeds of its Accounts not
from ume to time so paid nto a JPMoigan Collection Account te hold the
samme upon tust for the Sccurity Agent and to pay the same to the Securnty
Agent.

115 Payment Accounts

(@)

()

The Security Agent may only serve notice unde:r paragraphs (b) o1 (c) of any
Notice of Charge of Payment Account whilst an Event of Default 1s
continummg  Until such notice 1s setved, the Chargor may continue to operate
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 sts best efforts to notify the Chargor of its
service of nonce under paragraphs (b) or {¢) of any Notice of Charge of
Payment Account

12 THE INVESTMENTS

121  Declvery of Investment title documents; regisiration

(@)
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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, deliver (or procure that there are
delivered) to the Secunity Agent (or a nominee specified by the Security Agent
acting on 1its behalf) all share certificates or other documents of ntle to or
representing its Investments, together with (in each case m form and substance
satisfactory to the Security Agent)

)] if any of the Investments is not 1t its sole name, 8 declaration of trust
in respect of those Investments n 1ts favour duly exccuted by cach
person other than the Chargor in whose name those Investments are
registered or held,

(u) any instrument of transfer or assignment of such Investments specified
by the Security Agent duly executed by each person in whose name
any of those [nvestments are registered or held (with the name of the
transferee or assignee, the consideration and the date left blank), and
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(®)

()

{(ni)

any other Instrument, other document or thing which the Secunty
Agent may specify to perfect or umprove its security over the Chargor's
Tnvestments, including waivers of pre-emption and other rights which
may affect the exercise of any nights under, or the enforcement of, this
Debenture

The Security Agent shall be entitled to hold or retaun (or have 1ts nominee hold
or retain) all items delivered pursuant to Clause 12 1{a)

After the occurrence and durng the continuance of an Event of Default, the
Security Agent may at any time have any of the Investments registeted tn its
name ot 1 the name of 2 nominee spectfied by 1t acting on its behalf

122 Rughts before a post-Event of Default notification

Before the occurrence of an Event of Default and dunng the continuance of an Event
of Default unless Clause 12 3 apphies

C)

(v

the Security Agent shall

M

(m

hold all dividends, interest and other monies pard on and received by it
in respect of the Chargor’s Investments for the account of the Chargor
and will pay those dividends, interest and other momnes to the Chargor
on request, and

exercise all voung and other nights attached to the Chargol's
Investments (insofar as transferred 1o the Secunty Agent or its
nomunee) as the Chargor may from time to time 1n writing reasonably
direct, provided that the Secunty Agent shall be unde: no obligation to
comply with any such direction where comphance would 1 the
Security Agent’s reasonable opinton be prejudicial to this Security or
the security created by any other Security Document, and

the Chargor shall not

0]

{n}

exercise any rights attached to the Investments in any manner whtch in
the Security Agent’s reasonable opimion is prejudictal to this Secunity
or the secunty created by any othe1 Secunty Document, and

without the prior written consent of the Secunity Agent, permit or agyee
to any vanation of the rights attaching to the lnvestments, participate m
any rights issue, elect to receive or vote n favour of recerving any
dividend other than in the form of cash or participate 1n any resolution
concerning a winding-up, liquidation or administration

123  Rights after a post-Event of Default notification

If at any time following the occurrence and during the continuance of an Event of
Default, the Security Agent gives notice to the Chargor that this Clause 123 apples,
then from the date of that notice

(a)

911790408 6

this Clause 12 3 shall apply,
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124

15
151

(b)  the Secunty Agent or its nominee may at the Secunty 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 receive dividends, interest and
other monics paid on or to be received 1 respect of the Investments without
any further consent or authority on the part of the Chargor, and

(¢}  the Chargor shall not exercise any of those rights

Calls

The Chargor shall, at all imes untl the Discharge Date, duly and promptly pay (or
ensure that these are paid) all calls, instalments or other monies which may from ime
to time become due 1n respect of any of the Investments without deduction or set-off

INTELLECTUAL PROPERTY
At all itmes until the Discharge Date

(a) the Chargor shall do all acts and things which may be necessary to preserve
and maintein the subsistence and validity of its Intellectual Property, and

()] the Chargor shall not use or pernut any of us Intellectual Property to be used
tn any way which may matenally and adversely affect its value;

except to the extent that the Chargol and the Secunty Agent agree that such
Intellectual Property 1s no longer of value to its business

ASSIGNED DOCUMENTS

The Chargor shall

(a) nol waive any rights under nor amend, novate, repudiate, reseind or otherwise
termunate or permit to be termunated any Assigned Document without the prior
wiitten consent of the Security Agent; and

(b)  diligently pursue any remedies availabie to it for any breach of, or in respect
of any claim n relation to, any Assigned Document.

INVENTORY

Documents of Title

The Chargor shall, if required by the Security Agent, deliver (or procure that there are
delivered) to the Secunty Agent (or a nominee specified by the Security Agent acting
on its behalf) all Warrants and other documents of title relating to or representing its
Inventory together with any Instrument, other document or thing which the Security
Agent may reasonably specily to perfect or improve the secunity over the Chargor's

Inventery

26
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152 TInventory count

The Chargor will conduct a physical count of its Inventory (other than Inventory in
the physical passession of a third party as to which the Chargor has delivered to the
Securtty Agent such evidence of the nature, extent and condition thereof ag the
Sccurity Agent shall reasonably request and find reasonably satrsfactory) at least once
in each financtal year, and after and during the continuation of an Event of Default at
such other times as the Secunty Agent 1equests. The Chatgor will promptly deirver o
the Security Agent the resulis of each physical venfication which the Chargor has
made, ot has caused any other person to make on its behalf, of its [nventory

153 Location

The Chargor will mamntasn Inventory, other than Inventory 1n transit, constgnment
stoek hetd with customers, Inverntory in the physical possession of a third party in
relation to which the Chargor has delivered to the Security Agent evidence of the
natuie, extent and condition of such possession (as the Security Agent shall
reasonably request and find reasonably satisfactory), and Equipment material to the
canduct of tts busimess, at the locations set out m Schedule 9 (Location of Inventory)
unless the Security Agent shall have recerved at least five Business Days' prior written
notice of a change to a location or locations and the Security Agent shall have
acknowledged m writmg that either (a) such change will not adversely affect the
vahdity, perfection or priority of the Security Agent's security snterest in the Inventory
or (b} any reasonable actton 1equested by the Secunty Agent in connection therewith
has been compieted o1 taken
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SECTION 4
ENFORCEMENT OF SECURITY

L6 ENFORCEMENT — GENERAL PROVISIONS

161 Enforcement

On or at any time after the occurrence and during the continuance of an Event of
Default this Security shall become immediately enforceable and the Secunity Agent
may cnforce &ll or any of its nghts under this Debenture as 1t thinks fit. In particular,
1t may without further notice exercise in relation to the Secured Assets

(2)

(b)

©

the power of szle and all other powers conferred on mortgagees by the LFA
(or otherwise by law) or on an administrative receiver by the IA, in either case
as extended or otherwise amended by this Debenture,

to the extent that Clause |7 (Right of appropriation) applies, the power to
appropriate the Secured Assets in ot towards the payment and discharge of the
Secured Obligations in accordance with Clause 17 2 (Exercise of right of
appropriation), and

(without first appounting & Receiver) any or all of the rights which are
confeired by thus Debenture (whether expressly or by implication) on a
Receiver, including those relating to Leases set out in Clause 18 2(d) (Dealing
with Secured Asseis)

162 LPA provisions

(@)

®

The Secured Obligations shall be deemed for the purposes of all powers
implicd by statutc to have become due and payable within the meaning of
5101 LPA immedhately on the execution of this Debenture

s93(1) LPA (restiction on the consolidation of mortgages), si03 LPA
{restnicting the power of sale) and s109 LPA (restricting the power to appoint
a 1ecewver) shall 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 exercise any of
s rights has ansen or become exercisable, or be concerned as to the
application of any money paid, rarsed o1 borrowed or as to Lhe propriety or
regularity of any sale by or other dealing with that Receiver or the Secunty
Agent

All of the protection to purchasers contatned in 53104 and 107 LPA and s42(3)
1A shall apply to any person purchasing from or dealing with a Receiver or the
Security Agent as if the Secured Obhgations had become due and the statutory
powers of sale and of appomting a Receiver in relation to the Secured Assets
had arisen on the date of this Debenture
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164 Delegation

(=)

®

{©)

The Securty Agent may delegate to any person or persons alf or any of the
rights which are exercisable by 1t under this Debenture A delegation under
this Clause may be made in any manner (including by power of attoiney) and
on any terms (including power to sub-delegate) which the Security Agent may
think fit

A delegation under Clause 16 4(a) shall not preclude the subsequent exercise
of those rights by the Security Agent itself nor preclude the Secunty Agent
from makmg a subsequent delegation of them to another person or from
revolang that delegation

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

165 Nohabihty

None of the Secunty Agent, any Receiver or any Administrator shall be hable as a
mortgagee In possession or otherwise to account In relation to all or any part of the
Secured Assets for any loss on realisation or for any other action, default or omission
for which tt, he or she mught be liable

166 Grant of Intellectual Property license

For the purpose of enabling the Secunty Agent to exercise the rights and remedies
under this Clause 16 at such time as the Secunity Agent shall be lawfully entitled to
exercise such rights and remedies, the Chargor hereby

(a)

LY
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grants to the Security Agent, for the benefit of the Secuiity Agent, an
irrevocable, nonexclusive hicense (exercisable without payment of woyalty or
other compensation to the Chargor) to ust, hcense or sublwense any
intellectual property rights now owned or hereafle: acquired by the Chaigor,
and wherever the same may be located, and including in such license access to
al] media in which any of the licensed items may be recoided or stored and to
all computer software and progrums used for the cumptlation ur prinfout
theieof, and

urevocably agrees that the Secunty Agent may sell any of the relevant
Chargor's Inventory directly to any person ncluding, without limitation,
personts who have previously purchased the Charger's Inventory from the
Chargor and n 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 s
covered by any copyright owned by or hcensed to the Chargor and the
Security Agent may fimish any work mn process and affix any tradematk owned
by o hicensed to the Chargor and sell such Inventory as provided n this
Debenture
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17
171

172

18
181

182

RIGHT OF APPROPRIATION
Apphcation of right of appropniation

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

Exercise of 11ght of appropration

If and to the extent that this Clause 17 applies, the Secunty Agent may appropriate the
Secured Assets If the Security Agent exercises its night of appropriation then 1t shall
for these purposes value

(a) any relevant Collection Account or other banlk account and the amount
standing to the credit of that account, together with any accrued interest not
credited to the account, at the time of the appropniation, and

(b} any other relevant Secured Asset by refercuce to an independent valvation or
other procedure determined by the Secunity Agent, acting reasonably, at the
time of the appropriation

APPOINTMENT OF RECEIVER
Appomntment of Receiver

Without prejudice to any statutory or other powers of appointment of the Security
Agent under the LPA as extended by this Debenture or otherwise, at any tme after
this Secuiity has become enforceable or tf the Chargor so 1equests 1o writing at any
tune the Secuity Agent may without further notice to the Chargor do any of the
following

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

)] either at the time of appointment or any time afier that appoimtment fix hus or
therr remuneration (without beng fimited by the maximum rate specified in
s109(6) LPA), and

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

Powers of Recelver

Every Recewver shall have in relation to the Secured Assets (every reference i this
Clause 182 to "Secured Assets™ being a reference only to all or any part of the
Secured Assets in respect of which that Receiver was appointed) the powers granted
by the LPA to any receiver appointed under 1t or to any mortgagor or mortgagee 1n
possession and {whether or not the Recerver 15 an administrative receiver) the powers
granted by the [A to any admunstrative recerver, all as varied and extended by this
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Debenture In addition, but without imiting the preceding sentence, every Receiver
shall have power to do the following:

(a)

®

(©

@

(®)

®

(@

LY

0]
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Collection: enter on, lake possession of, collect and get i the Secured Assets
and collect and get n all rents and other income whether accrued before or
after the date of his or her appointment and for those purposes make any
demands and take any actions or other proceedings which may seem to hum or
her expedient,

Comphance with Debenture. comply with and perform all or any of the acts,
matters, onussions or things undertaken to be done or omutted by the Chargor
under this Debenture,

Management of busmess: carry on, manage, develop, reconstruct,
amalgamate or diversify the business of the Chargor or any part of it i such
manner as the Receiver shall 1n his or her discretion think fit,

Deahng with Secured Assets sell or otherwise dispose of the Secured Assets,
grant Leases, easements, rights or options over or in respect of them and
suriender, accept the swirender or vary any Lease, agreement or arrangement
relating to them  This power may be excreised without the need to comply
with 5599 and 100 LPA  Any disposal or other dealing under this Clause
18 2(d) may be effected in the manner and on any terms which the Receiver
thinks fit, for consideration consisung of cash, debentures or other obligations,
shares or other valuable consideration and this consideration may be payable
m a lump sum or by istalments spread over such pcriod as the Receiver may
think fit,

Severance of assets- sever from the premises 10 which they are annexed and
sell sepaately (i accordance with Clause 18 2(d)) any plant, machinery or
fixtures,

Upleep of Secured Assets: repair, decorate, furnish, mantamn, alter, improve,
replace, renew or add to the Secured Assets as the Receiver shall think fit and
effect, maintain, renew or tncrease aindemmity insurance and other msurances
and obtain bonds,

Dealtng with third parties appomt or dismiss officers, employees,
contractors or othel agents and employ professional advisers and others on
such terms (as to remuneration and otherwise) as the Recever may thiak fit,

Agreements: perform, repudiate, termunate, amend or enter mio any
ariangement oT compromuse any contracts or agreements which the Recetver
may consider expedient,

Proceedings. settle, arrange, compromisc or submit to erbitration any
accounts, claims, questions or disputes which may arise in connection with the
business of the Chargor o1 the Secured Assets and bring, prosecute, defend,
enforce, compromise, submit to and discontinue any actions, suits, arbitrations
ot other proceedings,

3!




W

(o

M

(m)

(n)

(o)

®

(@

0

Uncalled capital: make calls on the sharcholders of the Chargor in respect of
any of its uncelled capital,

Rights in connection with Secured Assets exercise or permit the Chargor or
any nominee of the Chargor to cxercise any rights mcidental to the ownership
of the Secured Assets in such manner as the Receiver may think fit,

Substdianies® form a subsidiary or subsidianies of the Chargor and transfer,
lease or licenss to 1t or them or any other person the Secured Assets on such
terms as the Recerver may think fit,

Assets and rights. purchase, lease, hire or otherwise acquire any assets or
rights of any description which the Recewver shall consider necessary or
desirable for the carrying on, unprovement or realisation of the Secured Assets
ot the business of the Chaigor or otherwise for the benefit of the Secured
Assels,

Landlord and tenant powers. exercise aty rights conferred on a landlord or
a tenant by any applicable faw or regulation 1n relation to the Secured Assets,

Raisimg money. in the exercise of any of the rights conferred on the Receiver
by this Debentute or for any other purpese to raise and borrow money cither
unsecured or secured and either in prrority to, patt passu with or subsequent lo
this Security and generaily on such terms as he or she may think fit,

Recerpts and discharges' give valid receipts for all momies and exccute all
discharges, assurances and other decuments which may be proper or desirable
for realising the Secured Assets and redeem, discharge or compromise any
Security Interest whether or not having prionty to this Security or any pait of
it,

All other acts: execute and do all such other acts, things and documents as the
Recerver may consider necessary or deswable for the realisation or
preservation of the Secured Assets ot meidental or conducive to any of the
rights conferted on or vested in hum or her under or by virtue of this Debenture
or otherwise and exercise and do in relation to the Secured Assets, and at the
cost of the Chargor, all the nghts and things which he or she would be capable
of exerctsing or 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
exercige all or any of the rights conferred by this Debentuie

[83 Agentof the Chargor

Any Receiver appotnted under this Debenture whether acung solely or jountly shall be
deemed to be the agent of the Chargor and to be 1n the same position as a receiver
appeinted undet the LPA and the Chargor shall be solely responsible for tus or her
acts, omissions, defaults, losses and misconduct and for his or her remuneration and
the Secunity Agent shall not be sn any way hable or responstble cither to the Chargor
or to any other person for any Receiver

11790408 6
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184

19
191

162

20

201

Joint appowntment

If 2t any time two or more persons have been appointed as Receivers of the same
Secured Assets, each one of those Receivers shall be entitled to exercise indrvidually
alt of the rights conferred on Recewvers under this Debenture to the exclusion of the
other o1 others in relation to any of the Secured Assets 1n respect of which he or she
has been appomnted unless the Security Agent shall state otherwise 1n the document
appointing him or her

APPOINTMENT OF ADMINISTRATOR
Appomntment of Admrnistrator

(2)  The Secunty Agent may without notice appoint 8ny one or more persons to be
an admmastrator of the Chargot pursuant to Schedule B1, Paragraph 14 1A at
any time after this Secuiity has become enforceable

()  Clause 19 1{a) shall not apply to the Chaigor if Schedule Bi, Paragraph 14 1A
does not permit an adminstrator of the Chargor to be appointed

(c} Any appomtment under Clause 19 1(a) shalt be in writing signed by a duly
authonsed officer of the Secunty Agent.

Replacement of an Admimstrator

I'he Secunly Agent may (subject to any nccessary approval from the court) end the
appointment of any Adminstrator by notice in writing signed by a duly authorsed
officer and appomnt undeir Clause 191 a replacement for any Admimstiator whose
appomtment ends for any reason

APPLICATION OF PROCELDS
Order of prionty

Any monies received by the Security Agent or any Recerver under this Debenture or
under the rights confetied by this Debenture shall, after the occurrence of an Event of
Delault and payment of any claims having priority to this Security, be applied in the
following order to the extent pesmitted by applicable law, but without prejudice to the
right of the Security Agent to recover any shortfall from the Chargor

(a) where applicable, m payment of all Losses of and incidental to the
appointment of the Receiver and the exercise of all or any of his or her
powers,

(b) where apphcable, m payment of the Receiver’s remuneration at such rate as
may be agreed with the Secunity Agent,

() in zccordance with Section 2 19(b) (Payments Generally, Allocation of
Proceeds, Sharing of Set-affv) of the Credit Agreement, and

33

911790408 6




202

203

(d)  1f the Chargor 1s not under any further actual or contingent liability under the
Credit Agreement, 1n payment of the surplus (if any) 1o the person or persons
entitled to 1t

The application of monies recetved by an Admimstrator will be governed by the 1A

Security accounts

Unttl the Discharge Date (and whether or not an Event of Default has occurred) the
Security Agent may, in its discretion, apply any part of the monies standing to the
credit of any Collection Account, any Payment Account and any bank account
referred to 1n Clause 3 1(h) (Qther bank accounts) w accordance with Sectien 2 11(b)
(Repayment and Amortization of Loans, Evidence of Debt) of the Credit Agreement

Insurance proceeds

(s}  All momes received by the Chargor by virtue of any Insurance on the Secured
Assets, whether or not effected under this Debenture

(1) shatl be deemed part of the Secured Assets, and

() (subject to any nights of thurd parties anising under any applicable taw
and regulation relating to the application of insurance monies or under
any Lease under which any Mortgaged Property 1s demised or let to or
by the Chargor) shall, save with the prior written consent of the
Securtty Agent, be paid to the Security Agent Thus shall apply
whether the event pursuant to which those monies became payable
occurred before, on or after the date of this Debenture

() Any momes $0 paid to the Security Agent or otherwise ieceived by the
Secuuity Agent by virtue of any msurance en the Secured Assets shall be
appiied by the Admunistrative Agent in accordanee with the provisions of
Sections 2 12(c) and (¢} (Prepayment of Loans) of the Credit Agreement

(c) Any monites recetved by the Chargor by virtue of any Insurance on the
Secured Assets shalt be held on trust for the Secunity Agent unti} those monies
are paid to the Security Agent in accordance with this Clause 203
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211

212

213

SECTION 5
GENERAL SECURITY PROVISIONS

GENERAL SECURITY PROVISIONS

Continung security

This Debenture 1s e continuing security and regardless of any mtermediate payment or
discharge in whole or in part to any Secured Party, shall be binding untl the date

(the "Discharge Date'") on which
(a) all the Commitments have been teiminated,

®) all of the Secured Obligations (other than Unhiquidated Obligations) have been
unconditionally and irrevocably paid or discharged n full n cash to the
satisfaction of the Security Agent, and

(¢)  all Unhqudated Obligations, have been cash collateralised i a manner
satisfactory to the Secunty Agent

Additional security

This Debenture is in addition to and 1s not m any way prejudiced by any other
guarantee or Security Interest now or subsequently held by or on behalf of the
Security Agent o1 any othe Secured Party

Waiver of defences

The obligations of the Chargor under this Debenture will not be discharged, impasred
or otherwise affected by any act, omission, matter or thing which, but for this Clause
21 3, would reduce, release or prejudice any of its obhgations under this Debenture,
ncluding (whether or not known to 1t or the Security Agent)

{a) any hme, waiver, consent or other indulgence granted to, or composition with,
any Loan Party or any other person,

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

(¢}  the taking, vartation, compromise, exchange, renewal or release of, or refusal
o1 negiect to perfect, take up or enforce, any rights egainst, or Security Interest
over the assets of, any Loan Party or any other person or any non-presentation
or non-observance of any formality or other requirement mn respect of any
lnstrunient or any fatlme to take, or fatlure to realise the full value of, any
Security Interest,

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

(e} any disclaimer, unenforceabihity, illegahty, mvalidity ot meffectiveness of any

of the Secured Obligations or any other obligation of any person under any
Loan Document or any other Instrument or Security Interest
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214

215

216

22
221

Immediate recourse

The Chargor waives any right st may have of first requiring any Secured Party to
proceed against or enforce any Security Interest or other rights or claim payment from
any other person before claiming from 1t under this Debenture  This waiver applies
urespective of any applicable law and regulztion or any provision of any Loan
Document to the contrary

Discretion m enforcement
Unti} the Discharge Date, the Security Agent or any Recetver may,

(a) refiam from applying or enfoicing any other mon:es, Secunty Interests or
other rights held or received by 1t i respect of the Secured Obligations or
apply and enforce them in such manner and order as it sees fit (whether
against the Secured Obltgations or otherwise)} and the Chargor shall not be
cntitled to the benefit of the same, and

(b)  hold i an interest-bearing suspense account any monies received from the
Chargor or on account of the Secured Obligations

Subsequent Security Interests
At any time following:

{a) the Secunity Agent or any other Secured Party's receipt of notice {either actual
or constuctive) of any subsequent Security Intetest affecting the Secured

Assets,
{b) the Insolvency of the Chargor; o

c) any disposal of all or any of the Secured Assets 1n breach of Clause 72 (No
disposals),

any Secured Party may open a new account ot accounts in the name of the Chargor
(whether or not 1t permits any existing account to continue) If a Secured Party does
not open such a new account, it shall nevertheless be treated as 1f 1t had done so at the
tune when the notice was received or was deemed to have been recerved or, as the
case may be, the Insolvency commenced or the assignnient or transfer occurred and
from that time all payments made by the Chargo to the Secuied Party or recerved 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 secured
by this Debenture at the Lime when the Secured Party received or was deemed to have
iecewved that notice or, as the case may be, the Insoivency commenced or the
assignment ot transfer occurred

POWER OF ATTORNEY

Appointment

The Chargor urevocably and by way of scourity apponts the Secunity Agent and any
Recciver and every delegate refecred to in Clause 16 4 (Delegation) and each of them
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23
231

232

jountly and also severally to be its attorney (with full powers of substituton and
defegation) and in its 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 required or which the attorney may consider desirable

(a) to carry out any obligation imposed on the Chargor by this Debenture;

(b) 1o carry into effect any disposal or other dealing by the Security Agent or any
Receiver,

(<) to convey or transfer any nght i land or any other asset,
(d) to get in the Secured Assets, and

(e) generally to enable the Security Agent and any Recewer to exercise the
respective nghts conferred on them by tins Debenture or by applicable law and
regulation,

and the Chargor undertakes ta ratify and confirm all acts and things done by an
attorney in the exercise or purported exercise of its powers and alf monies spent by an
attorney shall be deemed to be expenses incurred by the Secunity Agent under this
Debenture

Irrevocable power

The Chargor acknowledges that each power of attorney granted by Clause 221 18
granted mevocably and for value as part of this Secunty to secure a pioprietary
interest of, and the performance of obligations owed to, the donee within the meaning
of 54 Powers of Attorney Act 1971

RETENTION OF SECURITY
Release of Sccurity

Following the Discharge Date and at the request and cost of the Chargor, the Secunty
Agent shal), as soon as reasonably practicable after receipt of that request, 1elease and
discharge this Security and re-assign the assels assigned to the Secunty Agent under
this Debenture to the Chargor (or as it shall duect), at all times without recourse,
representation or warranty and subject to the provisions of the Credit Agreement,
Clauses 23.2 and 23 3 and the rights of any persor having prior rights over those
assets Any release or discharge of this Security or re-assignment shall not release or
dischaige the Chargor from any liability to the Security Agent or any other Secured
Party for the Secured Obligations or any other monies which exists tndependently of
this Debenture

Remnstatement

(2) 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, security or payment shall be condittonal on that assurance, securty
or payment not being avoided, reduced, clawed back or ordered to be repaid
under any law relating to Insolvency
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24

241

242

25
251

(b}  If any avoidance, reduction or clawback occurs or order 1s made as referred to
r Clause 23 2(a), then the release given by the Security Agent shall have no
effect and shall not prejudice the right of the Security Agent to enforce this
Security in respect of the Secured Obligations  As between the Chargor and
the Security Agent, thts Security shall (notwithstanding the release) be deemed
1o have remamed at all imes in effect and held by the Secunity Agent as
security for the Secuted Obligations

Retention of security

(8)  The Security Agent may retan all or part of this Security, the documents of
title and other documents relating to the Secured Assets and its other nights
under this Debenture as secunity for the Secured Obligations for a penied of 25
months after the Secured Obligations shall have been paid and discharged in
full

(by  If at any tume within that period ot 25 months a petition 15 presented to a
competent court for a winding-up order to be made n respect of the Chargor,
steps ate taken to wind up the Chargor voluntarily, an application 15 made to a
competent court for an administration order to be made in respect of the
Chargor, & notice of mtention to appoint an admumstrator to the Chargor 15
filed at court or the appomtment of an admurustrator to the Chargor takes
effect, then the Security Agent may continue to retamn all or part of this
Security, those documents and those othet tghts for any further period as the
Security Agent may i its absolute discretion determine

PRIOR SECURITY INTERESTS
Redemption
The Security Agent may at any time

(a) redeem, or procure the transfer to itself of, any prior Securnty Intcrest over any
Secured Assets, or

(b) settle and pass the accounts of the holder of any priotr Secunty Interest Any
accounts so settled and passed shall be conclusive and binding on the Chargor

Costs of redemption

All principal momes, mterest, costs, expenses and other amcunts ncurred in and
incrdental to any redemption or transfer under Clause 24 1 shall be paid by the
Chargor to the Secunty Agent on demand, in each case together with interest
calculated 1n the manner referred to in Clause 27 1 (Costs and expenses) and Section
2 14(d) (Interest) of the Credit Agreement

SECURITY AGENT PROVISIONS
Appointment of the Security Agent

() Each of the Secured Parties has irrevocably appointed the Security Agent to
act as 1ts trustee in connection with the Security Documents

K1
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253

254

255

(b)  Each of the Securcd Parties has authorised the Security Agent 1o exercise the
nghts specifically given to the Security Agent under or in connection with the
Loan Documents together with any other incidental rights.

Role of the Secunty Agent

(a) The Security Agent shall hold the benefit of the Security Documents on trust
for the Secured Parties

(b} If the Secunity Agent receives notice from a party referring to this Debenture,
describing a Default and stating that the circumstance described 15 & Default, 1t
shall promptly notfy the Secured Parties

(¢}  The Secunty 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 1mposed on trustees by the Trustee Act 2000

No fiduciary duties

The Secunity Agent shall not be bound to account t¢ uny other Secured Party for any
sum or the profit element of any sum receved by 1t for 1ts own account

Business wath the Chargor

The Security Agent may accept deposits from, lend money to, nvest in and generally
engage 1n any kind of banking o1 other business with the Chargor and any Alfiliate ot
the Chaigor

Discretions of the Security Agent
(a) The Secunity Agent may rely an

() any representation, notice, document or other communication believed
by it to be genwine, correct and appropriately authorised, and

(1) any stalement made by a director, authorised signatory or employee of
any peison tegarding any matters which may reasonably be assumed to
be within his or her knowledge or within his o1 her power to verify

(b)  The Secunity Agent may assume that

)] no Default has occurred (unless 1t has actual knowledge of a Default
ansing under Arucle VII (Events of Defauir) of the Credit Agreement),
and

(1)  any right vested 1n any Secured Party has not been exercised

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

(@)  The Secunty Agent may act n relation to the Loan Documents through 1its
peisonnel and agents

k})
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Notwithstanding that the Security Agent and one or more of the other Secured
Parties may from ume 1o tume be the same entity, that entity has entcred (nto
the Toan Documents in those separate capacities However, where the Loan
Documents provide for the Secunty Agent and the other Secured Parties to
provide instructions to or otherwise commumcate with one or more of the
others of them, then for so long as they ae the same entity it will not be
necessary for there to be any formal instructions or other communication,
notwithstanding that the Loan Documents provide in certain cases for the
same to be in writing

Except as otherwise expiessly provided in this Debenture, the Secunity Agent
shall be and 1s hereby authorised to assume without enquiry, tn the absence of
actual notice 1o the contrary, that the Chargor and the other parties to any of
the Loan Documents {other than the Secunty Agent) 15 duly performing and
observing all the covenants and provisions contained in o1 grising pursuant to
this Debenture or any other Loan Document respectively relating to 1t and on
1ts part to be performed and observed

256 Required Lenders® instructions

(@

(b

(c}

(d)

911790408 &

Unless a contrary indication appears 1n a Loan Document, the Security Agent
shall

n act 1n accordance with any instiuctions given to 1t by the Requned
Lenders (or, if so instructed by the Required Lenders or wn the absence
of an instruction from them, refrain from acting or exercising any
power, authority, discretion o other right vested in it as Security
Agent), and

(1)  not be liable for any act (or omission) 1f it acts (ot reftains from taking
any action) in accordance with an wnstruction of the Required Lenders

Unless a contrary indication appears n a Loan Document, any wstructions
given by the Required Lenders will be binding on all the Lenders

The Security Agent may refiam

) from acting (tn accordance with the nstructions aof the Required
Lenders (or, 1f appropriate, the Lenders) or otherwise) untif it has
received such security and/or indemmity as it may require for any
Losses (including any associated irrevocable VAT) whech it may incur
in complying with the mstructions, and

() from dowing anything which may in 1ts opimon be a breach of any law
or duty of confidenuality or be otherwise actionable at the suit of any

person

In the absence of nstructions from the Required Lenders {or, if approprate,
the Lenders), the Security Agent may act (or refrain from taking action) as i
considets to be m the best interest of the Required Lenders
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The Security Agent 15 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

257 Responsintity for documentation

The Secunty Agent i1s not responsible for

(e

(®)

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

the legality, validity, effectiveness, adequacy or enforceability of any Lozn
Document or any other agreement, arrangement or other document entered
mto, made or exccuted n antcipation of or 1n conncction with any Loan
Document

258 Exclusion of habihty

(a)

(b

(¢}

CH

()
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Without hrmting Clause 25 8(b), the Security Agent will not be liable for any
action taken by it under or i connection with any Loan Document, unless
directly caused by 1ts gross neghgence or wilful misconduct

No Party may take any proceedings against any officer, employee or agent of
the Security Agent in respect of any claum 1t might have against the Securnity
Agent or in respeet of any act or omussion of any kind by that officer,
employee or agent i relation 1o any Loen Document  Any officer, employee
or agent of the Secunity Agent may rely on this Clause 23 8(b)

The Secwity Agent will not be hable for any delay (or any related
consequences) 1n citditing an account with an amount required under the Loan
Documents to be paid by the Security Agent if the Security Agent has taken all
necessary Steps as soon as reasonably practicable to comply with the
regulations or operating procedures of any recognised cleanng or settlement
system used by the Security Agent for that puipose

The Security Agent shall not be under any obligation to nsure any of the
Secured Assets or any certificate, note, bond or other evidence n 1espect of
any of them or to require any other person to maintam that Jnsurance and shall
not be responsible for any Losses which may be suffered as a result of the lack
or madequacy of that insurance

The Secunty Agent shall not be responsible for any Losses occasioned to the
Secured Assets, however caused, by the Chargor or any other person by any
act or omisston an 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 occasioned by the
Security Agent's own gioss 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 In the Secured Assets, or any deeds or
documents of title to them, being uninsured or inadequately insured or bewg

4]




n

()

held by 1t or by or to the order of any custodian or by clearing orgamsations or
their operators or by any person on behalf of the Security Agent

The Security Agent shall have no responsibility to the Chargor as regards any
defictency which nmught arise because the Chargor 1s subject to any tax
respect of the Secured Assets or any income cr any proceeds from or of them

The Security Agent shall not be liable for any failure, amission or defect m
giving notice of, registening or filing, or procuring registration or filing of, or
otherwise protecting or perfecting, the secunity constituted over the Secured
Assets

259 Lenders' indemnity to the Secunty Agent

(=)

(b}

Each Lender shall (in proportion 1o tts share of the Aggregate Commitments
or, tf the Aggregate Commutments are then zero, to its share of the Aggregate
Commutments immediately prior to thewr reduction to zero) indemmfy the
Secunity Agent, within thiee Business Days of demand, against any Losses
sustained or incurred by the Sccurity Agent (otherwise than by reason of the
Security Agent’s gross negligence or wilful misconduct) in acting as the
Secunty Agent under the Loan Documents (unless the Security Agent has
been reimbursed by the Chargor pursuant to a Loan Document)

The Security Agent may, in priority to any payment to the Lenders, indemmify
itself out of the Scoured Assets in respect of, and pay and retain, all sums
necessary to give effect to this indemnity and to all other indemnities given to
1t in the other Loan Documents wn its capacity as Secutity Agent The Secunty
Agent shall have a lien on the secuzity constituted aver the Secured Assets and
the proceeds of enforcement of this Debenture for all such sums

25 10 Resignation

(@)

®)

©)

@)
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The Security Agent may resign and appoint one of its Affiliates acting through
an office 1 the United Kmgdom as successor by giving notice to the other
parties

Alternatively the Secunity Agent may resign by giving notice to the other
parties, in which case the Required Lenders may appoint a successor Security
Agent

If the Required Lenders have not appotnted a successor Securnty Agent in
accordance with Clause 25 10(b) within 30 days after notice of resignation
was given, the Security Agent may appoint a successor Secunity Agent (acting
thiough an office in the United Kingdom)

The renting Security Agent shall, at its own cost, make available to the
successor Secunty Agent any documents and records and provide any
assistance which the suceessor Secunity Agent may reasonably request for the
purposes of performing uts functions as Security Agent under the Loan
Documents
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N

(g)

A notice of resignation from the Security Agent shall only take effect upon the
appomtment of a successor

Upen the appomtment of a successor, the retiring Security Agent shall be
discharged from any further obligation n respect of the Loan Documents but
shall remain entitled to the benefit of this Clause 25 Its successor and each of
the other parties shall have the same nghts and obligations amongst
themselves as they would have had if the successor had been an ongmal party

After consultation with the Borrower Representative, the Required Lenders
may, by notice to the Secunity Agent, require 1t 10 resign in accordance with
Clause 25 10{b) In tlus event, the Security Agent shall resign in accordance
with Clause 25 10(h)

2511 Additional Security Agent

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

(=)

(b)

©

if 1t 15 necessary n performing its duties and if the Secunity Agent considers
that appomtment to be in the interest of the Secured Parties, or

for the purposcs of complying with ot confirming to any legal 1equirements,
restrictions or conditions which the Security Agent deems to be relevant, or

for the purposes of obtaming or enforcing any judgment or decree 1 any
Jurisdiction,

and the Secutity Agent will give notice to the other Parties of any such appointment

2512 Confidentiality

(2)

®)

(¢
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In acting as Secunty Agent for the Secured Parties, the Security Agent shall be
regarded as acting through tts syndication or agency division which shell be
treated as a separate entity from any other of 1ts divisions or depariments

If information 1s 1ecerved by another division or department of the Secunty
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 Lean Decument to the contrary,
the Secunty Agent 1s not obliged to disclose to any other person

1 any confidential information, or

(1)  any other information if the chsclosure would or might in 1ts reasonable
opmion constitute a breach of any law or a breach of a fiduciary duty
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25 14

2515

2516

Relationship with the Lenders

The Security Apent may treat each Lender as a Lender, entstled to payments under
this Debenture and acting through 1ts Facility Office unless it has received not less
than five Business Days' prior notice from that Lender to the contrary m accordance
with the terms of this Debentute

Credit appraisal by the Lenders

Without affecting the responsiility of the Chargor for information supplied by it or
on its behalf i connection with any Loan Document, each Lender confirms to the
Sccurity Agent that 1t has been, and will continue to be, solely responsible for making
us own independent appraisal and mvestrgation of all nsks arnising under or
connection with any Loan Document, including

(a) the financial condition, status and nature of the Chargar,

L) the legality, validity, effectiveness, adequacy or enforceability of any Loan
Document and any other agicement, arrangement or document entered 1nto,
made or executed 1n anitcipation of, under or 1n connection with any Loan
Document,

{c) whether that Lender has recourse, and the nature and extent of that recouse,
agaimnst any party o1 any of its respective assets under or 1n connection with
any Loan Document, the transactions contemplated by the Loan Documenis or
any other agreement, arrangement or other document entered nto, made or
executed 1n anticipation of, under or in connection with any Loan Document,
and

(d) the adequacy, accuracy and/ot completeness of any information provided by
the Secunty Agent, any other party or any other person under or in connection
with any Loan Document, the transactions contemplated by the Loan
Documents or any other agreement, arrangement or other document entered
nto, made o1 executed 1n anticipation of, under or in connection with any
Loan Document

Management time

Any amount payable to the Security Agent by way of fees or indemmty under this
Debenture or the Credit Agreement shall include the cost of utihsing the Security
Agent's management time or other resources (which will be calculated on the basis of
such ieasonable daily or hourly rates as the Secunity Agent may notify to the
Chargor)

Security Documents

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

(1) be bound or concerned to examune or enquire mnto the title of any
person, or
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(©)

(n)  be liable for any defect or tarlure 1n the titte of any person, whether
that defect or failure was known to the Security Agent or might have
been discovered upon examination or enquiry and whether 1l1s capable
of remedy or not

Upon the appotntment 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
Security Agent all the nghts vested in the resigning Security Agent under the
Security Documerits

Each of the other Secured Parties

6] suthorises the Secunity Agent to hold each mortgage or charge created
pursuant to any Lean Document in 1is sole name as collateral agent for
the Secured Parties, and

() requests the Land Registry to register the Security Agent as the sole
proprietor of any mortgage or charge s¢ created

25 17 Distribution of proceeds of enforcement

@

®

To the extent that the Security Documents provide for the net proceeds of any
enforcement to be applied against the Secured Obligations, the Security Agent
shall pay them to the Adminsstrative Agent and the Administrative Agent shall
apply them in payment of any amounts due bul unpaid under the Loan
Documents, 1f applicable in the order set out n Section 2 19(b) (Payments
Generally, Allocation of Proceeds, Sharing of set-offs) of the Credit
Agreement This shall override any appropi 1ation made by the Chargor

The Secunity Agent may, at its discretion, accumulate proceeds of enforcement
in an tntelest bearing account in its 0Wn name

25 18 No obhgation to remzn in pessession

If the Security Agent, any Receiver or any delegale takes possession of all or any of
the Secured Assets, it may from ume to time in its absolute discretion relinquish such
possession

25 19 Security Agent's oblhigation to account

The Secunty Agent shall not in any circumstances (either by reason of taking
possession of the Secured Assets or for any other reason and whether as mortgagee in
possession oL on any other basis)

(a)

(b

911TH0408 &

be liable to account to the Chaigor or any other person for anything except the
Security Agent's own actual receipts which have not been distributed or paid
to the Chargo: or the persons entitled or at the time of payment believed by the
Securtty Agent 1o be entitled to them, or

be hable to the Chargor or any other peison for any prmeipal, mterest or
Losses from or cannected with any realisation by the Secunity Agent of the
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Secured Assets or from any act, default, omission or miscenduct of the
Sccurity Agent, 1ts officers, employees or agents in relation to the Secwed
Assets or fiom any exercise or non-exercise by the Security Agent of any right
exercisable by 1t under this Debenture unless they shall be caused by the
Secunity Agent's own gross neghgence or wilful misconduct

2520 Receiver's and delegate's obhgation te account

Ali the provisions of Clause 25 19 shall apply in respect of the hability of any
Receiver oo Admunstrator or delegate in all respects as though every reference in
Clause 25 19 to the Security Agent were nstead a reference to the Recerver or, 8s the
case may be, Administrator o1 delegate
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272

28

281

SECTION €
ADMINISTRATION

CREDIT AGREEMENT PROVISIONS

Sections 2 14(d) (Imterest), 2 18A (UK. Tax), 223 (Judgment Currency), 9.03
(Expenses, Indemmuy, Damage waiver), 9 12 (Confidentiality) and 9 15 (Disclosure)
of the Credit Agreement shall apply to thus Debentute as 1f they were set out in tuil
again here, with references to the Agents or the Lenders including the Security Agent
and with any other changes which are necessary to fit this context

COSTS
Cosis and expeunses

The Chargor shall promptly on demand pay the Security Agent the amount of all costs
and expenses (including lega) fees) incurred by it i connection with

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

()] any actual ot proposed amendment of or waiver or consent under or n
connection with this Deberture requested by the Chaigor,

{c) any discharge o1 release of this Secunty,

@ the preservahion or exercise (or allempled preservabion or exescise) of any
nghts under or 1o connection with, and the enfoicement (or attempted
enforcement) of, this Debentuie,

(¢) the taking o holding of this Security or any ptoceedings 1 telation to it o1 to
all or any of the Secured Assets; and

3] any advice obtained in 1elation to any other matter or question atising out of or
in connection with this Debenture,

together with interest calculated 1n the manner referred to in Section 2 14(d) (Interes?)
of the Credit Agreement from the date 1t 1s incutred or becomes payable up to the date
of receipt by the Secunity Agent {both befoie and after judgment)

Taxes

The Chargor shall pay all stamp, registration and other taxes to which thts Debenture,
this Security o1 any judgment ot order given (n connection with this Debenture may at
any time be subjcet and shall on demand indemmufy the Security Agent aganst any
Losses tesulting fiom any failure to pay or delay in paying the same

INDEMNITY
General ndemmty
The Chargor shall on demand indemnify and keep indemn:fied the Security Agent and

every Receiver, attoiney, manager, agent or other person appomnted by the Security
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29

291

292

30

Agent under this Debenture and their respective employees in respect of all Losses
incurred or suffered by any of them n or directly or wdirectly as a result of the
exercise or purported exercise of any of the rights vested in them under this Debentuie
and agawnst all Losses suffered or mncurred by any of them in respect of any matter or
thing done or omitted relating to the Secured Assets, together with interest calculated
in the manner refened to 1n Section 2 14(d) (fnferest) of the Credit Agreement from
the earlier of the date of demand and the date of payment by that persen up to the date
of receipt by that person (both before and after judgment) The Security Agent and
any Receiver may retain and pay all those sums out of any monies received by it or
him or her under this Debenture

Indemnity for breach

The Chargor shall on demand indemnify and keep indemnified the Security Agent in
respect of all Losses occasioned by any breach of any of tts covenants or other
obligations under this Debenture or otherwise relating to all or any part of the Secured
Assets, together with tntetest calculated in the mannet referred to 11 Section 2 14(d)
(Interest) of the Credit Agreement from the earhier of the date of demand by the
Secutity Agent and the date of payment up to the date of receipt by the Security Agent
(both before and after judgment)

TRANSFERS
Security Agent

The Security Agent may assign any or all of its rights and transfer any or ali of is
obligations under this Debenture to a successor appomnted pursuant to Clause 25 10
(Resignation)

Chargors

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

Disclosure of information

The Security Agent may disclose any information about the Chargor which it shail
consider appropnate to any Affibate, any of us professional advisers, any person to
whom 1t 1s proposing to assign or transfer, or has assigned or transfened, any of its
nghts and obligations under this Debenture or to any person to whom infarmation
may be tequired to be disclosed by any applicable law and regulation

SET-OFF

The Securnity Agent may set-off any matured obhigation due from the Chargor under
th.s Debenture (to the extent beneficially owned by the Security 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 obhigation If the obhigations are wn
different currencies, the Security Agent may convert either obligation at a market rate
of exchange in 1ts usual course of business for the purpose of the set-ofT
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3 COMMUNICATIONS
311 Communications in wnting

Any communication to be made or provided under or i connection with this
Debenture (including any notices, waivers, consents or other documents) shall be
made or provided . English and 1n wriing and, unless otherwise stated, may be
dehvered by fax, post or personal delivery

312 Addresses

The address and fax number (and the depariment or officer, if any, for whose attention
the communication is to be made) of each Party for any communication to be made or
delivered under or n connection waith this Debenture 15

(a) (subject 10 Clause 31 2(b)) that :dentified in Section 9 01 (Notices) of the
Credit Agreement or any substitle address, fax number or department or
officer as the refevant Party may notfy to the other party by not less than 15
Business Days’ notice, or

(5)  may in the alternative m the case of any claim foim, judgment or other notice
of process on the Chargor be deliveied or sent to its registered office fiom
time o time

313 Delivery

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

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

{u}  1f delrvered by past or personal delivery, when 1t has been lefi at the
relevant address or (subject to Clause 31 3(b)) five Business Days after
being deposited in the post postage prepaid 1n 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 or provided only when actually reccived by the Security
Agent and then only if 1t is expressly marked for the attention of the
department o1 officer specified as part of is address details provided under
Clause 31 2

32 CALCULATIONS AND CERTIFICATES
321  Accounts

In any litigation or other proceedings ansing out of or in connection with this
Debenture, the entsies made in the accounts maintained by the Secunty Agent or any
other Secured Party are prima facie evidence of the matters to which they relate
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34

35

36

37

Certificates or determinations

Any certificate or determination of the Security Agent as to any matter provided for in
this Debenture 15, 1n the absence of manifest error, conclusive evidence of the matters
to which it relates

PARTIAL INVALIDITY

If, at any tme, any provision of this Debenture 1s or becomes illegal, invahd or
unenforceable 1n any respect under any law of any jurisdiction, neither the legality,
vahdity ot enforceability of the rematnung provisions nor the legality, vahdity or
enforceabeiity of that provision under the law of any other jurisdiction will in any way
be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security Agent,
any remedy or other right under this Debentwre shali operate as a waiver, nor shall any
single or partial exercise of any remedy or other right prevent any further or other
exercise or the exererse of any other right The remedies and other rights provided in
this Debenture are cumulative and not exclusive of any temedies and other rights
provided by [aw

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 m any number of counterparts, and this has the same
cffect as if the signatures (and :f apphcable, seals) on the counterparts were on &
single copy of this Debenture

CONDUCT OF BUSINESS
No provision of this Debenture will

(a) interfere with the right of any Secured Party to arrange 1its affairs (tax or
otherwise) in whatever manner # thinis fit,

b) oblige any Secured Party to investigate or claim any credit, relief, remission or
repayment avaiablc to 1t or the extent, order and manner of any claim, or

(c) oblige any Secured Party to disclose any information relating to its affars (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 ansing in connection with 1t shall
be governed by, and shall be construed in accordance with, English law

39 ENFORCEMENT

391 Junsdictton of Enghsh courts

@

(b

()

The courts of England have exclusive jurisdiction o settle any dispute ansmg
out of or in connection with this Debenture (including a dispute regarding the
existence, validity or termination of this Debenture) (2 ' Dhspute™)

The Partics agree that the courts of England arc the most appropriate and
convenient courls to settle Disputes and accordingly no Party will argue to the
contrary

This Clause 39 1 s for the benefit of the Secunity Agent only As a result, the
Security Agent shall not be prevented from taking proceedings relating to a
Dispute 1n any other courts with junisdiction  To the extent allowed by law,
the Secunty Agent may take concurrent proceedings 1n any number of
Jurisdictions

EXECUTION

The parties have shown then acceptance of the terms of this Debenture by executing it, in the
case of the Chargor as a deed, at the end of the Schedules

911790408 6

51




SCHEDULE 1
COLLECTION AND PAYMENT ACCOUNTS

Part 1

1. Collection Accounts

None as at the date of this Debenture
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2. Payment Accounts

Part2

Name of account holde:

Name and addi ess of
entity at which account 18
held

Account details

Thomas Piant (Birmingham) Linuted

Lloyds Bank ple
Artel House, 2138 Coventry
Road, Sheldon, B26 3JW,
Birmingham
England

Account no; GREER20 |
Sort Code 30-92-99

Thomas Plant (Birmingham) Limned

Lloyds Bank ple
Ariel House, 2138 Coventry
Reoad, Sheldon, B26 3JW,
Birmingham
England

Account no VRG]
Sort Code 30-92-99

Thomas Plant (Birmungham) Limited

Lloyds Bank ple
Artel House, 2138 Coventry
Road, Sheldon, B26 3JW,
Brrmingham
England

Account no [EERO6
Sort Code 30-92.99

11790408 6
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SCHEDULE 2
PROPERTIES

Part1
Registered land

(Freehold {including commonhold) or leasehold property (1f any) in England and Wales of

which the Chargor 1s 1iegistered as the proprictor at Land Regustry)

County and District/
London Borough

Description of Property

Title Number

Part 2

Unregistes ed land

(Freehold or leasehold property (1f any) in England and Wales title to which 1s not registered
at Land Repistry of which the Chaigor 1s the owner}

The freehold/leasehold property known as and compnised s the following title deed(s)
or other document(s) of title*

Description Date Decument Parties

Plumbob House, 93- | The date ot the | Lease (1} AJ Plant, RTH Plant

99 (odd numbers) | Debenture and PWP Bushell as

Holloway Head, Managing Trustees of

Birmingham the Thomas  Plant
(Brrmingham) Limited
1997 Retirement Benelit
Scheme and (2) Thomas
Plant (Birmingham)
Limited

Plumbeb House, | The date of the | Lease (1) AJ Plant, RTH Plant

Valepits Road, | Debenturc and PWP Bushell as

Garretts Green, Managing Trustees of

Birmungham the Thomas  Plant

(Birmingham) Limuted
1997 Reurement Benefit
Scheme and (2) Thomas
Plant {Burmmgham)
Limited

911790408 6
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SCHEDULE 3

SPECIFIED INVESTMENTS
Name County of Incorporation Company Number
Thomas Plant (Birmingham | England and Wales 00219394
1927) Limited
Frederick Hill (Birmingham) | England and Wales 00376756
Limited
Plumbob (Hardware} Limited England and Wales 02697547
Kitchencraft (Housewares) | England and Wales 02697575
Lamited
Kitchencraflt (Asta) Limited Hong Kong 1546514
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SCHEDULE 4
NOTICE OF CHARGE OF ACCOUNTS

[On Chargor's notepaper]

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

Dear Sirs

[Name and dute of Account]

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

We give you notice that by a Debenture (the "Debenture™) dated [¢] 201[#] and entered into
by us in favow of [#] (as Security Agent, as defined in the Debenture), we have charged all
out rights 1n the book debts [and other rights to recetve payments] arising out of the
Agreement

Please note the following

(a) we shall at all ttmes remain solely hable to you for the peiformance of all of the
obligattons assumed by us under or 1n respect of the Agreement,

{b)  we irrevocably and unconditionally nstiuct and authorise you (despite any pievious
wstructions winch we may have given to the contrary) to pay any momes payable by
you to us under the Agreement to [e] or such other account as the Security Agent may
from time to time notify to you in writing,

() we agree that

(1} none of the instructions, authorisations and cenfliimations 1n this notice can be
ievoked or vaned n any way except with the Secunity Agent’s prior wotten
consent, and

(11}  you are authonsed to disclose any information 1n relation to the Agreement to
the Security Agent at the Security Agent's 1equest

This letter 1s governed by, and shall be construed in accordance with, English law

Yours faithfully

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

fOn Chargor's notepaper]

To

[Date]

[Nume and address of other partyf

Dear Surs

[Name and date of Assigned Document]

We refet to an agreement dated [¢] 201[#] between us and you (as amended or novated from
time to tune, the "Agreement'')

We give you notice that by a Debenture (the "Debenture") dated (o] 201[¢] and entered into
by us in favour of [Name of Securty Ageni] (as Secunty Agent, as defined i the
Debenture), we have assigned ail ow rights under the Agreement ncluding the nght to
receive any payments due under the Agreement

Please note the following

(8}

(&)

©

G

(=)

we shall at all umes remain golely liable to you for the performance of all of the
obligations assumed by us under o1 in respect of the Agieement,

we trrevocably and unconditionally nstruct and authonise you (despite any pisvious
instructions which we may have given to the contrary) to pay any montes payable by
you to us under the Agreement ia such bank account as the Secunty Agent may from
time to time specify 10 wiiting,

all of the powers, discretions, remedies and other nghts wiich would, but for the
Debenture, be vested 1n us under and in respect of the Agreement are exercsable by
the Security Agent,

we have agreed not to waive any rights under nor amend, novate, rescind or otherwise
terminate the Agreement without the priol writien consent of the Security Agent,

we agree that

€} none of the mstuchions, authonsat.ons and confirmations 1n this nol.ce can be

revoked or varied in any way except with the Security Agent’s prior written
consent, and

(n)  you are authonsed 1o disclose any wiormation 1n relation to the Agreement to
the Security Agent at the Secunity Agent’s request

Please acknowledge receipt of this notice, and confirm you agreement to 1t, by signing the
acknowledgement on the enclosed copy lelter and 1etulnmg it to the Security Agent, [e], at
[#] marked for the attention of [e]

This letter is governed by, and shall be construed in accordance with, Enghsh law
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ACKNOWLEDGEMENT
To  {s]

We acknowledge receipt of a notice dated [¢] 201[»] addressed to us by fNaine of Chargor]
{the " Chargor"") regarding an agreement dated (o] 201[e] between us and the Chaigor (as
amended or novated from time to time, the " Agreement™)

We confirm that*

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

(b)  we have not, as at the date of this acknowledgement, received any notice that any
third party has or will have any right 1n, or has made or will be making any claim or
demand or taking any achion m respect of, the rights of the Chargor under or 1n
respect of the Agreement,

{c} if the Chargor 1s in breach of any of its obligations, expiess or 1mphed, unde the
Agreement o1 1f any event occurs which would peimit us to terminate, cancel or
sunender the Agreement we will

() immediately on becoming aware of 1t, give you wiitten notice of that breach,
and

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

(d) we confirm that no waiver of any of the Chaigor's nghts under and no amendment,
novation, rescission or othe: termunation by the Chargot of, the Agieement shall be
effective without the priot wiitten consent of the Secunty Agent, and

(e) we confirm that we shall not exercise any right of combination, consolhdation 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, orders and notices given by us relating to that debt

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

Dated
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SCHEDULE 6
NOTICE OF ASSIGNMENT OF INSURANCE

[On Chargor's notepaper]

To [Nane and address of insurerf
[Pare)

Dear Sirs

Policy number [}

We give you notice that by a Debenture (the "Debenture'') dated [#] 201[ ] and entered into
by us in favour of [Security Agent] (as Secunty Agent, as defined in the Debenture), we have
assigned all our nghts in the insurance policy, brief details of which are set out below (the
"Policy") and all monies which may be payable to or received by us under it

Please note the following

-

(a) we irevocably and unconditionally mstruct and authonise you {despite any previous
mnstructions which we may have given to the coutratry) to pay all momes payable by
you to us under the Policy, including the proceeds of all clauns, to such bank account
as the Secunity Agent may from time to ttme specify in writing,

(b) all of the poweis, discretions, remedies and other nghts which would, but for the
Debenture, be vested i us under and 1 respect of the Policy are exercisable by the
Security Agent, and

{c) we agree that

(1) none of the isttuctions, authonsations and confirmations in this notice can be
revoked or vaned in any way except with the Security Agent’s prior written
consent, and

(1) you are authonised to disclose any information in relalion to the Policy to the
Security Agent at the Secunity 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 returning it to the Security Agent, [o] at
[#] marked for the attention of [e]

Thus letter 1s govemed by, and shall be construed i accordance with, English law

Yours faithfully

[Name of Chargor]
By: [Name of signatory]
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[On copy letter only ]
ACKNOWLEDGEMENT
To [Security Agent]

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

We confirm that

(a) we consent to the assignment of the Policy and will comply wath the terms of that
notice,

(b} we have not, as at the date of this acknowledgement, received any notice that any

i third party has or will have any right in, or has made or will be making any clamm or

! demand or taking any action in respect of, the rights of the Chargor under or mn
respect of the Policy, and

(¢} it the Chargor 15 in breach of any of s obligations, express or implied, under the
Policy or if any event oceuts which would permit us to terminate, cancel or surrender
the Policy we wll

(1) immediately on becoming aware of 1t, give you written notice of that breach,
and

(u}  accept as an adequate temedy for that breach, performance by you of those
obligations within 30 deys of that notice

[Name of insurer]
By [Name of signatory}

Dated
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SCHEDULE 7
NOTICE OF CHARGE OF COLLECTION ACCOUNT

[On Chargor's notepaperf
To  [Name and address of accouni bunkf
{Daiej
Dear Sus
Collection Account number][s]. [o]
We refer to Collection Account numbel{s] (] (the "Collection Accountfs]")

We give you notice that by a Debentute (the "Debenture™) dated [#] 201[®] and entecred mnto
by us in favow of [Secur iy Agent] (as Secunty Agent, as defined in the Debenture) we have
charged all our 11ghts n any credit balances on the Collection Account{s] (the "Batances™)
and the indebtedness represented by the Collection Account(s]

We mevacably and uncondiuionally instruct and authonise you (despite any previous
mstructions which we may have given to the contrary)

{a) that all rghts, interests and benefits whatsoever accruing to or aristng fiom the
Collection Account[s] or Balances shall be exercisable by and shall belong to the
Secunity Agent For the avordance of doubt

M we are not permutted to withdiaw any amount fiom the Collection Account{s]
without the prior written consent of the Secunty Agent,

(1)  all instructions related to monses held n the Collection Account{s] must be
signed by one authorised signatory of the Security Agent set out n the
following hst

Name Posihon Contact

Angie Koukouvanis | Operattons Specialist Tel 001 312-732.7505

Angela Travis Operations Specialist Tel 001 312-732-7508

Mike Culbertson Semor Opelations | Tel 00F 312-732-7431
Manager

Alvin Lam Structuring Portfolio | Tel 001 212 270 0274
Manager

Rema Daher Credit Analyst Tel 001 212270 0297

Helen Mathie Assistant Vice President | Tel 020 7325 5724

Tim Jacob Seniol Vice President Tel 02073257457

911790408 &

63




{1iii)  no transfers of monies from the Collection Accountis] can be effected st any
time without prior receipt of written nstructions from the Secunity Agent in
compliance with the terms of this notice,

(b) to disclose to the Security Agent (without any reference to or further 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 Sccurity Agent may, at
eny time and from time Lo ime, request,

(¢) 2t any time and from ume to thme on receipt by you of any written instruction,
meluding facsimile transmission or email, from the Security Agent, to release any
amount of the Balances and to act in accordance with that instruction {without any
reference to or further authonty from us and without any enquiry by you as to the
Justification for the nstruction or the vahdity of the same),

() 1o comply with the terms of any wrilten notice, statement or instrucuon in any way
relating or puiperting to 1elate to the Collection Account{s], the Balances or the
indebtedness represented by it or them which you may receive at any time and from
time to tme from the Secuuty Agent (without any reference to or fuither authonty
from us and without any enquiry by you as to the justification for the notice, statement
ornstruction or the vahdity of 1t),

(e) that any existing payment instructions affecting the Collection Account{s] are to be
terminated and all payments and communications n respect of the Collection
Accountfs] should be made only to the Security Agent, and

(3] statements shall be supplied to both us and the Security Agent

We agree that

(1) none of the nstructions, authonsations and confirmations 1n this notice can be
revoleed or varied in any way except with the Secunty Agent’s prior written consent,
and

() you aie authorised to disclose any nformabon in relation to the Collection Account[s)
to the Security Agent at the Secunty Agent’s request

Piease note

{I)  you may from time to time be mstructed, by the Security Agent (provided at thetr
discretion), to transfer any amounts standing to the credit of the Collection Account[s]
to the following account (or such other aceount as the Secuity Agent may fiom ume

to ime notify to you tn writing)
Name of account [*}
Number of account  [e]

Bank/Bank address  [o]
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Sort code [], and

) you may be instructed by the Security Agent to set up an 2utomatic direct debut
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 in writing, including such
an account i1n the name of the Security Agent

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

Ths letter 1s governed by, and shall be construed in accordance with, English law

Yours faithfully

[Name of Chargor]
By. f{Name of signatory/
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ACKNOWLEDGEMENT
To' [e}

We acknowledge receipt of 4 notice (the "Notice™) dated {e] 20![»] addressed to us by
[Name of Chargor] (the "Chargor') regarding Collection Account number{s] [e] (the
"Collection Account|s}")

We confirm that

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

(b) theve does not exist 1o our favour, and we undertake not to create, assert, claum or
exercise, any mortgage, fixed or floating charge, assignment or other security interest
of any kind or any agreement or arrangement having substantially the same economic
or financial effect as any of the gsbove (including any nghts of counter-claim, nghts of
set-off or combination of accounts} over or with respect to all or any part of the
Collection Account[s] and/or the Balances (as defined in the Notce),

(©) we have not, as at the date of this acknowledgement, received any notice that any
third party has or will have any night n, or has made or will be making any claim or
demand or taking any action in respect of, the rights of the Chargor under or in
respect of the Collection Accountfs] or the Balances,

(d)  we undertake that, on our becoming aware at any time that any person other than the
Securnity Agent has or will have any right n, or has made or will be making any claim
or demand or taling any action in respect of the Collection Account{s] or the
Balances, we will immediately give wntten notice of that to the Secunity Agent,

(e} no fees or periodic charges are payable i respect of the Collection Account{s] and/or
Balances, and

) we shall operate the Collection Account{s] in accordance with the terms set out in the
Notice

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

[Date]

SCHEDULE 8
NOTICE OF CHARGE OF PAYMENT ACCOUNT

[On Chargor's notzpaper]

[Name and address of account bank}

Dear Sus

Payment Account number|[s]: [»)]

We refer to Payment Account number{s] [#] (the "Payment Account[s]™)

We give you notice that by a Debenture (the "Debenture") dated [«] 201[#] and entered into
by us n favow of [e] (as Secunty Agent, as defined in the Debenture) we have charged afl
our rights i any credit balances on the Payment Account[s] (the "Balances") and the
rndebtedness represented by the Payment Account(s}

We irrevocably and unconditionally instruct and authorise you (despite any previous
instructions which we may have given to the contrary)

()

®

{c)

(d)

to disclose to the Security Agent (without any reference to or further authority from us
and without any eaquiry by you as to the justification fo1 the disclosure), any
information relating 1o the Payment Accouni[s] whivh the Sevunity Agent may, at any
trme and from time to tume, request,

at any time and from time to time on receipt by you of any written instiuction from
the Security Agent, to refease any amount of the Balances and to act 1n accordance
with that mstruction {without any reference 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 wniten notice, statement or instruction i any way
relating or puiporting to relate to the Payment Account[s}, the Balances or the
indebtedness represented by it or them which you may ieceive at any time and from
time ta time from the Secunty Agent (without any reference to or further authonity
from us and without any enquiry by you as to the justification for the notice, statement
or nstruction or the validity of 1t), and

statements shall be supplied 1o both us and the Secunty Agent

We agree that

it

m

none of the nstructions, authonsations and confirmations n this notice can be
revoked or varted 1n any way except with the Secunty Agent’s prior written consent,
and

you are authorised to disclose any tnformation in relation to the Payment Account[s}
to the Security Agent at the Secunity Agent 's request
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Please acknowledge receipt of this notice, and confirm your agreement to 1t, by sigming the
acknowledgement on the enclosed copy letter and returning it to the Secunity Agent, [e], at
[#] marked for the attention of {=)

Thus letter 1s governed by, and shall be construed tn accordance with, English law

Yours faithfully

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

To {Security Agent]

We acknowledge receipt of a notice (the "Notice™) dated je] 201[0] addressed to us by
[Name of Chargor] (the "Chargor") regarding Payment Account numberfs] [e] (the
"Payment Account[s]"}

We confirm that

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

)] there does not exist 1n our favour, and we undertake not to create, assert, claim or
exercise, any mortgage, fixed or floating charge, assignment or othe: security interest
of any kind or any agreement or arrangement having substantially the same econormic
or financral effect as any of the above (including any 11ghts of counter-claim, nights of
set-oft o1 combination of accounts) over or with respect to aft or any part of the
Payment Account(s] and/or the Balances (as defined n the Notice},

(c) we have not, as at the date of this acknowledgement, received any notice that any
third party has or will have any right in, or has made or will be making any claim or
demand or taking any action n 1espect of, the rights of the Chargor under or n
1espect of the Payment Account(s] or the Balances,

(d}  we undertake that, on our beconng aware at any tume that any person other than the
Sccunty Agent has or will have any right in, or has made or will be making any claim
or demand or taking any action in respect of the Payment Account[s] or the Balances,
we will immediately give wuitten notice of that to the Securtty Agent,

(e) no fees or periodic charges are payable in respect of the Payment Accountfs] and/or
Balances, and

6}] we shall operate the Payment Account[s] in accordance with the terms set out n the
Notice

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

Dated
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SCHEDULE %
LOCATION OF INVENTORY

Plumbob House, 93-99 (odd numbers} Holloway Head, Birmingham B1 1QP
P[umbol; Efl.ousc, Valepits Road, Garretts Green, Birmuingham, B33 0TD

RGT Logsties Limited, Corby Cargo Centre, Weldon Road, Corby, Northants NN17 SUE

RGF Logistics Limited, Magnum House, Valepits Road, Garretts Green, Birmungham B33
oTD

Europa Worldwide Logistres Lid, Euiopa House, Tifton Road, Birmingham, B9 4FP
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EXECUTION of the Debenture:

The Chargor

SIGNED as a deed by 4 NDRe OLANT,
Director, duly authonised for and on behalf
of THOMAS PLANT (BIRMINGHAM)

LIMITED m the presence of

Witness's signature

Witness's name

(incaprals)  ALISON OMCELLY
Winesssaddress O ELeyen Eglmunndk Sieer %Lfm'?ﬁuam 8327
’

The Security Agent

SIGNED as & deed by [e], duly authonsed )
for and on behalf of FPMORGAN )
CHASE BANK, N.A 1n the presence of )

Winess's signature

Witness's name
(in caputals}.

Witness's address.,
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EXECUTION of the Debenture:

The Chargor

SIGNED as a deed by .
Director, duly sutherised for and on behall

of THOMAS PLANT (BIRMINGHAM)

LIMITED n the presence of

Witness's signature

Witness's name
(in capitals)

Witness's address

The Security Agent

SIGNED as a deed by [#], duly authorised )
for and on behalf of JPMORGAN )
CHASE BANK,N.A. mthe presence of ) bt f Kewdiws

e X )
Witness's signature _ Au:{']\ur\ua C’p{_l [F.1e

Wilness's name

(n capitals) ROBE BT ORTECH

Witness's address 277 PARKE Mc_: Z anf e
New Vpek, My 10172
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