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THIS DEBENTURE is made 13t Nov

BETWEEN:-

M)

@)

THE COMPANIES listed in thé First Schedule to this Deed (the "Charging
Companies").

CHASE MANHATTAN INTERNATIONAL LIMITED whose London Office is at
125 London Wall, London EC2Y SAE (as security agent for the Security
Beneficiaries as defined herein) (the "Security Agent")

WHEREAS:-

(A)

(B)

©

One or more of the Charging Companies has already been granted, or may
hereafter be granted facilities from time to time by the Security Beneficiaries (or
any of them) (as herein defined) and/or is now or may hereafter become indebted
to the Security Beneficiaries

The Charging Companies have agreed to execute this Deed in order to secure all
monies now owing or which may hereafter become owing from the Charging
Companies (or any of them) to the Security Beneficiaries (or any of them)

It has been agreed between the Charging Companies and the Security
Beneficiaries that the security constituted hereby will be held by the Security
Agent and given to the Security Agent for the benefit of the Security Beneficiaries

THIS DEED WITNESSES:-

1

INTERPRETATION

In this Deed, except so far as the context otherwise requires:-

1.1

1.2

Except as otherwise specified herein, all terms defined in the Facility Agreement
or the Priority Agreement shall have the same meaning when used herein.

The following terms shall have ascribed to them the following meanings:-

"the Act" means the Law of Property Act 1925;

"Charged Property" means the property referred to in Clause 3 and all other
property of whatsoever nature from time to time charged by or pursuant to this
Deed;

"Company" means M.A.LD plc;

"this Deed" means this Deed as from time to time amended or novated and any
document made pursuant or supplemental hereto;
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"the Facility Agreement” means the facility agreement dated 17th October 1997
between (1) the Company and others as Borrowers and/or Guarantors, (2) Chase
Manbhattan plc as Arranger, (3) ABN-AMRO Bank N.V. as Joint Arranger, (4)
N.M. Rothschild & Sons Limited as Co-Arranger, (5) the Financial Institutions
named therein as Banks, (6) Chase Manhattan International Limited as Facility
Agent and (7) Chase Manhattan International Limited as Security Agent;

"Group" means the Company and its Subsidiaries from time to time, and "Group
Company” means any of them and "Group Companies" means all of them;

"Intellectual Property" means copyrights, database rights, patents and registered
and unregistered designs (including applications and rights to apply therefor and
all extensions and renewals thereof), inventions and service marks whether
registered or not (including all registrations thereof and applications and rights
to apply therefor and all extensions and renewals thereof), confidential
information and know-how and all other intellectual property and all rights or
forms of protection of a similar nature or having similar effect to any of them
which may subsist anywhere in the World now or at any time hereafter in each
case owned by a Charging Company or in which a Charging Company has an
interest, including (without limitation) the registered trade marks and applications
for registration identified in the Third Schedule (all such trade marks and
applications and all extensions and renewals thereof, or any of them being the
"Trade Marks") and the patent and patent application identified in the Fourth
Schedule;

"Non Charging Subsidiaries” means the Companies listed in the Second Schedule
to this Deed;

"Planning Acts" means the Town & Country Planning Acts 1990 and the Planning
(Listed Buildings and Conservation Areas) Act 1990;

"Receivables” means all present and future book debts, rentals, royalties, fees,
amounts receivable under Hedging Arrangements, VAT and all other amounts
recoverable or receivable by any Charging Company from other persons due or
owing to such Charging Company and the benefit of all rights relating thereto
including, without limitation, negotiable instruments, legal and equitable charges,
reservations of property rights, rights of tracing and unpaid vendor’s liens and
similar associated rights;

"Receiver" means any receiver or receiver and manager or administrative receiver
appointed by the Security Agent under or by virtue of this Deed whether alone
or jointly with any other person and includes any substitute for any of them
appointed from time to time;

"Related Rights" means, in relation to the Non Charging Subsidiaries, all
dividends and interest paid or payable in relation thereto and all stocks, shares,
securities (and the dividends or interest thereon), rights, moneys or property
accruing or offered at any time in relation to such shares or other securities by
way of redemption, substitution, exchange, bonus or preference, pursuant to
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1.3

1.4

1.5

1.6

1.7

18

19

Case:

option rights or otherwise in respect of any of the Non Charging Subsidiaries
Shares or in substitution or exchange for any of the Non Charging Subsidiaries
Shares;

"Secured Obligations" means all indebtedness, liabilities and obligations which are
now or may at any time hereafter be due, owing or incurred in any manner
whatsoever to the Security Beneficiaries by any Group Company whether actually
or contingently, whether solely or jointly with any other person, whether as
principal or surety and whether or not the Security Beneficiaries shall have been
an original party to the relevant transaction and in whatever currency
denominated including all liabilities from time to time assumed or incurred by the
Security Beneficiaries at the request of any Group Company in connection with
foreign exchange transactions, acceptances, discounting or otherwise or under
guarantees, bonds, indemnities, documentary or other credits or any instruments
whatsoever and including interest, discount, commission and other lawful
reasonable charges or reasonable expenses which the Security Beneficiaries may
in the course of their business charge in respect of any facilities or
accommodation or service provided by the Security Beneficiaries for keeping any
Group Company’s account,

"Security Beneficiaries" means the Security Agent, the Facility Agent, the
Arrangers and the Banks and "Security Beneficiary" means any of them; and

Section 61 of the Act (other than the definition of "month" contained therein)
shall govern the construction hereof.

References to the Security Agent, the Security Beneficiaries, the Facility Agent,
the Arrangers, and the Banks shall include their respective successors assigns and
transferees.

A reference to a Clause, sub-Clause, or Schedule shall mean and refer to a
Clause, sub-Clause, or Schedule of this Deed.

Any reference in this Deed to any statute or to any provisions of any statute shall
be construed as including a reference to any statutory modification or
re-enactment thereof and to any regulations or orders made thereunder or
deriving validity therefrom and from time to time in force.

Headings are inserted for convenience only and shall be ignored in construing this
Deed.

References in this Deed to this Deed or any document include references to this
Deed or such other document as varied supplemented novated and/or replaced
in any manner from time to time.

The terms of the other Finance Documents and of any side letters between the
parties thereto in relation to any Finance Documents are incorporated in this
Deed to the extent required to ensure that any disposition of the Charged

FAWPD\DWM.DOQ\GD-5783.721\{HOLDERS\11.11.97
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1.10

21

2.2

23

3

Property contained in this Deed is a valid disposition in accordance with Section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1989.

A reference in this Deed to any assets includes present and future assets.
COVENANT TO PAY

Each of the Charging Companies hereby covenants with the Security Agent that
as and when the Secured Obligations or any part thereof are due for payment or
on such earlier date as this security becomes enforceable in accordance with the
terms of this Deed and the Security Agent determines to enforce the same it shall
on demand in writing by the Security Agent pay the Secured Obligations (or as
the case may be the part of the Secured Obligations then due to be paid and
remaining unpaid) to the Security Agent for its own account, or for the account
of the Security Beneficiaries.

Each Charging Company hereby covenants that it shall on demand pay to the
Security Agent all reasonable costs and expenses incurred by the Security Agent
in relation to the registration and preparation of this Deed and all reasonable
costs and expenses incurred by the Security Agent in relation to the protection
and enforcement of the Security Agent’s rights hereunder.

The Security Agent shall hold the benefit of the covenants in Clauses 2.1 and 2.2
of this Deed (and any other covenant expressed to be made in favour of it in this
document) and all security hereunder, and all its rights and claims under this
Deed and such security as shall be vested in it, as security agent for the Security
Beneficiaries, as is hereby acknowledged by each of the parties to this Deed.

FIXED AND FLOATING CHARGES

With full title guarantee and as a continuing security for the payment or discharge of all
the Secured Obligations and all their other obligations under this Deed:-

3.1

each Charging Company hereby charges to the Security Agent (for the benefit of
the Security Beneficiaries) by way of first legal mortgage:-

3.1.1 all its freehold and leasehold interest in the properties title to which is
registered at HM Land Registry described in Part I of the Fifth
Schedule together with all buildings, fixtures (excluding in the case of
leasehold property landlord’s fixtures but including other trade fixtures
and excluding in the case of freehold property and leasehold property
which is let or sub-let to a third party, tenant’s and trade fixtures and
fittings of such third party) and its fixed plant and machinery at any
time thereon;

312 all other freehold and leasehold interests in the properties now vested
in it but title to which is not registered at HM Land Registry described
in Part II of the Second Schedule together with all buildings, fixtures

‘(excluding in the case of leasehold property landlord’s fixtures but

FAWPD\DWM.DOQ\GD-5783.721\\HOLDERS\11.11.97

TRADEMARK
REEIL: 1758 FRAME: 0310



including other trade fixtures and excluding in the case of freehold
property and leasehold property which is let or sub-let to a third party,
tenant’s and trade fixtures and fittings of such third party) and its fixed
plant and machinery at any time thereon;

3.2 each Charging Company charges to the Security Agent (for the benefit of the
Security Beneficiaries) by way of first fixed charge:-

3.2.1

322

323

324

325

326

all present and future freehold and leasehold property of such Charging
Company not otherwise charged by way of legal charge pursuant to
Clauses 3.1.1 or 3.1.2 together with all buildings, fixtures (excluding in
the case of leasehold property landlord’s fixtures but including trade
fixtures and excluding in the case of freehold property and leasehold
property which is let or sub-let to a third party, tenant’s and trade
fixtures and fittings of such third party) and its fixed plant and
machinery at any time thereon;

all estates and interests not hereinbefore effectively charged now or
hereafter belonging to such Charging Company in or over land
wheresoever situate or the proceeds of sale of land and all licences now
or hereafter held by such Charging Company to enter upon or use land
and the benefit of all other agreements relating to land to which such
Charging Company is or may become a party or otherwise entitled and
all trade and tenants’ fixtures, plant and machinery owned by such
Charging Company now or hereafter annexed to all freehold and
leasehold property its estate or interest in which stands charged
hereunder;

all stocks, shares (including but not limited to shares in any subsidiary),
debentures, loan capital, right to subscribe for, convert other securities
into or otherwise acquire any stocks, shares, debentures or loan capital
of any other body corporate now or at any time hereafter belonging to
such Charging Company, together with all dividends (unless such
dividends are or are to be paid in satisfaction of any of the Secured
Obligations), interest and other income and all other rights of
whatsoever kind deriving from or incidental to any of the foregoing;

the goodwill in the business (including without limitation the goodwill

- attaching to and symbolised by the Trade Marks) of such Charging

Company and its uncalled capital now or at any time hereafter in
existence and future calls (whether made by the directors of the
Charging Company or by a Receiver or a liquidator);

all Intellectual Property;

all plant, vehicles and machinery now or at any time hereafter belonging
to such Charging Company (excluding however plant and machinery for

the time being forming part of its stock in trade or work in progress);

FAWPD\DWM.DOQ\GD-5783.721\{HOLDERS\1.11.97

Case: DIBBL51.001GUS -5- _
Registration No. 2,045,742 TRADEMARK

REEIL: 1758 FRAME: 0311



33

34

35

327 all chattels now or at any time hereafter hired, leased or rented by such
Charging Company to any other person together in each case subject to
and with the benefit of the related hiring, leasing or rental contract and
any guarantee, indemnity or other security for the performance of the
obligations of any person under or in respect of such contract;

3.2.8 all Receivables;

329 the benefit of all contracts licences consents and authorisations
(statutory or otherwise) ("the Contracts") held in connection with its
business or the use of any Charged Property specified in any other
paragraph or sub-paragraph of this Clause 3 and the right to recover
and receive all compensation which may be payable to it in respect of
them;

3210 the benefit of all representations, undertakings, warranties and
indemnities granted in favour of such Charging Company under or
pursuant to the Acquisition Documents and the right to recover and
receive all damages and/or compensation which may be payable to it in
respect of them.

Each Charging Company hereby charges to the Security Agent (for the benefit of
the Security Beneficiaries) by way of first floating charge all its undertaking and
all its property and assets whatsoever and wheresoever situated both present and
future, including (without prejudice to the generality of the foregoing) (i)
heritable property and all other property and assets in Scotland and (ii) the
proceeds of the collection of any Receivables, but excluding any property or assets
from time to time or for the time being effectively charged by way of fixed charge
under or pursuant to this Deed.

In pursuance of Clause 3.2.10 hereof each Charging Company hereby assigns to
the Security Agent and agrees to assign by way of security, to the extent such may
be assigned, the benefit of all representations, undertakings, warranties and
indemnities granted in favour of such Charging Company under or pursuant to
the Acquisition Agreement and the right to recover and receive all damages and
for compensation which may be payable to it in respect thereof and the relevant
Charging Company shall, upon the request of the Security Agent, forthwith serve
written notice upon the Vendors of such assignment.

The security from time to time constituted by or pursuant to this Deed shall:-

3.5.1 be in addition to and shall be independent of every bill, note, guarantee,
mortgage or other security which the Security Beneficiaries may at any
time hold for any of the Secured Obligations and it is hereby declared
that no prior security held by the Security Agent and/or the Security
Beneficiaries over the Charged Property or any part thereof shall merge
into the security created hereby or pursuant hereto; and
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352 remain in full force and effect as a continuing security until the earlier
of (i) the Security Agent having certified in writing that the Secured
Obligations have been discharged in full which the Security Agent shall
do promptly upon such discharge having occurred and (ii) the security
constituted by this Deed having been released.

3.6 Leasehold Interests Containing Prohibition on Charging

3.6.1 Until the relevant consent shall have been obtained, there shall be
excluded from the charge created by Clause 3.1 above (and further
assurance provisions as set out in Clause 6.2 below) any leasehold
property held by any Charging Company under a lease the terms of
which either preclude absolutely the relevant Charging Company from
creating any charge over its leasehold interest in such property or
require the consent of any third party prior to the creation of such
charge and such consent shall not have been previously obtained (each
an "Excluded Property");

3.6.2 With regard to each Excluded Property, the relevant Charging Company
hereby undertakes to make application for the consent of the relevant
third party to the creation of the charge contained in Clause 3.1 above
(or Clause 6.2 below) within twenty one days of the date hereof and, in
respect of each lease which provides that the relevant third party will
not unreasonably withhold its consent (for this purpose a "Relevant
Property") to use all its best endeavours to obtain such consent as soon
as possible and to keep the Security Agent informed of the progress of
its negotiations with such third parties;

3.6.3 Forthwith, upon receipt of the relevant third party’s consent as
aforesaid, the relevant Excluded Property shall thereupon be charged
to the Security Agent pursuant to the terms of Clause 3.1 above (or
Clause 6.2 below, as the case may be). If required by the Security
Agent in respect of any Excluded Property at any time following receipt
of such consent or, in respect of any Relevant Property, at any time
following such receipt or, if earlier, the date falling sixty days after the
date hereof, the relevant Charging Company will execute a valid legal
mortgage in such form as the Security Agent shall require.

3.7  Intellectual Property Interests Containing Prohibition on Charging

371 Until the relevant consent shall have been obtained, there shall be
excluded from the charge created by Clause 3.2 above (and further
assurance provisions as set out in Clause 6.2 below) any Intellectual
Property in which any Charging Company has an interest pursuant to
any Contract, and any Intellectual Property owned by a Charging
Company which is subject to any contract, where in either case the
terms of such Contract either preclude in any way the Charging
Company from assigning or creating any charge over its interest in or
“title to such Intellectual Property or require the consent of any third

FAWPD\DWM DOOGD-5783.721\HOLDERS\11.11.97
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3.8

372

3.73

party prior to the making of such assignment or creation of such charge
and such consent shall not have been previously obtained (each an
"Excluded Intellectual Property Right");

With regard to each Excluded Intellectual Property Right, the relevant
Charging Company hereby undertakes to make application for the
consent of the relevant third party (where the identity of the relevant
third party is known to the relevant Charging Company) to the creation
of the charge contained in Clause 3.2 above (or Clause 6.2 below)
within twenty one days of the date hereof and, in respect of any
Contract which provides that the relevant third party will not
unreasonably withhold its consent (for this purpose a "Relevant
Intellectual Property Right"), to use its best endeavours to obtain such
consent as soon as possible and to keep the Security Agent informed of
the progress of its negotiations with such third parties;

Forthwith, upon receipt of the relevant third party’s consent as
aforesaid, the relevant Excluded Intellectual Property Right shall
thereupon be charged to the Security Agent pursuant to the terms of
Clause 3.2 above (or Clause 6.2 below, as the case may be). If required
by the Security Agent in respect of any Excluded Intellectual Property
Right at any time following receipt of such consent or, in respect of any
Relevant Intellectual Property Right, at any time following such receipt
or, if earlier, the date falling sixty days after the date hereof, the
relevant Charging Company will execute a valid equitable charge or
legal assignment in such form as the Security Agent shall require.

Interests in Contracts Containing Prohibition on Charging

3.8.1

382

Until the relevant consent shall have been obtained, there shall be
excluded from the charge created by Clause 3.2.9 above (and further
assurance provisions as set out in Clause 6.2 below) any Contract in
which any Charging Company has an interest pursuant to any licence or
other agreement the terms of which either preclude in any way the
Charging Company from assigning or creating any charge over its
interest in such Contract or require the consent of any third party prior
to the making of such assignment or the creation of such charge and
such consent shall not have been previously obtained (each an
"Excluded Contract Right").

With regard to each Excluded Contract Right, the relevant Charging
Company hereby undertakes to make application for the consent of the
relevant third party (where the identity of the relevant third party is
known to the relevant Charging Company) to the creation of the charge
contained in Clause 3.2.9 above (or Clause 6.2 below) within twenty one
days of the date hereof and, in respect of any licence or agreement
which provides that the relevant third party will not unreasonably
withhold its consent, to use its reasonable endeavours to obtain such
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consent as soon as possible and to keep the Security Agent informed of
the progress of its negotiations with such third parties;

383 Forthwith, upon receipt of the relevant third party’s consent as
aforesaid, the relevant Excluded Contract Right shall thereupon be
charged to the Security Agent pursuant to the terms of Clause 3.2.9
above (or Clause 6.2 below, as the case may be). If required by the
Security Agent in respect of any Excluded Contract Right at any time
following receipt of such consent the relevant Charging Company will
execute a valid equitable charge or legal assignment in such form as the
Security Agent shall require.

4 CHARGES ON SHARES OF NON CHARGING SUBSIDIARIES BY THE
COMPANY

4.1  The Company, as sole beneficial owner hereby as continuing security for the
~ payment, discharge and performance of all the Secured Obligations:

4.1.1 mortgages and charges and agrees to mortgage and charge to the
Security Agent all the shares it holds in the Non Charging Subsidiaries
held now or in the future by it and/or any nominee on its behalf, the
same to be a security by way of a first mortgage or charge; and

412 mortgages and charges and agrees to mortgage and charge to the
Security Agent all the Related Rights accruing to all or any of the
shares it holds in the Non Charging Subsidiaries held now or in the
future by it and/or any nominee on its behalf, the same to be a security
by way of a first mortgage or charge; and

413 undertakes to comply with its obligations under Clause 5.2 hereof.
42  The Company shall by way of security for the Secured Obligations:

42.1 immediately deposit by way of security with the Security Agent all
bearer instruments and certificates or other documents evidencing an
entitlement to the shares it holds in the Non Charging Subsidiaries and
share transfer forms in blank in respect of those Shares as are in
certificated form together with undated executed resignations of the
directors of each of the Non-Charging Subsidiaries and the Security
Agent will hold the same by way of security on the terms set out in this
Deed;

422 immediately on receipt of any certificate or other document evidencing
any entitlement to any further or other shares it holds in the Non
Charging Subsidiaries deposit it with the Security Agent together with
such share transfer forms in blank which the Security Agent will hold
by way of security on the terms set out in this Deed.
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43

44

4.5

The Company authorises the Security Agent following the occurrence of an Event
of Default which is continuing unremedied or unwaived:

43.1 to arrange for any of the shares it holds in the Non Charging
Subsidiaries which are in registered form to be registered in the name
of the Security Agent or a nominee of the Security Agent (if required
by the Security Agent to perfect the Security Agent’s security); and

432 (following exercise of its powers of realisation) to transfer or cause any
of the shares it holds in the Non Charging Subsidiaries to be transferred
to and registered in the name of any purchase or transferee.

The Company shall from time to time on the request of the Security Agent
execute and sign all transfers, powers of attorney and other documents and give
such instructions and directions as the Security Agent may require for perfecting
its title to any of the shares it holds in the Non Charging Subsidiaries or for
vesting the same in itself in order to perfect the security constituted hereby or its

‘nominee or, in the exercise of its powers or realisation, in any purchaser or

transferee.

Unless and until the security constituted hereby becomes enforceable and, while
it remains so, the Company shall be entitled:

45.1 to receive all dividends, interest and income from the shares it holds in
the Non Charging Subsidiaries ; and

452 to exercise all the voting rights and other rights and powers attached or
incidental to the shares it holds in the Non Charging Subsidiaries,
PROVIDED HOWEVER THAT the Company undertakes that it shall
not, without the previous consent in writing of the Security Agent,
exercise the voting rights attached to any of the shares it holds in the
Non Charging Subsidiaries in favour of resolutions having any of the
following effects, namely: :

45.2.1 any change in the terms of the shares in the Non
Charging Subsidiaries concerned; or

4522 any other matter which, in the opinion of the Security
Agent, would be contrary to the provisions of the
Security Documents or which would adversely affect
the position of the Security Beneficiaries under the
Senior Finance Documents.

In the event of any meeting of the holders of any shares in the Non Charging
Subsidiaries being called for the purpose of passing a resolution relating to any
such matters referred to above the Security Agent shall following the occurrence
of an Event of Default which remains unremedied or unwaived vote or procure
its nominees or proxies to vote in respect of the shares in the Non Charging
Subsidiaries registered in their name or under their control in such manner as
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4.6

5.1

5.2

they shall in their entire discretion consider to be in the interests of the security
constituted hereby.

Any time after the security becomes enforceable, and while it remains so, and
without any further consent or authority on the part of the Company, the Security
Agent may exercise at its discretion (in the name of the Company or otherwise)
in respect of any of the shares in the Non Charging Subsidiaries any voting rights

‘and any powers or rights which may be exercised by the person or persons in

whose name or names the shares in the Non Charging Subsidiaries are registered
or who is the holder or bearer of them including (but without limitation) all the
powers given to trustees by section 10(3) and (4) of the Trustee Act 1925 (as
amended by section 9 of the Trustee Investment Act 1961) in respect of securities
or property subject to a trust.

CRYSTALLISATION OF FLOATING CHARGE

The Security Agent may by notice in writing to a Charging Company convert the
floating charge created pursuant to Clause 3.3 into a fixed charge as regards all
or any of that Charging Company’s assets charged under Clause 3.3 and specified
in the notice if:

5.1.1 an Event of Default occurs which remains unremedied or unwaived; or

512 the Security Agent in its absolute discretion (acting reasonably)
considers those assets to be in danger of being seized, or sold under any
form of distress, attachment, execution or other legal process.

The floating charge created by a Charging Company under this Deed shall (in
addition to the circumstances in which the same will occur under general law)
automatically be converted into a fixed charge in relation to the assets of that
Charging Company:-

5.2.1 on the convening of any meeting of the members of that Charging
Company to consider a resolution to wind up that Charging Company
(other than a bona fide reconstruction or amalgamation of any Charging
Company); or

522 on the presentation of a petition (other than a petition reasonably
determined by the Security Agent to be frivolous or vexatious) to wind
up (other than a bona fide reconstruction or amalgamation of any
Charging Company) that Charging Company which is not discharged
within fourteen days; or

523 on the appointment of an administrator to that Charging Company; or
524 the presentation or making of an application for a warrant of execution,
writ or fieri facias garnishee order or charging order in respect of any

of the assets of that Charging Company which are subject to the floating
- charge; or -
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6.1

6.2

525 if that Charging Company fails to comply with its obligations under
Clause 6 of this Deed

PROVIDED ALWAYS that in such circumstances the floating charge shall be
converted into a fixed charge in respect only of the assets of such Charging
Company which have been encumbered or that have been otherwise sold,
discounted, factored, transferred, leased, lent or otherwise disposed of.

Service by the Security Agent of a notice pursuant to Clause 5.1 above in relation
to any class of assets of any Charging Company shall not be construed as a waiver
or abandonment of the Security Agent’s rights to serve similar notices in respect
of any other class of assets or of any other of the rights of the Security Agent
and/or the Security Beneficiaries hereunder.

NEGATIVE PLEDGE AND FURTHER SECURITY

Each Charging Company severally covenants with the Security Agent (for the
benefit of the Security Beneficiaries) that during the continuance of this security
it shall not without the consent in writing of the Security Agent:-

6.1.1 create, extend or permit to subsist any Encumbrance (other than a
Permitted Encumbrance) upon any of the Charged Property to secure
any liability, actual or contingent;

6.1.2 save as permitted or required under this Deed or under the Facility
Agreement, sell, discount, factor, transfer, assign, lease, lend or
otherwise dispose of, whether by means of one or a number of
transactions related or not and whether at one time or over a period of
time, the whole or, save in the normal course of trading, any part of the
Charged Property.

Without prejudice to the generality of the covenant for further assurance deemed
to be included herein by virtue of Section 76(1)(c) of the Act, each Charging
Company shall from time to time whensoever requested by the Security Agent
and at such Charging Company’s cost, execute in favour of the Security Agent, or
as the Security Agent may reasonably direct, such further or other legal
assignments, transfers, mortgages, legal or other charges or securities or
documents required for or in connection with the recordal of any security interest
at registers where intellectual property rights are registered, as in each case it may
be lawful for such Charging Company to execute and are not inconsistent with the
provisions of this Deed or the Facility Agreement and the Security Agent shall
reasonably stipulate over the Charged Property for the purpose of more effectively
providing the security stipulated herein for the payment or discharge of the
Secured Obligations. Without prejudice to the generality of the foregoing, such
assignments, transfers, mortgages, legal or other charges or securities or recordal
documents, shall be in such form as the Security Agent may reasonably require
and may contain provisions such as are herein contained and provisions to the like
effect to the extent it is legally able to do so and/or such other provisions of

12 FAWPD\DWM.DOC\GD-5783.721{HOLDERS]\11.11.97
TRADEMARIK
REEL: 1758 FRAME: 0318



7

whatsoever kind as the Security Agent shall reasonably consider requisite for the
perfection of the security constituted by or pursuant to this Deed.

REPRESENTATIONS AND WARRANTIES

Each Charging Company hereby represents and warrants to the Security Agent (for the
benefit of the Security Beneficiaries) in respect of itself as follows:-

7.1

7.2

7.3

7.4

7.5

7.6

8

the Charging Company is a company duly incorporated with limited liability and
existing under the laws of England and no liquidator, Receiver, administrator or
similar appointee has been appointed in respect of it or any part of any of its
assets and no action of which it is aware is currently being taken with a view to
appointing any such liquidator, Receiver, administrator or similar appointee;

the Charging Company has the power to enter into, to perform and comply with
its obligations under or pursuant to and to create the security created by it by or
pursuant to this Deed;

all necessary corporate action has been taken by the Charging Company to
authorise the execution and delivery of this Deed, to create the security to be
constituted hereby and to observe and perform its obligations hereunder;

this Deed as executed and delivered constitutes and will constitute a legal valid
and binding obligation of the Charging Company enforceable in accordance with
its terms except as such enforceability may be limited by bankruptcy, insolvency
or other laws of general application affecting the enforcement of creditors’ rights,
application of equitable principles, or the non-availability of equital remedies of
specific performance or injunctive relief;

neither the entry nor the performance of or compliance with its obligations under
or pursuant to this Deed nor the creation of the security created by it pursuant

to this Deed does or will violate in any material manner, or exceed any borrowing
or other powers or material restrictions granted or imposed under or pursuant to:

7.5.1 any law to which the Charging Company is subject; or
752 the Charging Company’s Memorandum or Articles of Association; or

7.5.3 any other agreement, arrangement or understanding to which the
Charging Company is a party or otherwise subject;

each of the representations and warranties in sub-clauses 7.1 to 7.5 above will be
correct and complied with in all material respects at all times during the
continuance of this security.

COVENANTS OF THE CHARGING COMPANIES

Each of the Charging Companies hereby covenants that, during the continuance of this
security:- ' -
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8.1

8.1.1

8.1.2

it shall maintain insurances on and in relation to its business and assets
including, without limitation, employers liability insurance and product
liability insurance third party liability insurance and cause all buildings
trade and other fixtures forming part of the Charged Property to be
insured with reputable underwriters or insurers against such risks and
to such extent as is usual for companies carrying on a business such as
that carried on by the Charging Company whose practice is not to self
insure (or, in relation to any leasehold property in respect of which the
insurance requirements are specified to be subject to the approval of
the relevant landlord, use all reasonable endeavours to procure the
same) so far as it is practicable to do so having used reasonable
endeavours to procure the same each Charging Company shall procure
if so reasonably required by the Security Agent that such insurances are
effected in the joint names of the Charging Company and the Security
Agent or, at the option of the Security Agent, with the interest of the
Security Agent noted on the policies of insurance and with the policies
containing such provisions for the protection of the Security Agent (for
the benefit of the Security Beneficiaries) as the Security Agent may
require. The Charging Company shall from time to time upon written
request supply the Security Agent with copies of all such insurance
policies or certificates of insurance in respect thereof or such other
evidence of the existence of such policies as may be acceptable to the
Security Agent and any premium receipts in respect of such policies;

without limiting the generality of the preceding sub-clause if so
reasonably required by the Security Agent, use all reasonable
endeavours to cause the policies of insurance maintained by it pursuant
to paragraph 8.1.1 above to be as soon as practicable amended to
include clauses reasonably satisfactory to the Security Agent to ensure
that no breach of any of the terms of any such policy of insurance nor
failure to give notice of any event giving rise to any claim by any
Charging Company will invalidate such policy of insurance or any
provision thereof as regards the Security Agent and/or the Security
Beneficiaries and to ensure that:-

8.1.2.1 the relevant insurer shall advise the Security Agent:-

(A) of any cancellation alteration termination or expiry of
any such policy at least 30 days before such
cancellation alteration termination or expiry is due to
take effect;

(B) - of any default in the payment of any premium or
failure to renew the insurance at least 30 days before
the renewal date; and

© of any act or omission or the occurrence of any event
of which the insurer has knowledge and which might
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invalidate or render unenforceable (in whole or in
part) the insurance; and

8.1.2.2 the relevant insurance shall provide that all monies
payable under such policy of insurance shall be paid
to the Security Agent, for the benefit of the Security
Beneficiaries.

8.13 it will duly and punctually pay all premiums and other monies necessary
for effecting and keeping in force such insurances and shall renew all
insurance at least 7 days before the relevant policies or contracts expire
and shall promptly confirm in writing to the Security Agent when each
such renewal is effected;

8.14 it shall not do or suffer or cause to be done or suffered anything
whereby any insurance policy now or at any time effected upon the
Charged Property may become liable to be vitiated or cancelled and in
particular shall not use or allow the Charged Property to be used
otherwise than in accordance with the terms of any policy of insurance
for the time being relating thereto (including any warranties or trading
limits therein) without first giving written notice to the Security Agent
and obtaining the consent of the insurers concerned and complying with
such requirements as to the payment of extra premiums or otherwise as
the insurers may impose;

8.1.5 if default shall at any time be made by any Charging Company in
effecting or keeping up the insurances referred to in sub-clause 8.1.1 or
in producing any such policy or receipt to the Security Agent on
demand, the Security Agent may take out or renew such insurances in
any sum which the Security Agent may think expedient and all monies
expended by the Security Agent under this provision shall be deemed
to be properly paid by the Security Agent, and shall be reimbursed by
the Charging Company on demand and shall bear interest at the highest
rate for the time being in effect under the Facility Agreement from the
date of payment until the date of reimbursement. This Deed shall be
a security for the reimbursement to the Security Agent of such monies
together with such interest as aforesaid;

8.1.6 all claims and monies received or receivable under any such insurances
of freehold and leasehold properties shall (subject to the rights of any
claims of any lessor or landlord of any part of the Charged Property)
be applied by the Charging Company, in repairing, replacing, restoring
or rebuilding the property damaged or destroyed (or shall be otherwise
applied subject to the consent of the Security Agent) or, if so directed
by the Security Agent after the occurrence only of an Event of Default,
held by the Charging Company in trust for the Security Agent;

8.2 it shall keep all buildings forming part of the Charged Property and in which
trading operations are carried on, and all plant, machinery, fixtures, fittings and
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8.4

8.5

8.6

8.7

8.8

8.9

other effects in or upon the same and every part thereof required for the use of
the Charging Company in a good state of repair working order and condition and
shall keep all other buildings in a good state of repair, and shall comply with all
material covenants in relation thereto to be performed by the Charging Company
and contained in any lease of such buildings and permit the Security Agent, its
officers, employees and agents free access at all reasonable times on reasonable
notice to view the state and condition of the foregoing without becoming liable
as mortgagees in possession;

it shall duly and punctually pay all rates, rents, taxes, and other outgoings due by
it in respect of the Charged Property or any of it;

it shall permit the Security Agent or its designated representatives on reasonable
notice to have access during normal office hours to its accounts and accounting
records and to any books and records relating to the Charged Property, to inspect
and take extracts from the same and make photocopies thereof;

it shall in relation to the Charged Property comply with all obligations under any
present or future statute, regulation, order and instrument or under any bye-laws,
regulations or requirements of any competent authority or other approvals,
licences or consents and if requested by the Security Agent produce to the
Security Agent within 21 days of receipt every material notice, order or proposal
given or made in relation to the Charged Property by any competent authority
and either comply with the same or make such objections and representations
against the same as the Security Agent may require or approve;

it shall observe and perform all material covenants and stipulations from time to
time affecting any part of the Charged Property or the manner of use or the
enjoyment of the same and shall not without the prior written consent of the
Security Agent (not to be unreasonably withheld or delayed) enter into any
onerous or material restrictive obligations affecting any part thereof;

it shall not without the prior written consent of the Security Agent such consent
not to be unreasonably withheld or delayed confer on any person any right or
licence to occupy any land or buildings forming part of the Charged Property or
any licence to assign or sub-let any part of the Charged Property;

it shall not carry out any development within the meaning of the Planning Acts
in or upon the Charged Property or any part thereof without first obtaining such
permissions as may be required under or by virtue of the Planning Acts, and in
the case of development involving a substantial change in the structure or a
change of use of the Charged Property or any part thereof, without first obtaining
the written consent (not to be unreasonably withheld or delayed) of the Security
Agent;

it shall upon request by the Security Agent deposit with the Security Agent and
the Security Agent during the continuance of this security shall be entitled to hold
all deeds and documents of title relating to the Charging Company’s title to the
frechold and leasehold and heritable property (and all insurance policies relating
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thereto to which the Charging Company is entitled to possession) and other
Charged Property and all stocks, shares and other securities and all policies of
insurance hereby charged for the time being;

8.10 it shall preserve, maintain and renew as and when necessary all Intellectual
Property required in connection with its business and/or the premises in which
such business is conducted;

8.11 it shall indemnify the Security Agent (for the benefit of the Security Beneficiaries)
(and as a separate covenant any Receiver appointed by them) against all existing
and future rents, taxes, duties, fees, renewal fees, charges, assessments,
impositions and outgoings whatsoever (whether imposed by deed or statute or
otherwise and whether the nature of capital or revenue and even though of a
wholly novel character) which now or at any time during the continuance of the
security constituted by or pursuant to this Deed are payable in respect of the
Charged Property or any part thereof or by the owner or occupier thereof; if any
such sums as are referred to in this sub-clause shall be paid by the Security Agent
(or any such Receiver) the same shall be repaid by the Charging Company on
demand with interest (as well after as before judgment) at the highest rate for the
time being in effect under the Facility Agreement from the date of payment until
the date of reimbursement. This Deed shall be a security for the reimbursement
to the Security Agent of such monies together with interest as aforesaid;

8.12 it shall:-

8.12.1  notify the Security Agent forthwith upon the acquisition by that
Charging Company of any freehold or leasehold property;

8.12.2  insofar as it is lawfully able to do so, on written demand made to that
Charging Company by the Security Agent and at the reasonable cost of
the Charging Company, execute and deliver to the Security Agent any
legal mortgage in favour of the Security Agent of any freehold or
(subject to any prohibition on charging in the relevant lease) leasehold
property which becomes vested in it after the date of this Deed (in
similar form and terms to the legal mortgage in this Deed) which the
Security Agent may reasonably require;

In the case of any leasehold property in relation to which the consent of the
landlord in whom the reversion of that lease is vested is required in order for the
Charging Company to perform any of its obligations under this Clause 8.12, the
Charging Company shall not be required to perform that particular obligation
unless and until it has obtained the landlord’s consent (which it shall use its
reasonable endeavours to do);

8.13 it shall, in respect of any freehold or leasehold land which it may hereafter
acquire and which is registered land (or unregistered land subject to compulsory
first registration) apply to the Chief Land Registrar for the registration of a
Restriction against the registered titles in the following terms:-
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9.1

9.2

"Except under an order of the Registrar no disposition by the proprietor of the
land is to be registered without the consent of the proprietor for the time being
of the Charge dated | ] in favour of Chase Manhattan International
Limited"

RECEIVABLES

Each of the Charging Companies hereby covenants that during the continuance
of this security it shall:

9.1.1 promptly get in and realise all Receivables in the ordinary course of its
business and pay into a denominated account ("the Collections
Account") with the Security Agent or to such account as the Security
Agent shall from time to time direct all monies which it may receive in
respect of the same forthwith on receipt;

9.1.2 without prejudice to the foregoing, in the event of receipt or recovery
of any amounts referred to in sub-clause 9.1.1 by any Charging
Company, otherwise than by credit to the Collections Account, the
Charging Company shall pay the same to the Collections Account
forthwith upon receipt or recovery and in like funds as received or
recovered by the relevant Charging Company and such Charging
Company shall in the meantime hold the same on trust for this purpose;

9.13 deal with such Receivables in accordance with any directions from time
to time given by the Security Agent and in default of and subject to any
such directions deal with the same only in the ordinary course of getting
in and realising the same (without selling assigning factoring or
discounting the same in any way);

9.14 if called upon to do so by the Security Agent execute and deliver to the
Security Agent a legal assignment of the Receivables to the Security
Agent (to the extent that the Receivables have not already been
assigned to the Security Agent) on such terms as the Security Agent
may require and give notice thereof to the debtors from whom the
Receivables are due owing or incurred and take any other steps as the
Security Agent may require to perfect such legal assignment;

9.1.5 not without the prior consent of the Security Agent sell, assign, factor,
discount, release, exchange, compound, set-off, grant time or indulgence
in respect of or in any other manner deal with all or any of the
Receivables save as hereinbefore expressly providled PROVIDED
ALWAYS that no set-off arising by operation of law or by virtue of any
equitable rights of set-off shall constitute a breach of this Clause 9.1.5.

In the absence of any directions from the Security Agent to the contrary and
before the security constituted by this Deed shall have been enforced the monies
credited to the Collections Account may be withdrawn by the relevant Charging
Company-and applied by it for any lawful purpose.
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9.3

9.4

95

9.6

10

10.1

10.2

10.3

Case: DIBBLS1.001GUS

Upon the security constituted by this Deed being enforced the Security Agent (or
a Receiver) may (subject to the payment of any claims having priority to this
security) withdraw amounts standing to the credit of each Collections Account to
meet any amount due and payable in respect of the Secured Obligations.

The Security Agent, any of the Security Beneficiaries or a Receiver shall not be
responsible to any Charging Company for any non-payment of any liability of any
Charging Company which could be paid out of monies standing to the credit of
the relevant Collections Account, nor be liable to any Charging Company for any
withdrawal wrongly made if made in good faith.

The Security Agent may delegate its powers of withdrawal under this Clause to
the administrative receiver, and/or manager appointed pursuant to this Debenture.

Prior to the floating charge constituted by Clause 3.3 hereof being converted into
a fixed charge by operation of law or otherwise and in the absence of any
directions from the Security Agent under Clause 9.1.3 hereof any moneys received
by the relevant Charging Company and paid into the Collections Account in
respect of the Receivables shall upon payment in stand released from the fixed
charge contained in Clause 3.2.8 hereof and shall stand subject to the floating
charge contained in Clause 3.3 hereof but such release shall in no respects
derogate from the subsistence of the said fixed charge on all other Receivables
for the time being outstanding.

THE SECURITY AGENT’S POWERS OF SALE AND LEASING

The Security Agent (on behalf of the Security Beneficiaries) may exercise the
statutory power of sale conferred on mortgagees by the Act free from the
restrictions imposed by Section 103 thereof.

The Secured Obligations shall be deemed to have become due within the meaning
of Section 101 of the Act and the security created by the Charging Companies by
or pursuant to this Deed shall immediately become enforceable and the power of
sale and other powers conferred by the said Section and/or by Schedule 1 to the
Insolvency Act 1986, in each case as varied or extended by this Deed, and all
other powers conferred on the Security Agent (for the benefit of the Security
Beneficiaries) by this Deed shall be immediately exercisable at any time, in
relation to the whole or any part of the Charged Property, after the Security
Agent shall have validly and effectively demanded the payment or discharge by
the Charging Companies or any of them of all or any of the Secured Obligations.
Any demand for payment shall be valid and effective for the purposes of this
sub-clause 10.2 notwithstanding that the demand may contain an inaccurate or
incomplete statement of the Secured Obligations PROVIDED THAT the Security
Agent shall as soon as reasonably practicable after becoming aware of the
inaccuracy or incompleteness of any demand serve on the Charging Companies
or any of them an updated demand.

The statutory powers of leasing, letting, entering into agreements for leases or
lettings and accepting and agreeing to accept surrenders of leases conferred by
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Sections 99 and 100 of the Act shall be exercisable by the Security Agent at any
time after the Security Agent shall have demanded in writing the payment or
discharge by the Charging Companies or any of them of all or any of the Secured
Obligations in accordance with the provisions of Clause 10.2 and whether or not
the Security Agent shall then be in possession of that part of the Charged
Property proposed to be leased so as to authorise the Security Agent to make a
lease or agreement for lease at a premium and for any length of term and
generally without any restriction on the kinds of leases and agreements for lease
that the Security Agent may make and generally, without the necessity for the
Security Agent to comply with any restrictions imposed by or any other provisions
of the said Sections 99 and 100, the Security Agent may delegate such powers to
any person but no such delegation shall preclude the subsequent exercise of any
such powers by the Security Agent itself or a subsequent delegation by the
Security Agent to any other person; and any such delegation may be revoked by
the Security Agent at any time.

CONSOLIDATION OF SECURITIES

Sub-section (1) of Section 93 of the Act shall not apply to this Deed and the Security
Agent, so far as is lawful, shall be entitled to consolidate all or any of the security
created by this Deed with any other securities now in existence or hereafter created.

12

12.1

122

12.3

APPOINTMENT AND POWERS OF RECEIVER

At any time after the security constituted by this Deed becomes enforceable and
while it remains so or at the request of the relevant Charging Company the
Security Agent (on behalf of the Security Beneficiaries) may appoint one or more
persons to be a Receiver of the whole or any part of the Charged Property and/or
of the income thereof. The Security Agent may:-

12.1.1  (subject to the provisions of the Insolvency Act 1986) remove any
Receiver previously appointed hereunder; and

1212 appoint another person or persons as Receiver either in place of a

Receiver so removed or who has otherwise ceased to act or to act
jointly with a Receiver previously appointed.

If at any time and by virtue of any such appointment(s) any two or more persons
shall hold office as Receiver of the whole or the same part or parts of the
Charged Property and/or the income thereof they shall have power to act severally
(unless the contrary shall be stated in the deed(s) or other instrument(s)
appointing them).

Every Receiver shall (subject to any limitations or restrictions expressed in the
deed or other instrument appointing him but notwithstanding any winding-up or
dissolution of the Charging Companies or any of them) have and be entitled to
exercise all powers conferred by the Act and/or the Insolvency Act 1986 and/or
any other statute conferring power on a Receiver and in particular by way of
addition thereto but without limiting any general powers hereinbefore referred to
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(and without prejudice to the Security Agent’s powers) the Receiver shall have
power:-

12.3.1  to take possession of collect and get in the Charged Property and/or
income in respect of which he was appointed;

12.3.2  to carry on or concur in carrying on the business of any of the Charging
Companies and raise money from the Security Beneficiaries and others
without security or on the security of all or any of the Charged

Property;

1233  to alter, improve, develop, complete, construct, modify, refurbish or
repair any building or land and to complete or undertake or concur in
the completion or undertaking (with or without modification) of any
project in which any of the Charging Companies were concerned or
interested prior to his appointment being a project for the alteration,
improvement, development, completion, construction, modification,
refurbishment or repair of any building or land;

1234  to sell or concur in selling leasing or otherwise disposing of the whole
or any part of the Charged Property in respect of which he was
appointed without the need to observe the restriction imposed by
Section 103 of the Act;

1235  to carry out any sale lease or other disposal of the whole or any part of
the Charged Property by conveying transferring assigning or leasing in
the name of any of the Charging Companies and for that purpose to
enter into covenants and other contractual obligations in the name of
and so as to bind any of the Charging Companies;

12.3.6  to take any such proceedings as he shall think fit in respect of the
Charged Property and/or income in respect of which he was appointed
in the name of any of the Charging Companies or otherwise including
proceedings for recovery of rent or other monies in arrear at the date
of his appointment;

123.7  to enter into or make any such agreement, arrangement or compromise
as he shall think fit;

12.3.8  to insure the Charged Property as he shall think fit or as the Security
Agent shall direct and renew any insurances;

1239  to appoint-and employ such managers, officers and workmen and
engage such professional advisers as he shall think fit including without
prejudice to the generality of the foregoing power to employ his
partners and firm;
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124

12.5

12.6

12.3.10 to operate any rent review clause in respect of any property in respect
of which he was appointed or any part thereof and to apply for any new
or extended lease;

12.3.11 to do all such other things as may seem to him to be incidental or
conducive to any other power vested in him in the realisation of the
security hereby constituted.

In making any sale or other disposal in the exercise of their respective powers the
Receiver or the Security Agent (on behalf of the Security Beneficiaries) may
accept as and by way of consideration for such sale or other disposal cash, shares,
loan capital or other obligations including, without limitation, consideration
fluctuating according to or dependent upon profit or turnover and consideration
the amount whereof is to be determined by a third party. Any such consideration
may be receivable in a lump sum or by instalments and upon receipt by the
Receiver shall ipso facto be and become charged with the payment of the Secured
Obligations. Any contract for any such sale or other disposal by the Receiver or

‘the Security Agent may contain conditions excluding or restricting the personal

liability of the Receiver, and the Security Agent and/or the Security Beneficiaries.

All monies received by the Security Agent or by any Receiver appointed under
this Deed shall (subject to the rights and claims of any person having a security
ranking in priority to the security constituted by this Deed) be applied in the
following order:

125.1  in satisfaction of the reasonable costs, charges and expenses of and
incidental to the Receiver’s appointment and the payment of his
remuneration;

125.2  inthe payment and discharge of any liabilities incurred by the Receiver
on the Charging Companies’ behalf in the exercise of any of the powers
of the Receiver;

1253  in providing for the matters (other than the remuneration of the
Receiver) specified in the first three paragraphs of sub-section (8) of
Section 109 of the Act;

1254  in or towards the satisfaction of the Secured Obligations and all the
other obligations of the Charging Companies under this Deed; and

any surplus shall be paid to the Charging Companies or other person entitled
thereto. The provisions of this Clause 12.5 and Clause 12.7 shall take effect as
and by way of variation and extension to the provisions of the said Section 109
which provisions as so varied and extended shall be deemed incorporated herein.

Every Receiver so appointed shall be deemed at all times and for all purposes to
be the agent of the Charging Companies and (subject to the provisions of the
Companies Act 1985 and the Insolvency Act 1986) the Charging Companies shall
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13.2  Each of the Charging Companies hereby ratifies and confirms and agrees to ratify
and confirm whatever such attorney as is mentioned in Clause 13.1 shall lawfully
do in the exercise of all or any of the powers, authorities and discretions referred
to in Clause 13.1.

13.3  The power of attorney hereby granted is as regards any such Receiver (and as
each of the Charging Companies hereby acknowledges) granted irrevocably and
for value as part of the security constituted by this Deed to secure proprietary
interests of and the performance of obligations owed to the respective donees
within the meaning of the Powers of Attorney Act 1971.

14 PROTECTION OF THIRD PARTIES

No person dealing with the Security Agent or with any Receiver of the Charged Property
or any part thereof appointed by the Security Agent or with any delegate or sub-delegate
of the Security Agent shall be concerned to enquire whether any event has happened
upon which any of the powers, authorities and discretions conferred by or pursuant to
this Deed in relation to the Charged Property or any part thereof are or may be
exercisable by the Security Agent or by any such Receiver, delegate or sub-delegate or
otherwise as to the propriety or regularity of acts purporting or intended to be in exercise
of any such powers and all the protection to purchasers contained in Sections 104 and
107 of the Act and Section 42(3) of the Insolvency Act 1986 shall apply to any person
purchasing from or dealing with the Security Agent or any such Receiver, delegate or
sub-delegate in like manner as if the statutory powers of sale and of appointing a
Receiver in relation to the Charged Property had not been varied or extended by this
Deed.

15 NEW ACCOUNTS

If any of the Security Beneficiaries shall at any time receive notice (whether actual or
otherwise) of any subsequent Encumbrance other than a Permitted Encumbrance
affecting the Charged Property or any part of it, the relevant Security Beneficiary may
open a new account or accounts for any of the Charging Companies in its books and if
it does not in fact open any such new account then, unless the relevant Security
Beneficiary gives written notice to the relevant Charging Company to the contrary, the
relevant Security Beneficiary shall nevertheless be treated as if it had in fact done so at
the time when it received or was deemed to have received such notice. As from that
time and unless such written notice shall be given to any of the Charging Companies, all
payments by or on behalf of such Charging Company to the relevant Security Beneficiary
shall be credited, or treated as having been credited, to a new account of such Charging
Company and shall not operate to reduce such Charging Company’s indebtedness and
other liabilities to the relevant Security Beneficiary at the time when the relevant Security
Beneficiary received or was deemed to have received such notice.
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12.7

12.8

12.9

13

13.1

Case:

be solely responsible for his acts and defaults (except for wilful acts of default and
recklessness) and for the payment of his remuneration.

Every Receiver so appointed shall be entitled to remuneration for his services at
a rate to be fixed by agreement between him and the Security Agent (or failing
such agreement to be fixed by the Security Agent) appropriate to the work and
responsibilities involved upon the basis of charging from time to time adopted in
accordance with his current practice or the current practice of his firm and
without being limited to the maximum rate specified in Section 109(6) of the Act.

Only monies actually paid by any such Receiver to the Security Agent in
satisfaction or discharge of the Secured Obligations shall be capable of being
applied by the Security Agent in satisfaction thereof.

All or any of the powers, authorities and discretions which are conferred by this
Deed either expressly or impliedly by or upon a Receiver may be exercised by the
Security Agent in relation to the whole of the Charged Property or any part
thereof or notwithstanding the appointment of a Receiver of such property or any
part thereof.

POWER OF ATTORNEY
Each of the Charging Companies hereby irrevocably appoints:
13.1.1 the Security Agent;

13.1.2  each and every person to whom the Security Agent shall from time to
time have delegated the exercise of the power of attorney conferred by
this Clause; and

13.1.3  any Receiver appointed hereunder and for the time being holding office
as such,

severally to be its attorney and on its behalf and in its name or otherwise to
execute and do all such assurances, acts and things which may be required (or
which the Security Agent or any Receiver appointed hereunder shall consider
requisite) for the protection of any security created hereunder and following the
occurrence of an Event of Default for carrying out any obligation imposed on any
of the Charging Companies by or pursuant to this Deed including (without
prejudice to the generality of the foregoing) generally for enabling the Security
Agent and the Receiver to exercise their respective powers conferred on them by
this Deed or by the Act or the Insolvency Act 1986. The Security Agent shall
have full power to delegate the power conferred on it by this Clause but no such
delegation by the Security Agent to any person shall preclude the subsequent
exercise of such power by the Security Agent itself or any subsequent delegation
thereof by the Security Agent to any other person; and the Security Agent may
revoke any such delegation at any time.
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16

RIGHTS AS BETWEEN EACH CHARGING COMPANY, THE OTHER
CHARGING COMPANIES AND THE SECURITY AGENT (ON BEHALF OF
THE SECURITY BENEFICIARIES)

It is hereby agreed and declared by each Charging Company that:-

16.1

As between such Charging Company and the Security Agent the property hereby
charged by such Charging Company shall so far as concerns the Security Agent
be deemed to be a primary and principal security (notwithstanding that the
property is hereby charged by such Charging Company by way of collateral
security only) and accordingly such Charging Company shall not be released or
discharged nor shall the security constituted by or pursuant to this Deed be
impaired, affected or revoked by any act, omission, transaction, limitation, matter,
thing or circumstance whatsoever which but for this provision might operate to
release or exonerate such Charging Company or all or any part of the security
constituted by or pursuant to this Deed or reduce, impair or affect such security
or cause all or any part of the Secured Obligations to be irrecoverable from or
unenforceable against the Charging Companies or any other person or to
discharge, reduce, affect or impair the security constituted by or pursuant to this
Deed, including without limitation:-

16.1.1  any time, waiver or indulgence granted to any of the Charging
Companies or any other person or the forbearance of the Security
Agent in enforcing the obligations of any of the Charging Companies
or any other person under the Facility Agreement or hereunder or in
respect of any other guarantee, security, obligation, right or remedy;

16.1.2  the recovery of any judgment against any of the Charging Companies
or any other person or any action to enforce the same;

16.1.3  the taking of any other security from any of the Charging Companies
or any other person or the variation, compromise, renewal or release of,
or the failure, refusal or neglect to take, perfect or enforce, any rights,
remedies or securities from or against any of the Charging Companies
or any other person;

16.1.4  any alteration in the constitution of any of the Charging Companies or
any defect in or irregular exercise of the powers of any of the Charging
Companies (including, without limitation the borrowing powers of the
Charging Companies) or any other person or any legal limitations,
disability, incapacity or other circumstances relating to any of the
Charging Companies or any other person;

16.1.5  subject as hereinafter provided, notwithstanding any amendment or
supplement to or variation of the Facility Agreement, the Security
Documents or any other document or security whether or not the same
shall increase the amount of the Facilities or the amount of any sums
payable to the Security Agent (on behalf of the Security Beneficiaries)
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16.2

and without prejudice to anything else herein contained, this Deed shall
be a continuing security for any such increased amount or liability;

16.1.6  the insolvency, bankruptcy, liquidation or reorganisation of, or
analogous proceedings relating to any of the Charging Companies or
any other person or any composition or arrangement made by any of
them with the Security Agent and/or the Security Beneficiaries or any
other person or any transfer or extinction of any liabilities of any of the
Charging Companies or any other person by any law, order, regulation,
decree, court order or similar instrument; or

16.1.7  any irregularity, unenforceability or invalidity of any obligations of any
of the Charging Companies or any other person under any security or
document (including this Deed) (to the intent that the security
constituted by or pursuant to this Deed shall remain in full force and
this Deed be construed accordingly as if there were no such irregularity,
unenforceability or invalidity);

and so that as a separate and independent stipulation all sums, obligations and
liabilities the payment and discharge of which is expressed to be secured by this
Deed which may not be recoverable from another Charging Company by reason
of any act, omission, transaction, limitation, matter, thing or circumstance
whatsoever shall nevertheless be recoverable from such Charging Company as
though the same had been incurred by such Charging Company and such
Charging Company was the sole or principal debtor in respect thereof.

Until all sums and liabilities intended to be secured by these presents have been
paid off and satisfied in full, such Charging Company will not, unless the Security
Agent shall otherwise consent or, in the case of Clause 16.2.2 and 16.2.3 direct:-

16.2.1  exercise any right of subrogation or contribution or any other right or
remedy which it may have in respect of any sum recovered under these
presents and so that all claims and other rights and remedies it may
have against any of the Charging Companies in relation thereto
(including, except to the extent required by the mandatory provisions of
any applicable laws, any right of set-off or counterclaim) shall be subject
and subordinate to the prior payment and satisfaction in full to the
Security Agent for the benefit of the Security Beneficiaries of all sums
and liabilities expressed to be hereby secured;

16.2.2  at any time after the security constituted by these presents has become
enforceable and while it remains so, claim or receive payment of any
monies due to it by any of the Charging Companies or exercise any
other right or remedy (including, except to the intent required by the
mandatory provisions of any applicable laws, any rights of set-off or
counterclaim);

16.23  subject to the terms of the Priority Agreement prove in any liquidation,
-~ bankruptcy, insolvency, reerganisation or analogous proceedings relating
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16.3

16.4

16.5

Case: DIBBL51.00 1GUS

to any of the Charging Companies in competition with the Security
Agent or the Security Beneficiaries for any sums or liabilities owing or
incurred to it by any of the Charging Companies;

16.2.4  be entitled to the benefit of any security held by or on behalf of the
Security Agent in respect of any sums and liabilities expressed to be
secured by these presents;

16.2.5  take or hold security from any of the Charging Companies.

Any monies received and any security taken or held by a Charging Company such
as is referred to in this sub-clause 16.2 and whether with or without the consent
of the Security Agent and whether or not in breach of the provisions of this
Clause 16.2 shall be held by such company in trust to pay or hold the same for
the Security Agent in or towards discharge or, as the case may be, as security for
the liabilities hereby secured.

The Security Agent (on behalf of the Security Beneficiaries) shall be entitled to
enforce the security constituted by these presents against any one or more of the
Charging Companies without making any demand on or taking any proceedings
against any of the other Charging Companies or any other person or exhausting
any right or remedy against any of the Charging Companies or any other person
or taking any action to enforce any part of the security constituted by any of the
other Security Documents or any other guarantee or security and so that the
Security Agent shall be at liberty but not bound to resort to any other means of
payment at any time and in any order as the Security Agent thinks fit without
thereby diminishing or affecting the security constituted by these presents and the
security constituted by these presents may be enforced either for the payment of
the ultimate balance after other means of payment have been resorted to or for
the balance due at any time, notwithstanding that other means of payment have
not been resorted to and, in the latter case, without entitling any Charging
Company to any benefit from and/or any right of contribution in respect of such
other means of payment until all sums and liabilities expressed to be secured by
these presents have been finally paid off or satisfied in full.

The security constituted by these presents is in addition to and is not to prejudice
or affect or be prejudiced or affected by:-

16.4.1  any other guarantee, security or lien for the sums and liabilities
intended to be hereby secured which is or are now or may thereafter be
held by any of the Security Beneficiaries from any Charging Company
or any other person; or

16.42 by the omission of the Security Agent or Security Beneficiaries to take
any such security.

Any dividends or payment received by or on behalf of the Security Agent in
respect of the sums and liabilities expressed to be secured by these presents in any
insolvency, bankruptcy, liquidation, reorganisation or similar proceedings, shall for
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the purposes of this Deed be taken to discharge those sums and liabilities only to
the extent of the actual amount so received and so that the Security Agent (on
behalf of the Security Beneficiaries) may prove in any insolvency, bankruptcy,
liquidation, reorganisation or similar proceedings of the Charging Company
concerned for the full amount then owing to it.

17 CONSOLIDATION OF ACCOUNTS AND SET-OFF

In addition to any general lien or similar right to which it may be entitled by operation
of law, each of the Security Beneficiaries shall have the right at any time after the
occurrence of an Event of Default which is continuing and without notice to the
Charging Companies (as well before as after making any demand hereunder) to combine
or consolidate all or any of the Charging Companies’ then existing accounts (including
the Collections Account) with and liabilities to them and to set-off or transfer any sum
or sums standing to the credit of any one or more of such accounts (including the
Collections Account) in or towards satisfaction of any of the liabilities of all or any of
the Charging Companies to the Security Beneficiaries on any other account or in any
other respect. The liabilities referred to in this Clause may be actual, contingent,
primary, collateral, several or joint liabilities, and the accounts, sums and liabilities
referred to in this Clause may be denominated in any currency. The existence of the
floating charge contained in Clause 3.3 hereof over the proceeds of collection of any
Receivables will not prejudice the right contained in this Clause 17 to combine or
consolidate accounts.

18 CURRENCY

18.1 All monies received or held by the Security Agent or any Receiver under this
Deed may be converted into such other currency as the Security Agent or
Receiver reasonably considers necessary or desirable to cover the obligations and
liabilities comprised in the Secured Obligations in that other currency at the
Security Agent’s spot rate of exchange then prevailing for purchasing that other
currency with the existing currency.

18.2 No payment to the Security Agent (whether under any judgement or court order
or otherwise) shall discharge the obligation or liability of the relevant Charging
Company in respect of which it was made unless and until the Security Agent
shall have received payment in full in the currency in which the obligation or
liability was incurred and to the extent that the amount of any such payment shall
on actual conversion into such currency fall short of such obligation or liability
expressed in that currency the Security Agent shall have a further separate cause
of action against the relevant Charging Company and shall be entitled to enforce
the security constituted by this Deed to recover the amount of the shortfall.

19 SUSPENSE ACCOUNT

All monies received, recovered or realised by the Security Agent under this Deed may
in the discretion of the Security Agent be credited to any suspense or impersonal account
and may be held in such account for so long as the Security Agent thinks fit (with
interest accruing thereon at such rate, if any, as the Security Agent may deem fit for the
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22.1

222

223

all liabilities resulting from any delay in paying any stamp duty, value added tax
or other similar taxes imposed on the Charged Property or in connection with any
of the transactions contemplated by this Deed and all liabilities resulting from any
delay in paying any such taxes;

the remuneration of any such Receiver, attorney, delegate, sub-delegate, substitute
or agents of the Charging Companies and of any other servants or agents
employed by the Security Agent for any purposes connected with the
enforcement or attempted enforcement of this Deed or the protection
preservation realisation or attempted protection or preservation of the Charged
Property; and

all reasonable costs charges and expenses (wWhether in respect of litigation or not)
and incurred in the protection, realisation or enforcement of this Deed or the
collection and recovery of any monies from time to time arising under such
security (or any security collateral or supplemental thereto) or in insuring,
inspecting, maintaining, completing, managing, letting, realising or exercising any
other power, authority or discretion in relation to the Charged Property or any
part thereof incurred under this Deed

to the intent that subject as provided herein the Security Agent shall be afforded a full
and unlimited indemnity in respect thereof.

23

PROVISIONS SEVERABLE

Every provision contained in this Deed shall be severable and distinct from every other
such provision and if at any time any one or more of such provisions is or becomes
invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining
such provisions shall not in any way be affected thereby.

24

24.1

242

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided under any law relating
to bankruptcy, insolvency or winding-up (including Sections 238, 239, 244 or 245
of the Insolvency Act 1986), and no release, settlement or discharge given or
made by the Security Agent (on behalf of the Security Beneficiaries) on the faith
of any such assurance, security or payment, shall prejudice or affect the right of
the Security Agent to enforce the security created by or pursuant to this Deed to
the full extent of the Secured Obligations.

Any settlement or discharge between a Charging Company and any Security
Beneficiary shall be conditional upon no security or payment to such Security
Beneficiary by that Charging Company or any other person being avoided or set
aside or ordered to be refunded or reduced by virtue of any provision or
enactment relating to bankruptcy, insolvency or liquidation for the time being in
force and accordingly (but without limiting the other rights of such Security
Beneficiary hereunder), such Security Beneficiary shall be entitled to recover from
that Charging Company the value which such Security Beneficiary has placed
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upon such security or the amount of any such payment as if such settlement or

Aiccharaa haAd nat Anmvvead

account of the relevant Charging Company) pending their application from time to time
(as the Security Agent shall be entitled to do in its discretion) in or towards the
discharge of any of the Secured Obligations.

20 TIME AND INDULGENCES

20.1 The Security Agent may at any time or times without discharging or in any way
affecting the security created by or pursuant to this Deed or any remedy in
respect of such security, grant to any of the Charging Companies time or
indulgence or abstain from asserting, calling, exercising or enforcing any remedies,
securities, guarantees or other rights which it may now or hereafter have from or
against any of the Charging Companies.

20.2 The Security Agent may in its discretion grant time or other indulgence, or make
any other arrangement, variation or release with, any person or persons not party
hereto (whether or not such person or persons are jointly liable with the Charging
Companies) in respect of any of the Secured Obligations or of any other security
therefor or guarantee in respect thereof without prejudice either to the security
constituted by or pursuant to this Deed or to the liability of the Charging
Companies for the Secured Obligations or the exercise by the Security Agent of
any rights, remedies and privileges conferred upon it by this Deed.

21  REMEDIES, WAIVERS, AMENDMENTS AND CONSENTS

21.1  No failure on the part of the Security Agent or any Receiver to exercise, and no
delay on its part or their part in exercising, any right or remedy under this Deed
will operate as a waiver thereof, nor will any single or partial exercise of any right
or remedy preclude any other or further exercise thereof or the exercise of any
other right or remedy. The rights and remedies provided in this Deed are
cumulative and not exclusive of any rights and remedies provided by law.

21.2  Any provision of this Deed may be amended only if the Security Agent and the
Charging Companies so agree in writing and any breach hereof may be waived
before or after it occurs only if the Security Agent so agrees in writing. Any such
waiver, and any consent by the Security Agent under any provision of this Deed,
must be in writing and may be given subject to any conditions thought fit by the
Security Agent. Any waiver or consent shall be effective only in the instance and
for the purpose for which it is given.

22 EXPENSES

The Charging Companies agree to pay to the Security Agent on demand (on a full
indemnity basis) all reasonable costs, reasonable charges, reasonable expenses and other
sums properly incurred or to be incurred by the Security Agent or the Security
Beneficiaries or by or through any Receiver, attorney, delegate, sub-delegate, substitute
or agent of the Charging Companies, or the Security Agent for any of the purposes
referred to in this Deed relating to or in connection with the security over the Charged
Property including (without prejudice to the generality of the foregoing):
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292  Any notices, proceedings or other documents to be served on any of the Charging
Companies pursuant to this Deed shall be addressed to it at its registered office
for the attention of the Managing Director or at such other address as a Charging
Company may hereafter advise the Security Agent in writing.

29.3  Any notice to the Security Agent should be addressed if despatched by mail to the
Security Agent’s address as first hereinbefore set out or at such other address as
it may hereafter advise the other parties in writing.

29.4  Any notice to any Charging Company shall be deemed to have been given:-

294.1  if posted, on the second Business Day following the day on which it has
been properly despatched by first class mail (airmail, if appropriate)
postage prepaid; and

2942  if sent by telex or facsimile transmission, on the Business Day on which
transmitted or if sent after 5.00 p.m. at 9.30 a.m. on the next following
business day or, in the case of a written notice lodged by hand, at the
time of actual delivery thereof at the address referred to above.

29.5 Any notice to the Security Agent shall be deemed to have been given only on
actual receipt by the Security Agent and the Security Agent will promptly
acknowledge receipt of any such’ notice.

30 JURISDICTION

30.1 For the benefit of the Security Agent, each Charging Company agrees that the
courts of England have non-exclusive jurisdiction to hear and settle any action,
suit, proceeding or dispute in connection with this Deed and therefore irrevocably
submits to the jurisdiction of those courts.

30.2  The submission to the jurisdiction of the English courts does not restrict the right
of the Security Agent to take proceedings against a Charging Company in
connection with this Deed in any other court of competent jurisdiction, whether
concurrently or not.

31 GOVERNING LAW
This Deed is governed by and shall be construed in accordance with English law.
32 MEMORANDUM AND ARTICLES

Each of the Charging Companies hereby certifies that its creation by this Deed of
Security in favour of the Security Agent (for the (benefit of the Security Beneficiaries)
does not contravene any of the provisions of theimﬁve Memoranda and Articles
of Association.

IN WITNESS whereof the Charging Companies have each duly executed this Deed the
day and the year first before written -
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FIRST SCHEDULE
The Charging Companies

Company Name Registered No. Registered Office

M.A.LD plc 1890236 The Communications Building
48 Leicester Square
London WC2H 7DB

M.A.LD (Holdings) 3434777 The Communications Building
Limited 48 Leicester Square
London WC2H 7DB
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Company Name

Virtual Intelligence

Limited

Infodynamics Limited

Profound Limited

Profound Incorporated
Limited

NewsNow Limited

Virtual Business
(Information) Limited

Infosort Limited

M.A.LD MultiMedia Limited

Easynet Group plc

SECOND SCHEDULE

The Non-Charging Subsidiaries

Registered No. Registered Office

03207875

2659451

2992716

3022697

3098806

3207877

3211573

2645440

3137522

-34-

The Communications Building
48 Leicester Square
London WC2H 7DB

The Communications Building
48 Leicester Square
London WC2H 7DB

The Communications Building
48 Leicester Square
London WC2H 7DB

The Communications Building
48 Leicester Square
London WC2H 7DB

The Communications Building
48 Leicester Square '
London WC2H 7DB

The Communications Building
48 Leicester Square
London WC2H 7DB

The Communications Building
48 Leicester Square
London WC2H 7DB

The Communications Building
48 Leicester Square
London WC2H 7DB

39 Whitfield Street
London W1P 5RE
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The Dialog Corporation
Limited 3428549 21 Southampton Row
London WC1B 5HS

The Information Corporation

Limited 3420358 c/o M.ALLD plc
The Communications Building
48 Leicester Square
London WC2H 7DB

Case: DIBBL51.001GUS
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THIRD SCHEDULE

TRADE MARKS OWNED BY M.A.LD plc

Mark Country Application Class
No/
Registration
No
AUTOSEARCH USA 75-150,196 9&35
USA 75,150,858 9 & 35
CORPORATE PROFOUND Benelux 590735 9 &35
Denmark VRS5831/1996 | 9 & 35
Finland 206315 9&35
Norway 96.2113 9&35
Sweden 320259 9 &35
UK 2060526 9 & 35
CUSTOM ALERT UK 2014761 35
INFODYNAMICS Australia 718473 9 &35
Hong Kong 11390 of 1996 | 9 & 35
11391 of 1996
South Africa 96/13693 35
Taiwan (85) 54377 9 & 35
(85) 54376 '
UK 2104943 9,35 & 36
INFOSORT Norway 96.2110 9 &35
Italy M/95C009115 | 35
UK 2116410 9 &35
2014759
Hong Kong 11716 of 1995 | 35
Sweden 318005 9&35
Taiwan 84801 35
South Africa 96/12068 9&35
96/12069
Japan 7-96810 35
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Mark Country Application Class
No/
Registration
No
France 95588480 35
Denmark VROS5563/ 9 & 35
1996
Canada 476156 35
Australia 716043 9 & 35
Benejux 590289 9 & 35
Germany 39537926 35
MAID Benelux 591871 9,35 & 36
Finland 204820 9 &35
Norway 96.2111 9 &35
Sweden 323604 9 & 35
UK 2060525 9 & 35
MAID INSTANT ACCESS TO | UK 2115804 9,35 & 36
THE HARD FACTS .
NCM PROFOUND Benelux 582322 9,35 & 36
PROFOUND Australia 681380 9 & 35
‘Benelux 590736 9,35 & 36
Canada 467472 35
Denmark VR2571/1997 |9 & 35
Finland 204507 9 &35
France 94550240 35
Germany 39408695 35
Italy M194C011740 | 35
Japan 4-868/95 35
Norway 96.2112 35&9
Taiwan 80578 35
UK 2005258 35
RESEARCHLINE UK 2022232 35
' USA | 2045405 35

37 FAWPDIDWM.DOCGD-5783.721(HOLDERSI1.11.87
Case: DIBBL51.001GUS
Registration No. 2,045,742 T EMARK
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Mark Country Application Class
No/
Registration
No
VIRTUAL PUBLISHING USA 75-087,850 35
WEBLINE France 95/603115 9, 35, 36 & 38
South Africa | 96/282 9 & 35
96/283
UK 2045453 35 & 36
INFODYNAMICS Canada 822,294 9 & 35
INFOSORT China 950119121 35
Singapore 7100/97 35
Us 75/068,393 35
MA.LD UsS 75/079,742 35
PROFOUND China 939550 35
Hong Kong 94/5230 35
Singapore 70/96 35
Sweden 96-3510 9 & 35
VIRTUAL European 000396275 9&35
PUBLISHING Union
WEBLINE Benelux 591880 9,35 & 36
Germany 39600206.4 9 & 35
US 75/113180 9 & 35
-38_ FAWPD\DWM.DOQ\GD-5783.721{HOLDERS)\11.11.97
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FOURTH SCHEDULE

PATENTS
33 UK Patent
Patentee: M.A.LD plc
Number: GB 2299250 B

34 International Patent Application
Applicant: M.A.LD plc

Number: WO 9629658 Al

Case: DIBBLS1.001GUS -
Registration No. 2,045,742

19 FAWPD\DWM.DOO\GD-5783.721{HOLDERS\11.11.97
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FIFTH SCHEDULE

Part 1
Details of Registered Land

NONE
Part I
Details of Unregistered Land
NONE
40 FAWPD\DWM.DOQ\GD-5783.721\[HOLDERS\11.11.97
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EXECUTED as a Deed (but not
delivered until the date hereof)
by MA.LD plc

acting by:

EXECUTED as a Deed (but not
delivered until the date hereof)
by MAALLD (HOLDINGS)
LIMITED acting by:

SIGNED as a deed by

as duly appointed attorney of
CHASE MANHATTAN
INTERNATIONAL LIMITED in the
presence of:-

S FAWPD\DWM.DOQ\GD-5783.721\HOLDERS}\11.11.97
Case: DIBBLS! 001GU »

- X . 2,045,742 .
Registration N TRADEMARK
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~ UNITED STATES DEPARTMENT OF COMMERCE
S5 Patent and Trademark Office
) ASSISTANT SECRETARY AND COMMISSIONER

. Sares o | OF PATENTS AND TRADEMARKS
Washington, 0.C. 20231

JUNE 04, 1998

PTAS 4 &
KNOBBE, MARTENS, OLSON & BEAR, LLP I Ilﬂ m" H M‘ n Iﬁnmm“”"l

1
ANDREW H. SIMPSON ¥ A’ .
620 NEWPORT CENTER DRIVE, SIXTEENTH FLR : A
NEWPORT BEACH, CA 92660

UNITED STATES PATENT AND TRADEMARK OFEFICE-~ - ---
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 100685535

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDABLE BY THE
ASSIGNMENT DIVISION OF THE U.S. PATENT AND TRADEMARK OFFICE. THE REASON(S)
FOR NON-RECORDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE

CORRECT INFORMATION TO BE RECORDED AND THE DOCUMENT ID NUMBER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASSIGNMENT DOCUMENT WILL BE MAINTAINED
IF RESUBMITTED WITH THE APPROPRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE OF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUBMISSION OF THE RETURNED PAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT OF THE DATE OF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOCUMENTS TO: U.S. PATENT AND TRADEMARK OFFICE, ASSIGNMENT
DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY, SUITE 320,
WASHINGTON, D.C. 20231. IF YOU HAVE ANY QUESTIONS REGARDING THIS NOTICE,
YOU MAY CONTACT THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT
703-308-9723.

1. THE DOCUMENT SUBMITTED FOR RECORDING IS NOT ACCEPTABLE. TO RECORD THE
DOCUMENT IN THE ASSIGNMENT DIVISION, THE DOCUMENT AND THE COVER SHEET
MUST BE COMPLETED ON ONE SIDE ONLY.

—\

JACQUELINE MOORE, PARALEGAL [ -
DOGH e

ASSIGNMENT DIVISION
OFFICE OF PUBLIC RECORDS BY: _ T W LD Wm—
ACTION: . \ 7% %
*nua DATE: | VH 14 B 1 /1
N Jy i h A
e e LU
avryi N | ‘ ]
ATTORNE™ YEIUFIGATION OF GIE AT
AND FINAL DEACUINE.
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