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THIS COMPOSITE GUARANTEE AND DEBENTURE is made as a deed on 2 g™ 2001

BETWEEN

(h THE COMPANIES LISTED IN SCHEDULE 1 HERETOQ (the "Initial Charging
Companies™}); and

(2 THE GOVERNOR AND COMPANY QF THE BANK OF SCOTLAND (as security
rustee for the Security Beneficiaries (as defined below) (in such capacity, the "Security
Trustee').

IT 15 AGREED as follows:

1. DEFINITIONS AND INTERFRETATION

1.1 Definitions

Words and expressions defined in the Facilities Apgreement for so long as the same
remains in full force and effect (a3 defined below) ghall, save as otherwise defined
herein, bear the same meanings in this Composite Guaraniee and Debenture
(including the recitals), but so that, so far as the context adrts, the following
expressions shal] have the respective meanings ascribed to them:

" Act' means the Law of Property Act 1525;
"Base Bate" means the base lending rate from nme to rime of the Security Trustee;

"Charged Assets™ means all property and assets from time to time charged by or
pursuant to this Composite Guarantee and Debenture;

"Charging Companies” means the Initial Charging Companies and any company
which accedes to the terms of this Composite Guarantee and Debenrure pursuant to
the terms of a duly executed Deed of Accession (each a2 " Charging Company"});

"Collections Accounts” has the meaning ascribed to that term in Clause 12.1.2;

"Diebtor"” means any persen who is liable (whether as principal debtor or as surety
and whether actually or contingently) to discharge or pay a Receivable;

"Deed of Accession” means a deed of accession to this Composite Guarantee and
Dehenture in the form set out at Schedule 7;

"Defanlt Rate" means the rate of 2 per cent par annum above the Base Rate or such
ather rate ag may be agreed in writing between the relevant Charging Company and
the Security Beneficianies (whether under the Facilities Agreement or otherwise);

"Facilities Agreement” means the facilities agreement of even date herswith and
made between the Principal Borrower (1), the Approved Companies (2) The
Govemner and Company of the Bank of $Scotdand as Agent and Working Capital Bank
(3-4) the banks named in Schedule 1 thereto as Term Banks (5) and The Govemor
and Company of the Bank of Scotland as, Hedging Bank and Security Trustee (6)-(7)
pursiant w which the Banks have agreed to make certain facilities available to the
Principal Barrower and others;
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"Group Shares™ means all shares specified 11 Scheduls 4. together with all other
stocks, shares, debentures, bonds, warrants, coupons or other securities and
Investments owned by any Charging Company;

*Guarantee" means the guarantee and indemnity contained in Clause 2, as extended
by Schedule 3;

"Insurances’ means the policies of insurance in which 2 Charging Company has an
interest from time to Time;

"Investments" means any negotiable insrument, certificate of deposit, debenture,
share or other investment {as defined in part I of schedule I to the Financial Services
Act 1986) as at the date hereof;

"Planning Acts” means the Town and Country Planning Acts 1990 and the Planning
(Listed Buildings znd Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning (Consequential Provisions)y Act 1990, the
Planning and Compensation Act 1991 and any regulations made pursuant thersto;

"Receivables” means:

{n alt present and future book and other debts, rentals, royalties, fees, VAT and
monetary ciaims and all other amounts recoverable or receivable by any
Charging Company from other persons or due or owing to such Charging
Company (whether actual or contingent and whether arising under contract ot
in any other manner whatsoevery;

{11) the benefit of all rights and remedies relating to any of the foragving
including, withowut limitation, claims for damages and other remedies for non-
payment of the same, all entitlements to interest, negotiable msruments,
guarantees, indermities, Sncurnbrances, reservations of property rights,
rights of tracing and unpaid vendor's liens and similar associated rights; and

(1)  all proceeds of any of the foregoing;

"Receiver”" means any receiver, receiver and manager of adrinistrative receiver
appointed by the Security Trustee under this Composite Guarantee and Debenture;

"Related Rights" means, in telation to any Invesumems or Group Shares, all
dividends, distributions and other income paid or payable on the relevant Investment
or Group Shares {as the case may be), together with (a) all shares or other property
derived from the televant Investment or Group Shares (as the case may be) and (B) all
other allotments, accretions, rights, benefits and advantages of all kinds accruing,
offered or otherwise*derived from or incidental to the relevant Investmenr or Group
Shares (whether by way of conversion, redemption, bonus, preference, option or
gtherwise);

"Security Beneficiaries" has the meaning aseribed to that term in the Intercreditor
Deed, '

"Secnred Obligations" means all indebtedness, liabilities and obligations which
now or at any time hereafter may be due, owing or incurred in any manner
whatsoever to the Security Beneficiaries by any Group Company whether actually or
contingently and whether solely or jointly with any other person and whether as
principal or surety and whether or not the Security Beneficiaries shall have been an
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original party to the relevant ransactien and in whatever currency denominated
including all liabilities from time to time assumed or incurred by the Security
Bencficiaries at the request of any Group Cempany in connection with forzign
exchange transactions, accepiances, discounting or otherwise or under guaraniess,
bonds. indemnities, documentary or other credits or any instruments whatsoever and
including interest, discount, commission and other lawful charges or reasonable
expenses which the Security Beneficiaries may in the course of their business charge
in Tespest of any facilities or accommodation or service pravided by the Security
Beneficiaries or for keeping any Group Company's aecount; and

"Security Shares" means the Group Shares and the Relared Rights accruing to all or
any ol the Group Shares;

1.2 Interpretation

1.2.1 References w Clauses, sub-Clauses, paragraphs and Schedules are to be
construed, unless otherwise stated, as references to Clauses, sub-Clauses,
paragraphs and Schedules of this Composite Guarantee and Debenture.

1.2.2 References in this Composite Guarantee and Debenture to any enactment
shall be deemed 1o include references to such epactment as re-enacled,
amended or extended for the time being.

1.2.3  Clause headings are for convenience only and shall in no way affect the
construction of this Composite Guarantee and Debenture.

1.2.4 Section 61 of the Act shall govem the construction of this Composite
Guarantee and Debenture.

1.2.5 References to the "Charging Companies”, the "Principal Borrower", the
"Security Trustee" and the "Security Beneficiaries” shall be construed so
as to include their tespactive successors or permitied assignees (whether
immediate or derivative),

1.2.6 References in this Composite Guarantee and Debenture to the sigular
include references to the plural and vice versa.

12.7 Any reference to this Composite Guarantee and Debenture, this security or
any docurnent shall, save as otherwise cxpressly provided herein, be
construed as a reference to this Composite (Guarantee and Debenture, this
security or such other document as amended, varied, supplemented, novated
and/or replaced in any manner from time to time and, for the avoidance of
doubt, shall be deemed to incorporate the provisions of any Deed of
Accession entered into by any company, from time to time.

1.2.% The terms of the other Banking Documents, and of any side letrers between
the parties thereto in relation to any of such documents are incorporated in
this Composite Guarantee and Debenture to the extent required to ensure that
any disposition of the Charged Assets contained in this Composite Guarantee
and Debenture is 8 valid disposition in accordance with Section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989,

1.2.9  The Security Trustee shall hald the benefic of the guarantees and covenants
tontained in this Composite Guarantee and Debenture and zll its rights and
claims hereunder, as security trustee for the Security Beneficiaries and any
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reference to security being granted or execured "in favour of the Security
Trustee™ shall mean such security being granted or executed in favour of the
Security Trustee as security wustee for the Security Beneficiaries.

1.2.10 The obligations of 2nv person being "enfoerceable” and "binding™ shall be
construed subject 10 the principle that equitable remedies are available at the
diseretion of the courts, the limitation on enforcement by laws relating to the
insolvency, liquidation, administration and other [aws affecting the rights of
creditors, the time barring of claims, defences of set-off and counterclaim
(save zs expressly excluded in this Composite Guaranzee and Debenture) and
that which the courts hold to be matiers of publie polisy.

1.2.11 References to the "euro” shall be construcd as a reference to the single
currency of participating member states of the European Union.

2. GUARANTEE AND INDEMNITY
2.1 Each Charging Company as principal obligor irrevocably and uneonditionally:

2.1.1  guarantees to the Scourity Trustee full, prompt and complete performance by
gach other Charging Company of all of the Secured Obligations owing by
such Charging Company 2nd the due and punctual payment of all the surns
comprised in the Secured Obligations owing by each such Charging
Company as and when they become dug;

2.1.2  undertakes to the Security Trusiee that if any of the other Charging
Companies fails to pay any sum comprised in the Secured Obligatons on its
due date it will pay such sum on demand as if it instead of such ather
Charging Company were the principal obligor in respect of those Secured
(Obligations; and

2.1.3  undertakes to indermify the Security Trustee as an  additional and
independent obligation against all losses, damages, costs and expenses
incurred by the Security Beneficiaries (or any of them) arising from any
failure by any of the other Charging Companies to pay the sums comprised
in the Secured Obligations as and when they fall due.

2.2 The liabilities of the Charging Companies under the Guarantee are joint and several.

23 The Guarantee is given subject to and with the benefit of the provisions set out in
Schedule 3.

3. COVENANT TO PAY

Each of the Charging Companies, as principal obligor and not merely as surety, covenants
with the Security Trustee that it will pay or discharge on demand the Secured Obligations as
and when they fall due. Any such amount not paid when dus shall bear mrerest (as well alter
as before judgment and payable on demand) at the Defaulr Rate fom the due dare until the
dare such amount is wneonditionally and irrevocably paid and discharged in full.

e TRADEMARK .
REEL: 003008 FRAME: 0431




Jan=07-2005 09:57am  From-KNOBBE MARTENS OLSON BEAR 844 708502 T-317  P.011/046 F-088

4. FIXED AND FLOATING CHARGES
4.1 Fixed charges

As a continuing security for the payment of the Secured Obligations, subject to
Clauses 4.3, 4.4 and 4.5 each Cherging Company hereby, with full title guarantee,
charges, and agrees 1o charge. in favour of the Security Trustee the following assers
which are at any time owned by such Charging Company, or in which such Charging
Company is from time to time interested:

4.1.1 by way of first legal mortgage all the freehold and leasehold property (if any)
vested in or charged to such Charging Company including, without
limitation, the property specified in Schedule 2, together with all buildings
and fixtures (including trade fixtures) at any time thereon;

4.1.2 by way of first fixed charge all other interests (not being charged by Clause
_ 4.1.1) in any freehold or leasehold property vested in or charged to such
Charging Company, the buildings and fixtures (including rade fixtures) at
any tme thereon, all proceeds of sale derived therefrom and the benefit of all
covenants given in respect thereof and all licences to enter upon or use land

and the benefit of all other agreements relating to land;

4.13 by way of first fixed charge all plant, machinery, computers, vehicles, office
and other equiptnent and the benefit of all contracts, licences and warranties
relating to the same;

414 by way of first fixed charge all Investments, together with all Related Rights
from time 1o time acerting thereta;

4,15 by way of first fixed charge all nghts and interests of such Charging
Company in, and claims under, the Insurances and zll proceeds thereof held
by, or written in favour of, such Charging Company or in which such
Charging Company is otherwise interested;

4.1.6 by way of first fixed charge all Intellectual Property now or at any Ume
hereafter belonging to, or created by, or assigned to such Charging Company
neluding, without limitation, the property specified m Schedule 8 (unless
such property has been assigned to a third party, severed, disposed of or the
Chargimg Company has otherwise parted with control of it, each in the
ordinary course of the Charging Company's business),

4,1.7 by way of first fixed charge the benefit of all licences, consents, agreements
and awthorisations held or utilised by such Charging Company in connection
with its business or the use of any of its assets;

4.1.8 by way of first fixed charge (but subject to the provisions of Clause 12} all
Receivables;

4.1.9 by way of first fixed charge all the goodwill and uncalled capital of such
Charging Comparty; and

4.1.10 by way of first legal mortgage/fixed charge all the Group Shares together
with all the Related Rights from time to time accruing thereto.
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As a contmuing security for the payment of the Secured Obligations and subject 1o
the provisions of Clause 12. each Charging Company hereby, with full title
guarantee. assigns and agrees w© assign absolutely in favour of the Secunity Trusiee
all the mghts. title, interest and benefit of such Charging Company in and 1o the
Feceivables PROVIDED that in the absence ol any written directions to the contrary
from the Security Trustee (which directions shall only be given following the security
constituted by this Composite Guarantee and Debenture becoming enforceable), each
Charging Company shall be entitled to continue o deal with its various creditors in
relation to the Receivables.

43 Floating charge

As further continuing security for the payment of the Secured Obligations, each
Charging Company hereby charges with full title guarantee in favour of the Seeurity
Trustee by way of first floating charge all its assets and undertaking whatseever and
wheresoever sintated both present and future not effectively charged by way of first
fixed mortgage or charge pursuant to the provisions of Clause 4.1, meluding, without
prejudice to the generality of the foregoing, heritable property and 21l other property
and assets in Scotland.

4.3 Leasehold interests containing prohibition on charging

4.3.1 {ntl the relevaent consent shalt have been obtained, there shall be excluded
from the charges created by Clause 4.1 (and the further assurance provisions
set gut in Clause 9) any leasehold property held by any Charging Company
under a lease and any other property where the freehold is not owned where
the terms of such Jease or other arrangement either preclude absolutely the
relevant Charging Compeany from creating any charge over its leasehold or
other inferest in such property, or require the consent of any third party prior
1o the creation of such charge and such comsent shall not have been
previously obtaimed (each an "Excluded Property");

4.3.2  With regard o each Excluded Property, the relevant Charging Company
hereby undertakes within 14 days of the date hateof 1o make application for
the consent of the third party from whom consent is required and, in respect
of each lease which provides that the relevant third party will not
unreasonably withhold {ts consent (each such Excluded Property in respect
of which a relevant third party may not unreasonably withhold its consent to
the creation of security, hereinafter referred to as a "Relevant Property”) to
uge all its best endemvours (but not so as to mcur costs which would in the
reasonable opinion of the Security Trustee be excessive in the conrexti of the
value of the asset) to obtain such cotisent as soon as possible and 1o keep the
Security Trustee informed of the progress of its negotiations with such third
parties; and )

43.3 Forthwith upon receipt of any such third party consent, the relevant Excluded
Property shall thereupon be charged to the Security Trustee pursuant to the
terms of Clause 4.1 (or, as the case may be, Clause 9). If required by the
Security Trustes in respect of any Excluded Property, at any time followmng
receipt of such congent, rhe relevant Charging Company will execute a legal
mortgage in favour of, and in such form as is required by, the Security
Trustes, subject only to the same containing terms and conditions which are
no more onerous than those contained herein.
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44 Intellectual property interests containing prohibition on charging

4.4.1  Unt the relevant consent shall have been obtained, there shall be excluded
from the charges ereated by Clause 4.1 (and the further assurance provisions
set out in Clause 9) any Intellectual Property in which any Charging Company
has an nterest pursuant to any licence or other agreement, the terms of which
either preclude the Charging Company from creating any security over its
interest in such Inellecrual Property, or require the consent of any third party
prior to the creation of such charge and such consent shall not have been
previcusly obtained (each an "Exeluded Intellectual Property Right™);

442 With regard to each Excluded Intellectual Property Right, the relevant
Charging Company hereby undertakes within 14 days of the date hereof to
make application for the consent of the third party from whom consent is
required (where the identity of the relevant third party is known 1o the
relevant Charging Company) to the creation of the charges contained in
Clause 4.1 (and the further assurance provisions set out in Clause 9) and, in
respect of any licence or agreement which provides that the relevant third
party will not unreasonably withhold its consent {each such Excluded
Intellectual Property Right in respect of which a relevant third party may not
unreasonably withhold its consent to the creation of security, hereinafier
referred to as a "Relevant Intellectnal Property Right"), to use its best
endeavours {but not so as to incur costs which would in the reasonable
opinian of the Security Trustee be excessive in the context of the value of the
asser) to obtain such consent as soon as possible and to keep the Security
Trustee informed of the progress of its negotiations with such third parties;
and

4.43  Forthwith upon receipt of any such third party consent, the relevant Excluded
Intellentual Property Right shall thereupon be charged 1o the Security Trusiee
pursuant to the terms of Clause 4.1 (or, as the case may be, Clause 9). If
required by the Security Trustee in respect of any Excluded Intellecrual
Property Right, at anty time following receipt of such consent the relevant
Charging Company will execute security in favour of, and in such form as is
required by, the Security Trustee, subject only to the same containing terms
and conditions no more onerous than those contained herein.

4.5 Contracts and agreemeats containing prohibition on charging

451 TUntil the relevant consent shall have been obtained, there shall be excluded
from the charges created by Clauses 4.1.2, 4.1.3 and 4.1.7 (and the further
assurance provisions set out in Clause 9) any contracts, licences and
warranties relating to plant, machinery, computers, vehicles, office and other
equipment znd any licences, consents, agreements and authorisarions held or
utilized by any Charging Company in connection with its business or the use
of any of its assets ("Agreements") the terms of which either preclude the
Charging Company from creating any security over its interest in such
Agreement, or require the consent of any third party prior to the creation of
such charge and such consent shall not have been previeusly obtained (sach
an "Excluded Agreement');

4.5.2 With regard to each Excluded Agreement, the relevant Charging Company
hereby undertakes within 14 days of the date hereof to make application for
the consent of the third party from whom consent is required (where the
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identity of the relevant third party is known to the relevant Charging
Company) to the creation of the charges contained in Clauses 2.1.2, 4.1.3
and 4.1.7 (and the further assurance provisions set out in Clause 8) and, in
respect of any Agreement which provides that the relevant third party will
nat unreasonably withhold its consent (sach such Excluded Agreement in
respect of which a relevant third party may not unreasonably withheld s
consent to the creation of securiry, hereinafter referred to 25 a "Relevant
Agreement”™), to use its best endeavours (but not 50 25 to meur costs which
would tn the reasonzable opinion of the Security Trustes be excessive in the
context of the value of the asset) to abrain such consent as soon as possible
and to keep the Security Trustes informed of the progress of its negodations
with such third parties; and

4.5.3  Forthwith upon receipt of any such third party consent, the relevant Excluded
Agreement shall thereupon be charged to the Security Trustee pursuant to the
terms of Clauses 4.1.2, 4.1.3 and 4.1.7 (or, as the case may be, Clause 5}, If
required by the Security Trustee in respect of any Exeluded Agreement, at
any time following receipt of such consent or, in respect of any Relevane
Agreement, the earlier of the date of such receipt or the date falling 60 days
afrer the date hereof, the relevant Charging Company will execute security in
favour of, and in such form as is required by, the Security Trustee, subject
only o the same containing erms and conditions no more onerous than those
contained herein.

5. CONVERSION OF FLOATING CHARGE
51 Conversion of floating charge

The Security Trustee may by written notice 1o a Charging Company convert the
floating charge created by this Composite Guarantee and Debenture into a fixed
charge as regards all or any of that Charging Company's assets specified in the notice
if:

5.1,1  an Event of Default has occurred and is continuing; or

5.1.2  the Security Trustee in its reasonable opinion considers those assefs to be in
danger of being seized or sold under any form of distress, atachment,
execution or other legal process or to be otherwise in jeopardy.

52 Automatic conversion of floating charge

The floating charge created by a Charging Company under this Composite Guarantes
and Debenture shall {in addition to the circumstances in which the same will occur
under general law) autornatically be converted imto a fixed charge in relation to any
of the Charged Assets subject to the floating charge created by Clause 42 (a
"Floating Charge Asset") if such Charging Company creates {or purports to create)
an Frncumbrance (cther than a Permitied Encumbrance) on or over the relevant
Floating Charge Asset without the prior consent in writing of the Security Trustee or
if any third party levies or attempts to levy eny distress, execution, stiachment or
other legal process agamst any such Floating Charge Asset.

53 No waiver

The giving by the Security Trustee of a notice pursuant to Clause 3.1 in relation to
any class of assets of any Charging Company shall not be construed a3 2 waiver ot
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abandenment of the rights of the Security Trustee o serve similar notices in respeet
of any other class of assets or of any of the other rights of the Seeurity Trustee and/or
the Security Beneficiaries.

a. CONTINUING SECURITY

6.1 This Composite Guarantee and Debenture shall be in addition to, and without
prejudice to and shall not merge with, any other right, remedy, guaraniee, morigage
or other security which the Security Trustee and/or the Security Beneficiaries may at
any time hold for any of the Secured Obligations and this Composite (uarantes and
Debenure may be enforced against each or any Charging Company without the
Security Trustee and/or the Security Beneficiaries first having recourse to any other
right, remedy, guaranies, mortgage or other security held or available to it

6.2 This Composite Guarantee and Debenture shall remain in full force and cffect as a
continuing securify until the Security Trustee shall have certified in writing that the
Secured Obligations have been discharged in full.

7. PROVISO FOR REDEMPTION

Subject to the other provisions of this Composite Guerantee end Debenture, following
wayment and discharge of all of the Secured Obligations the Security Trustee will promptly at
the request and cost of the Charging Company release and re-assign all rights, title and
interest charged or assigned pursuant to this Composire Guarantee and Debenture to the
Charging Company or as the Charging Company shall direct.

8. NEGATIVE PLEDGE

Save as permitted by the terms of the Facilities Agreemenr, sach Charging Company
severzlly covenants with the Security Trustee thar, during the conrinuance of the secunty
created by this Composite Guarantee and Debenmire, it shall not without the prior written
consent of the Security Trustee:

3.1 create or permit to subsist any Encumbrance {other than a Permitted Encumbrance)
upon any of the Charged Assets; and

8.2 sell, transfer, lease, lend or otherwise dispose of, whether by a single trensaction or &
number of transactions and whether related or not, the whole or any part of the
Charped Assets save for 2 Permitted Disposal.

9. FURTHER ASSURANCE

8.1 Each Charging Company will, whenever requested by the Security Trustes and at its
own expense, promptly execute such deeds or documents and take any action
required by the Security Trustee to perfect and protect the security created (or
intended to be created) by this Composite Guarantee and Debenture or to facilitare
the realisation thereof or otherwise to enforce the same or exercise any of the rights
of the Security Trustze hersunder provided that without prejudice to Clanse 3.1 and
5.2, the provisions of this Clause 9.1 shall not be used so as 10 require any Charging
Company to provide a fixed charge over any or all fleating charge assets not
expressed to be subject to a fixed charge hereunder. In particular, but without
limitation, each Charging Company will:

9.1.1 execute a valid lepal mortgage in such form as the Security Trustee shall
raasonably require of any freehold or leasehold property now or in the future
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belonging to such Charging Company which is pot hereby effectively
charged by way of legal mortgage;

9.1.2 to the extent permitted under Clauses 12 and 4.1 execute a legal assignment
in such form as the Security Trustee may reasanably require over all or any
of the Receivables and give notice of such assignment 1o the relevant
Debtors; and

9.1.3 otherwise execute all transfers, assignments, conveyances and assurances
whatsoever and give all notices, orders, instructions and directions
whatsoever which the Security Trustee may properly and reasonably require.

2.2 Any security docurnent required to be executed by a Charging Company pursuant to
Clause 9.1 will be prepared at the cost of such Charging Company and will contain
terms and conditions which are no more onerous than those contamed herein.

9.3 Each Charging Company as registered proprietor hereby appoints the Security
Trustee as its agent to apply for the particulars of this Composite Guarantes and
Debenture and of the interest of the Security Trustee in the Intellectual Property and
any other or future trade marks or trade mark applications registered or o be
resistered in the United Kingdom in the name of eack Charging Comnpany to be made
on the Register of Trade Marks under section 25(1) of the Trade Marks Act 1994 and
each Charging Company hereby agrees to execute all documents and forms required
to enable such particulars to be entered on the Register of Trade Marks.

10. REPRESENTATIONS AND WARRANTIES
10.1  Each Charging Company represents and warrants to the Security Trustee that:

10.1.1 Incorporation

it is 2 limired company duly organised, validly existing and registered under
relevant laws of the jurisdiction in which it is incorporated and has the power
and all necessary governmental and other consents, approvals, licences and
anthorities to own its property and assets and carry on 1ts business;

10.1.2  Aunthority

it is empowered to enter into and perform its obligations contained in this
Composite Guarantes and Debenture and lias taken all necessary action 1o
authiorise the exccution, delivery and performance of this Composite
Guarantee and Debenture, to creare the security to be constitured hereby and
to observe and perform its obligations heveunder;

10.1.3 Obligations hinding

this Composite Guarantee and Debeniure as executed and delivered
constitutes and will constinuee its Iegal, valid and binding obligations;

10.1.4 No contravention

neither the execution and delivery nor the performance of its obligations
under and compliance with the provisions of this Composite Guarantee and
Debenture, nor the ereation of the security constituted by ir, does or will
contravene, conflict with or breach any provisions of any law, regulation or
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statute to which it is subject, or any agreement, undertaking or othet
instrument in respect of. or binding on such Charging Company or on any of
s assets, or any provision of its memorandum and articles of assaciation, or,
as the case may be, other constitutional doeumentation:

10.1.5 Property

Schedule 2 identifies all freehold and leasehold properties beneficially owned
by each Charging Company as at the dare of this Composite Guarantee and

Debenrure;
10.1.6 Inreflectual Property

Schedule § identifies all the registered Intellectual Property beneficially
owned by each Charging Company as ar the date of ths Composite
Guarantee and Debenture; and

10.1.7 Group Shares

unless otherwise notified to and agreed by the Security Trustee it is the legal
and beneficial owner of the Group Shares identified against its name in
Sehedule 4 (save in relation to those Group Shares held by a nominee for any
such Charging Company in which case such Charging Compeny is the
beneficial owner only of such Group Shares).

10.2  Matters represented

Each of the representations and warranties in Clauses 10.1.1 to 10.1.4 (inclusive)
will be correct and complied with in zll material respects at all times during the
conrinuance of this security.

COVENANTS OF THE CHARGING COMPANIES

Each of the Charging Companies hereby covenants with the Security Trustee and covenanis
to procure or (where the relevant obligation is the responsibility of a third party) to use its
best endeavours to procure that each other Charging Company or third party (as the case may
he) will:

11.1 Tesurance

effect and maintain insurances at its own expense in respect of all its assers and
business with insurers previously approved by the Security Trustee in writing. Such
insurances shall:

{n provide cover agamst all risks which are nommally and prudently insured
against by other companies owning or possessing similar assets and carrying
on similar businesses;

)] be in such amounts as would in the circumnstances be prudent for such
companies; and

(iii)  have the interest of the Security Trustes as mortgagee noted on the policies
with effect from the date of this Composite Guarantee and Debennure,
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and each Charging Company will supply to the Security Trustee on request copies of
each policy of insurance required to be maintained in accordance with this Clause
11.1, together with the current premium receipts relating thereto,

11.2 Maintenance

keep all buildings and erections forming part of the Charged Assets in 2 good state of
repair, and keep all plant, machinery, fixtures, firings and other effects for the time
being owned by it in working order and condition (provided that m the case of any
leasehold property comprising the Charged Asscts this obligation shall be satisfied if
the property is kept in such state of repair and condition that the relevant tenant shall
have substannally complied with its covenants in relation to repair and decoration in
the relevanr lease);

11.3  QOutgeings

duly and puncrually pay ali rates, rents, 1axes, and other outgoings due by it in respect
of the Charged Assets (or any of them);

11.4  Inspection

permit the Security Trustee or its designated representatives to have, on reasonable
notice, access during normal office haurs to its accounts and accounting records and
o any hooks and records relating to the Charged Assets, to inspect and take extracts
from the same and make photocopies thersof and the relevant Charging Company
shall provide, at its cost and expense, such clerical and other assistance as the
Security Trustee may reasonably request with regard thereto;

11.5  Comply with statutes

in relation to the Charged Assets, comply with il obligations under any present or
future statwee, regulation, order and mstrument or under any bye-laws, regulations or
requirements of any competent authority or other approvals, licences or consents and,
if requested by the Security Trustee, produce to the Security Trustee, within 14 days
of receipt of the same, every material notice, order or proposal given or made in
relation to the Charged Assets by any competent authority and cither comply with the
same or make such ohjections and representations against the same as the Security
Trustee may require or approve;

11.6  Comply with covenants

observe and perform all covenants and stipulations from time to time affecting any
part of the Charged Assets, or the marmer of use or the enjoyment of the same and
shall not, except with the prior wntten ¢onsent of the Security Trustee, such consent
not to be unreasonably withheld or delayed, enter into any onerous or restrictive
obligations affecting any part thereof;

11.7 Licences

not, except with the prior wrtten consent of the Security Trustee, confer on any
person any Tight or licence to occupy any land or buildings forming part of the
Charged Assets or enter into any licence to assign or sub-let any part of the Charged
Assets provided that this provision shall not apply to the grant of any service
occupaney agreements in respect of any residential accommodation;
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11.8  Planning Ac¢ts

not carry out any development within the meaning of the Planming Acts in or upen
the Charged Assets or any part thereof without first obtaining such permissions as
may be required under or by virtue of the Planning Acts and, in the czse of
development involving a substanual change in the siructure or a change of use of the
Charged Assets or any part thereof, without first ebtaining the written consent of the

Security Trustee,
1.2 Deposit of documents

unless the Security Trustee otherwise confirms in writing, deposit with the Seeurity
Trustee all deeds and documents of title relating to the Charged Assets, except in
relation to those Charged Assets which comprise Intellectual Property;

11.10  Intellectual Property
ensure that each Charging Company will:

(1) observe and comply with all material obligations and [aws to which it is
subject in its capacity as registered proprietor, beneficial owner, user,
licensor or licensee of its material Intellectual Property or any part thereof;

o (i do all acts as are reasonably practicable to maintain, protect and safeguard its
material Intellectual Property and not discontinue the use of any of is
material Intellectual Property, nor allow {withour doing all acts as are

‘ reasonably practical to prevent) it to be used in such a way thar it is put at
risk by becoming generic or by being identified as disreputable in any
material way;

(i)  duly register in such register(s), or with such authorities as may be availahte
for the purpose, and in such name(s) as may be required by the law and
practice of the place of registration, such of its material Intellectual Property
and all assignments, licences and mortgages thereof as may be capable of
registration in such plage(s);

{iv) pay all fees necessary to maintain, protect and safeguard its marerial
Intellecrual Property and the registrations required to be made under Clause
11.10({iii) pricr to the latest time provided for payment thereof;

{v) take all such reasonable steps, including the commencement of legal
proceedings, as may be necessary to safeguard and maintain the validity,
Teputation, integrity, registration or subsistence of its material Intellecrual

Property:

(vi) ot so far as it is lawfully able to permit any disclaimer, condition,
restriction, memorandumn or other thing to be entered on the registration of
any of the trade marks comprised within such material Intellectual Property,
the effect of which will be to materially and adversely affect the value of
such trade marks;

(vii)  not assign, sever, dispose of, or otherwise part with control of its material
Intellectual Property, or create or permmit to subsist any Encumbrance thereon
{other than a Permmitted Epcumbrance), or grant any licence o any person o
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use the same in any manner which will materially and adversely affect the
value of such material Intetlestual Property;

{viii) maintain & comprehensive, detailed and up-to-date cenmalised record af all
its material Intellectual Property (including details of agents engaged in
relation to registrations thereof); and

{ix) as and when reasonably requested by the Security Trustee, promptly provide
the Security Trustee with a copy of the record described in Clause 11.10(viii)
and/or a written summary of all its Intellectual Property created or acquirsd
since the date of this Composite Guaramtee and Debenture or the date of the
last notification, in accordance with the provisions of this Clause 11.10(1x),
and for the avoidance of doubt, for the purposes of this clavse 22.7.10
"materizl Intellecrual Property" shall, without limitation, include the
Acquired Trademarks,

11.11 Property acquisitions
11.11.1 Notification

notify the Security Trustee forthwith upon the exchange of contracts and
compietion of the acquisition by that Charging Company of any freehold or
leasehold property; and

11.11.2 Secuority

within 7 working days of demand made to such Charging Company by the
Security Trustes, execute and deliver to the Security Trustee any legal
mortgage or, in the case of property situated in Scotland, 2 standard securiry,
in favour of the Security Trustee of any freehold or leasehold property which
becomes vested in it after the date of this Composite Cuarantee and
Debenturs and all fixtures and fittings therson o secure the payment or
discharge of the Secured Obligations, such legal mortgage or standard
security to be in such form as the Securty Trustee may reasonably requize.
Any security document required to be executed by a Charging Company
pursuant to this Clause 11.11.2 will be prepared by the Security Trustee at the
proper and reasenable cost of such Charging Company and will contain terms
and conditions that 4r¢ no more onerous than those contained hersin. In the
case of any leasehold property in relation to which the consent of the landlerd
in whom the reversion of that lease is vested 15 required in order for the
Charging Company to perform any of its obligations under this Clause
11.11.2, the Charging Company shall not be required to perform that
particular obligation unless and until it has obtained the landlord's consent
(which it ¢hall use its reasonable endeavours to do); and

11.12  HM Land Registry

in respect of any frechold or leasehold land which it may hereafter acquire and which
is registered land (or unregistersd land subject to compulsory first registration), apply
to the Chief Land Regisorar for the registration of & Restriction against the registered
titles in the following terms:

"Except under an order of the Registrar no disposition by the proprietor of the land is
to be regisrered without the consent of the proprietor for the time being of the charge
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datied 2001 in fuvour of The Governor and Company of the Bank of Scotlund fas
securiny trustee}”.

[1.13  Security Trustee may insure

If default shall at any time be made by any Charging Company m effecting or
keeping up the insurances referred to in Clause 1.1, or in producing any such policy
or receipt to the Security Trustee on demand, the Security Trustee may take out or
renew such policies of insurance i any sum which the Security Trustee may
reasomably think expedient and all monies expended by the Security Trustee in
respect thereaf shall be deemed ro be properly paid by the Securiry Trustee, and shall
be reimbursed by the relevant Charging Company on demand and shall bear interest
at the Default Rate From the date of payment until the date of rermbursement. This
Cotnposite Guarantee and Debenrure shall be a security for the reimbursement to the
Security Trustee of such monies together with such interest as aforesaid.

11.14 Application of monies

All claims and monies received or receivable under any insurances charged or
assigned pursuant o this Composite Guarantee and Debenture shall (subject to the
rights of any claims of any lessor or landlord of any part of the Charged Assets) be
applied, in repairing, replacing, restoring or rebuilding the property damaged or
destroyed or in making good the relevant imsured loss or matter or, after the
seeurrence of an Event of Default which i continuing, in permanent reduction of the
Secured Obligations in such order as the Security Trustes sees fit.

11, RECEIVABLES
12.1  Dealings with and realigation of Receivables
Each Charging Company will:

12.1.1 without prejudice w Clauses 8 (Negative Pledge) and 12 (Receivables) but in
addition to the restrictions in those Clauses, not, without the prier written
consent of the Security Trustee, sell, assign, charge, factor or discount or in
any other manner deal with any of the Receivables;

12.1.2 collect all Receivables in the ordinary course of trading as agent for the
Security Trustee and immediately upon receipt pay all monies which it may
receive in respect of the Receivables into such specially designated
account(s) with the Security Trustee or such other account(s} with such other
bank as the Security Trustee may from time to time direct (such account(s)
together with all additions to or renewals or replacements thereof (in
wharever currency) being the "Collections Accounts™) all monies which it
shall receive i respect thersof forthwith on receipt and pending such
payment, hold all monies so received upon trust for the Security Trustee;

12.1.3 where any Collections Account is not maintained with the Security Trustee,
deliver to the bank with which the relevant Collections Account is
maintained & notice 1o that bank and procure that that bank has signed and
delivered to the Security Trustee a letter, in each case in substantially the
form set out in Schedule 6 (Form of rotice to Bank operating Collections
Accounts);
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12.1.4 deal with the uneollected Receivables in accordance with any directions
given in writing from time to time by the Security Trustee and, in defaulr of
and subject o such directions, in accordance with this Composite Guarantee
and Debenture; and

12.1.5 at any time after the security constituted by this Composite Guarantee and
Debenture has become enforceable execute and deliver w the Security
Trustee a legal assignment of the Receivables to the Security Trustee (to the
mxtenr that the Receivables have not already been assigned to the Secunty
Trusree) on such terms a3 the Security Trustse may require and give notice
of it to the debtaors from whom the Receivables are due owing or incurred
and take any other steps as the Security Trustee may require to perfect such
legal assignment.

12.2 Particoiars of Receivables

Each Charging Company will deliver to the Security Trustee such informarion as ta
the amount and narure of its Receivables as the Secunity Trustee may from time to
time reasomably require, taking info account the requirements of the Banking
Documens.

123  Refore the security consttuted by this Composite Guarante¢ and Debenture shall
have besn enforeed the monies credited to the Collecrions Account may be
withdrawn by the relevant Charging Company and applied by it for any lawful

PUrpose.

124 Upon the security constituted by this Composite Guarantee and Debenture being
enforced the Security Trustee (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.

12.5 The Security Trustee or a Beceiver shall not be respousible 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 mede i good faith, except for gross negligence or wilful default.

12.6  The Security Trustee may delegate its powers of withdrawal under this clause to the
administrative receiver, and/or manager appointed pursuant to this Composite
Guarantes and Debennre.

12.7  Prior to the floating charge constiruted by clause 4.2 of this Composite Guarantee and
Debenture being converted inte a fixed charge by operation of law, pursuant to
Clause 5 (Conversion of Floating Charge) or otherwise eny monies received by the
relevant Charging Company and paid into the Collections Account in respect of the
Receivables shall upon payment stand released from the fixed charge contained
tlause 4.1.8 hereof and shall stand subject to the floating charge contained in clause
4.2 of this Deed 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.

13. ENFORCEMENT OF SECURITY

13.1  The security constituted by this Composite Guarantee and Debenture shall become
immediately enforceable upon the oceurrence of an Event of Default which is
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continuing and the power of sale and other powers conferred by section 101 of the
Act, as varied or amended by this Composite Guarantee and Debenture, shall be
immediately exercisable upon and at any time after the occurrence of any Event of
Default which is continuing. After the security constituted by this Composite
Guaraniee and Debenture has become enforceable. the Security Trustee may in its
absolute discretion enforce all or any part of this security in such manner as it sces
fit.

}3.2  For the benefit of any purchaser or third party dealing with any Receiver or the-
Security Trustee in connection with this Composite Guarantee and Debenture, for the
purposes of section 101 of the Act it is hereby expressly agreed that the power of sale
referred to thereunder hes arisen and sections 93 and 103 of the Act shall not apply to
this security. The statutory powers of leasing conferred on the Security Trustee shall
be extended so as w authorise the Security Trustee to lease, make agreements for
leases, accept surrenders of leases and grant options as the Security Trustee shall
think fit and without the need to comply with any of the provisions of sections 89 and
100 of the Act.

14, APPOINTMENT AND POWERS OF RECEIVER

14.1 At any time after this security becomes enforceable, or if so requested by any
Charging Company by written notice at any time, the Security Trustee may without
further notice appoint any person (or persons) to be a Receiver of all or any part of
the Charped Assets and/or of the income thereof,

142  The Security Trustee may remove from time to time any Receiver appointed by it
(subject ta the provisions of Section 45 of the Insolvency Act 1986 in the case of an
administrative receivership) and, whenever it may desm appropriate, appoint a new
Receiver i the place of any Receiver whose =zppointment has terminated for
whatever reason.

143 If at any time and by virtue of any such appointment there is more than one Receiver
of all or any part of the Charged Assets and/or the income thereof, such persons shall
have power to act individuelly {unless the contrary shall be stated in the deed(s) or
other ingwament(s) appeinting them).

144  Any Receiver shall (in addition to the powers conferred by the Act and Schedule 1 of
the Insolvency Act 1986 or any other statute from time to time in force) have the
following powers:

14.4.1 " to take possession of, collect and get in all or any part of the Charged Assets
and/or income in respect of which he was appointed;

1442 1o manage the Charged Assets and the busmess of the relevan: Charging
Company or Charging Companies;

1443 to redeem any sscurity and to borrow or raise any money and secure the
payment of any maney in priority to the Secured Qbligations for the purpose
of the exercise of his powers and/or defraying any costs or labilities ineurred
by him in such exercise;

1444 to alter, improve, develop, complets, construct, modify, refurbish or repair
any building or land and to complete or undertake or coneur in the
completion or undertaling (with or without medification) of any project in
which the relevant Charging Company or Charging Companies were
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concermed of interested prior 10 his appointment, being a project for the
alteration,  improvement, development,  completion,  construction,
modification, refurbishment or repair of any building or land;

14.4.5 1o sell or concur in selling, leasing or otherwise disposing of all or any part
of the Charged Assets in respect of which he was appointed without the need
to observe the restriction imposed by Section 103 of the Act;

14.4.6 1o carry out any sale, lease or other disposal of all or any part of the Charged
Assets by conveving, transferring, assigning or leasing the same m the name
of the relevant Charging Company or Charging Compantes and, for that
purpose, to enter mto covenants and other contractual obligations in the
name of, and so as 1 bind, the relevant Charging Company or Charging
Companies; )

14.4.7 1w take any such proceedings, in the name of the relevant Charging Company
or Charging Companies or otherwise, as he shall think fit in respect of the
Charged Assets and/or income in respect of which he was appoinied,
including proceedings for recavery of rent or other monies in arrears at the
date of his appeintment;

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

1449 10 insure, and renew eny insurances in respect of, the Charged Assets as he
shall think fit, or as the Security Trustee shall direct;

14.4.10 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, w employ his partners and firm;

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

14.4.12 1o do all such other things as may seem to him to be mcidental or condueive
to any other power vested it him in the realisation of this seeunty,

14.5  In making any sale or other disposal in the exercise of their respective powers, the
Regejver or the Security Trustee 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 flucruating aceording 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 fzeto 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 Trustee may contain conditions excluding or testricting the
personal liability of the Receiver and the Security Trustes.

14.6  Any Receiver appointed hereunder shall be the agent of the relevant Charging
Company in each case and (subject to the provisions of the Companies Act 1985 and
the Insolvency Act 1986) the relevant Charging Company or Charging Companies
shall be solely responsible for his acts and defaults (except for wiliul acts of default
and recklessness) and for lus remuneration. :
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14,7 Any Receiver shall be enttled to remuneration for his services at a rate to be fixed by
agreement between him and the Seeurity Trustee (or failing such agreement o be

fixed by the Security Trustee).

14.8  Only monies actually paid by a Receiver to the Security Trustee in satisfaction or
discharge of the Secured Obligations shall be capable of being applied by the
Security Trustee in satisfaction thereof

14.0  Neither the Security Trustee nor any Receiver shall be liable in respect of all or any
part of the Charged Assets or for any loss or damage which arises out of the exerciss
or the attempted or purported exercise of, or the failure to exercise any of, their
respective powers, unless such loss or damage is caused by its or his pross
negligence or wilful default.

14.10 Without prejudice to the generality of Clause 14.9, entry into possession of the
Charged Assers shall not render the Security Trustee or the Receiver liable to account
as mortgagee in possession and if and whenever the Security Trustee enters into
possession of the Charged Assets, it shall be enfitled to any time atits discretion 1o go
out of such possession.

14.11 Al or any of the powers which are conferred by this Composite Guarantee and
Debenture on a Receiver may be exercised by the Security Trustee without first
appointing a Receiver or notwithstanding the appointment of any Receiver.

APPLICATION OF PROCEEDS

15.1  All monies received by the Security Trustee or any Receiver appointed under this
Composite Guarantee and Debenture shall (subject to any rule of law to the contrary
and to the rights and ¢laims of any person having a security ranking in priority to the
security constituted by this Composite Guarantee and Debenture) be applied in the
following order:

15.1.1 in payment of the costs, charges and expenses of and incidental to the
appointment of the Receiver and the payment of his rermmeration;

15.1.2 in payment and discharge of any liabilities incurred by the Receiver on the
behalf of the Charging Corpanies in the exercise of any of the powers of the
Recetver; :

15.1.3 i providing for the matters (other than the remuneration of the Receiver)
specified in the first three paragraphs of Section 109(8) of the Act;

15.1.4 in or towards the satisfaction of the Secured Obligations; and

15.1.5 any surplus shall be paid to the Charging Companies or other person entitled
to it.

15.2  The provisions of Clause 15 shall take effect as and by way of variation and
extension to the pravisions of Section 109 of the Act, which provisions as so varied
and extended shall be deemed incorporated in this Composite Guarantee and
Debenture.
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16, POWER OF ATTORNEY

Each Charging Company, by way of security, with effect from the date when an Event of
Default occurs and for as long as the same is continuing irevacably appoints the Secunity
Trustee and every Receiver of the Charged Assers {or any part thereo!) appointed hereunder
and any person nominated for the purpose by the Security Trusiee or any Receiver (in writing
under hand signed by an officer of the Security Trustes or any Receiver) severally as its
attorney {with full power of substitution and delegation) m its name and on its behalf and as
its act and deed to sign or execute (using the company seal where appropriate) any deed,
document, agreement and instrument required under the terms of this Composite Guarantee
and Debenmure and, following the occurrence of an Event of Default and for as long as the
samne is continuing, to do all such acts or things as may be required by the Security Trustee or
any Receiver hereunder or in the exercise of any of their powers, and each Charging
Company hereby covenants with the Security Truste to ratify and confirm 2ll acts or things
made, done or cxecuted by such attorney as aforesaid.

17. PROTECTION OF THIRD PARTIES

No purchaser from or other person dealing with the Security Trustes or with any Receiver
shall be obliged or concerned to enquire whether the right of the Securiry Trustee to appoint a
Receiver or the right of the Security Trustee or any Receiver 10 exercise any of the pawers
conferred by this Composite Guarantee and Debenwre in relation to the Charged Assets or
ary part therzof have arisen or become exercisable by the Seeurity Trusiee or by any such
Receiver, nor be concerned with notice 1o the contrary, nor with the propriety of the exercise
or purported exercise of any such powers and the title of such a purchaser and the position of
such a person shall not be tmpeachable by reference to any of those maiters.

18. NOTICE OF SUBSEQUENT ENCUMBRANCE

If the Security Trustee or any other Security Beneficiary receives notice (whether actual or
otherwise) of any subsequent Encumbrance, other than a Permutted Encumbrance, affecting
any part of the Charged Assets and/or the proceeds of sale thereof, it may open a new account
or accounts for any of the Charging Companies in its books and if it does not do so then, as
from the time of receipt of such notice by the Security Trustee or such other Securnty
Beneficiary, all payments made by such Charging Company to the Security Trustee or such
other Security Beneficiary shall be treated as having been cradited to the new account of such
Charging Company and not as having besn applied in reduction of the Secured Obligations.

19. CONSOLIDATION OF ACCOUNTS AND SET-OFF

19.1  Each of the Security Beneficiarias shall be entitled, at any time or times after the
occuwrrence of an Event of Default which i3 continuing and without notice to the
Charging Companies (both before and after demand):

19.1.1 to combine or consolidate all or any sums of monsy now or hereafter
standing to the credit of the then existing accounts (including each of the
Collsctions Accounts) of any of the Charging Companies with that Security
Beaneficiary with the liabiliries to that Security Beneficiary of any of the
Charging Companies; and

12.1.2 1o set-off or transfer any sum or sums standing to the credit of any one or
more of such aceounts (includme each of the Collections Accounts) in or
towards satisfaction of any of the lizhilities of all or any of the Charging
Companies to that Security Beneficiary on any other account or in any other
respect. :
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The liahilities referred to in this Clause 19 may be actual, contingent, primary,
collateral, several or joint liabilines. and the accounts, sums and liabilities referred to
in this Clause 19 may be denominated in any currency.

19,2 If the amounts concemead are expressed in 2 different currency then each of the
Security Beneficiaries may exercise al] such rights and is authorised to effect any
necessary conversions at a rarket rate of exchange selected by it

19.3  If the relevant obligation or lizbility is unliquidared ot unascertained the relevant
Security Beneficiary may ser-off the amount it estimates (in good faith) will be the
fmal amount of such obligation or liability once it becornes liquidated or ascertained.

CURRENCY AND THE EURO

20,1 Al monies received or held by the Securicy Trustee or any Receiver under this
Composite Guarantee and Debenture may be converted from their existing currency
into sueh other surrency as the Security Trustee considers necessary or desirable o
cover the obligations and liabilities comprised in the Secured Obligarions in thar
pther cutrency at the Spot Rate of Exchange.

202 No payment to the Security Trustee (whether under any judgment or court order or in
the liquidation or dissolution of any of the Charging Companies or otherwise) shall
discharge the obligation or liability of any Charging Company in respect of which it
was made, unless and until the Security Trustee shall have received payrnent in full in
the currency in which the obligation or lialility was incuwrred and, to the extent that
the amount of any such payment shall on actual conversion inte such currency fall
short of such obligation or lability expressed in thar currency, the Security Trustes
shall have a further separate cause of action against such Charging Company and
shall be entitled to enforce the security constituted by this Compaosite Guarantee and
Debenture 1o recover the amount of the shortfall. '

20,3 If Sterling is, or is to be replaced by the euro, the Security Truster may notify the
Charging Companies of any amendments to this Composite Guarantee and Debenturs
which the Security Trustes considers necessary to reflect that replacement and to put
the Security Trustee and each of the Security Beneficiaries in the same position, so
far as possible, that such persons would have been in if no such replacement had
oceurred. Upon such notification this Composite Guarantee and Debanrure shall be
deemed to be amended in accordance with such notification.

APFROPRIATION AND SUSPENSE ACCOUNT

21.1  Subject to Clause 20.2, the Seeurity Trustee may apply all payments received for the
Secured Obligations 1o reduce any part of those liabilities as it thinks fit.

212 All monies received, recoversd or realised by the Security Trustee under this
Composite Guarantee and Debenture may at the diseretion of the Security Trustes
{acting reasonably) be credited w any suspense account for so long as the Security
Trustee (acting reasonably) determines (with interest aceruing thereon at such rate, if
any, as the Security Trustee may deterrnine for the account of the relevant Charging
Company) withour the Security Trustes having any obligation to apply the same or
any part thereof in or towards the discharge of any of the Secured Obligations
provided that the Security Trustee must apply such moneys to discharge any of the
Secured Obligatons if such application would discharge all of the Secursd
Obligations. ‘
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PAYNMENTS

22.0  Subject to Clause 22.2, zll payments to be made by any Charging Company in
respect of this Composite Guarantee and Debenture, shall be made in immediately
available funds to the credit of such account as the Security Trustee may designate.
All such payments shall be made free and clear of, and without any deduction for, or
on account of, any set-off or counterclaim or, except to the extent compelled by law,
any deduction on account of any Taxes.

22,2 If any Charging Company is compelled by law to withhold or deduct any Taxes from
any sum payable hereunder to the Security Trustee or any of the Security
Beneficiaries, the sum so payable by such Charging Company shalil be increased so
as to result in the receipt by the Security Trustee or such Security Beneficiary of a net
amount equal to the full amount sxpressed 1o be payable hereunder, provided that, n
the event of conflict with any provision of the Facilities Agreement, the provisions in
the Facilities Agreement shall prevail and the terms and provisions of Clause 18
(Deduction of Tax) of the Facilities Agreement shall apply to this Composite
(Guarantee and Debenture mutatis mutandis as if such clauses were repeated herein,

DELAY, OMISSION, AMENDMENTS AND CONSENTS

23.1  No failure to exercise, nor any delay in exercising, on the part of the Security Trustee
any right, power or privilege hereunder shall operat# as a waiver thereof, nor shall
any single or partal exercise of any such right, power or privilege preclude any other
or further exercise thereof, or the exercise of any other power or right. The rights
and remedies hereln provided are cummlative and not exclusive of any rights or
remedies provided by law. ‘

232 Any provision of this Composite Guarantes and Debentire may be amended only if
the Security Trustee and the Charging Companies so agree in writing and any breach
hereof may be waived before or after it oceurs only if the Sseurty Trustee so agrees
in writing. A waiver given or consenl granted by the Security Trustee under this
Composite Guarantee and Debennme will be effective only if given in writing and
then only in the instance and for the purpose for which it is given.

COSTS AND EXPENSES

241 Each Charging Company shall reimburse the Security Trustee and any Receiver in
respect of all reasonable expenses, including, without limitation, reasonable legal,
valuation, accountaney and consultancy fees (and any value added or similar tax
thereon) incurred by the Seeurity Trustee or the Security Beneficiaries in connection
with:

24.1.1 the negotiation, preparation, execution and completion of this Composite
Guarantee and Debenture, or any of the documents referred to hersin; and

24.1.2 any zctual or proposed amendment or extension of, or any waiver or consent
under, this Composite Guarantee and Diebenture.

242 Each Charging Company shall reimburse the Security Trustee or the Securjty
Beneficiaries and any Receiver for all costs and expenses, including, without
limitation, legal faes (and any value added or similar tax thereon) incumred in
comnection with the enforcement or preservaton of any of their respactive rights
under this Composite Guarantee and Debenture, or any of the decuments referred to
herein, ‘
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243 The amounts payable under Clauses 24.1 and 24.2 shall carry interest at the Defaulr
Rate (2s well alter as before any judgment) from the dates on which they were paid,
incurred or charged by the Security Truswee or the Security Beneficiaries or the
Receiver (as the case may be) and shall form part of the Secured Obligations and
accordingly be secured on the Charged Assets undsr the charges contained in this
Composite Guarantes and Debenrure. All such interest shall be compounded at the
end of such period or pericds a3 the Security Trustee or the Security Bencfieiaries
may select.

244  Each Charging Company shall pay all present and furure stamp, registration and
similar taxes or charges which may be payable, or determined to be payable, in
commection with the execution, delivery, performance or enforcement of this
Composite Guarantee and Debenture or any judgment given in connection therewith
and shail indemnify the Security Trustee, the Security Beneficiaries and the Receiver
against any and all liabilities, including, without limitation, penalties with respect to,
ot resulting from, its delay or omission w pay any such stamp, regisirauon and
similar taxes or charges,

25, MISCELLANEOUS

25.1  All of the provisions of this Composite Guarantee and Debenture are severable and
distiner from one another and the illegality, invalidity or unenforceability of any
provision of this Composite Guarantee and Debentwe under the law of any
jurisdiction shall net affect the validity or enforceability of such provision under the
law of any other jurisdiction, nor the legality, validity or enforceability of any other
provision of this Composite Guarantee and Debenture.

252 This Composite Guarantee and Debenture may be executed in any number of
counterparts and by the differemt parties herefo in separate counterparts, each of
which when so executed and delivered to any party shall be an original, but all the
counterparts shall constitute one and the same instrument.

26, ASSIGNMENT

The Security Trustee may assign or transfer all or any part of 118 ights under this Compuosite
Guarantee and Debenture in accordance with and subject to the provisions of the Intercreditor
Deed.

27. AGREEMENTS TO PREVAIL

Where any provision in this Composite Guarantee and Debennure conflicts with a clause in
the Facilitles Agreement, the terms of the Facilities Agreement shall prevail for so long as the
same remains in full force and effect. Where the context permits the rights and remedies of
the Security Trustee under the Intercreditor Agretment, the Faciliies Agreement and this
Composite Guarantee and Debenture are curnulative,

28, NOTICES

28,1  All communicarions to be made herevnder shall be made by facsimile or otherwise in
writing.

282 Any notices, proceedings or other documents to be served on any of the Chargmg
Companies pursuant to this Composite Guarantee and Debenture shall be made or
delivered 1o it at the address and/or facsimile number set out under its name at the
end of this Composite Guarantee and Debenture marked for the attention of the
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Managing Director or at such other address and/or facsimile number as a Charging
Comnpany may herealter advise the Security Trustee of in writing.

283 Any notice to the Security Trustee shall be addressed to the Security Trustee as
follows:

Bank of Scotland

FO Box No 267

38 Threadneedle Strees
London

EC2P 2EH

Attention: Jerry Peritt
Facsimile: 0207 601 6317

or 1o such other address as the Security Trustee may hereafter notify the other parties
10 this Composite Guarantee and Debenture

254  Any notice w any Charging Company shall be deemed to have been given:
28.4.1 if deliversd personally, at the time of such delivery,

28.4.2 if posted, on the second Business Day following the day on which it was
despatched by first class mail (alrmail, if appropriate) postage prepaid; and

28.4.3 if sent by facsimile wansmission, on the Business Day on which transmitted.

28.5  Any notce to the Security Trustee shall be deemed to have been given only on acmal
receipt by the Security Trustee,

29. THIRD PARTY RIGHTS

Save for any purchaser or third party dealing with any Receiver or the Security Trustes in
connection with Clause 13.2, a person who is not a party to this Composite Guaraniee and
Debenture shall have no right under the Contracts (Rights of Third Parties) Act 1999 1o
enforce any term of this Composite Guarantee and Debenture. This clause does not affect
any right or remedy of any person which exists, or is available, otherwise than pursuant {o
that Act.

30, GOVERNING LAW AND JURISDICTION

30.1  This Composite Guarantee and Debenture shall be governed by, and construed in
accordance with, the laws of England.

30.2  Each of the parties to this Composite Guarantes and Debenture irrevocably agrees.for
the benefit of each other that the courts of England shall have jurisdiction to hear and
determine any suit, action or proceeding, and to settle any disputes which may arise
out of, or in connection with, this Composite Guarantee and Debenture and, for such
purposes, the parties hereto irrevocably submit to the jurisdiction of such courts.

IN WITNESS WHEREOF the Charging Companies have each duly executed this Composite
Guarantee and Debenture as a deed the day and the year first before written
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SCHEDULE 1

The Charging Companies

Company Name Registered No, | Registered Office

Applied Energy Holdings Limited 4236292 Morley Way
Woodston
Paternorough
PE2 9J1

GDA Applied Energy Limitad 306008 Marley Way
Woodston
Parerborough
PEZ91]
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SCHEDULE 2

The Properties

FREEHOLD PREMISES

None

LEASEHOLD PREMISES

The leasehold property known as Morley Way, Woodstone, Peterborough, PE2 91 leased 1o Applied
Energy Holdings Limited pursuant to a lease agreement made between Applied Energy Holdings
Limited and General Domestic Appliances Holdings Limited and dated on or about the date hereto.
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SCHEDULE 3

The Guarantee

The Guarantee is to be binding on the Charging Companies and each of them as a continuing
security for the full amount which is now or in the future becomes due or owing to the
Security Trustee and shall remain in full force and effect notwithstanding (a) any payments
from time 1o time made to the Security Trustee or to the Security Beneficiaries, (b) any notice
of determination by any Charging Company or (¢) any settlement of account or any other
thing whatsoever,

2.1 If, notwithstanding paragraph 1 of this Schedule 3, the Guarantee is determined for
any reasor, on the expiry of one month from the dare of receipt by the Secunity
Trustee of writen notce to the Security Trustee from a Charging Company 10
discontinue it in respect of the liability of thar Charging Company, the liability of that
Charging Company shall be crystallised (subject to paragraph 2.2 of this Schedule 3)
except as regards interest, commission, banking charges and expenses, withoul
affecting the liability of any Charging Company whe shall not have given notice to
the Security Trustee of discontinuance,

27  Notice of discontinuance under paragraph 2.1 of this Schedule 3 shall not affect the
liability of the Charging Company giving such notice for the amount recoverable at
the date of the expiry of the notice and that Charging Company shall continue to be
linble for all sums which will or may become due 10 the Security Trustee from any
Charging Company under or in respect of any dealing, transaction or engageément
effected or entered into before that date or after that dare but pursuant to wmy
commitment, express or imphied, assumed or undertaken by the Security Trustee or
any Security Beneficiary to any Charging Company before that date.

2.3 If for any reason the Guarantee shall cease to be a conrinuing security to the Security
Trustee, the Security Trustee may either continue any then existing account(s) or
open one or more new accounts for any of the Charging Companies, but in any case
the obligations of each Charging Company under the Guaramee at the date the
Guarantee ceases to be a contnuing security shall remain unaffected by and be
computed without regard to any payment into or out of any such account.

The liabilities of each of the Charging Companies to the Security Trustee under the Guarantee
shall not be discharged, impaired or in any way affected a5 a result of:

3l any time or indulgence or waiver given to, or composition made with any of the
Charging Companies or any other person,

3.2 any other right, remedy, guarantee, morigage or other security held by or available to
the Security Trustee or the Security Beneficiaries being or becoming whelly or ia part
void, voidable or unenforceable on any ground whatsocver or by the Security Trustee
or any of the Security Beneficiaries from time to time dealing with, exchanging,
varying, realising, releasing or failing to perfect or enforce any of the same;

33 the insolvenacy, receivership, liquidation, administration of or analogous proceedings
relating to any of the Charging Companies or any other person;
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34 any amendment, variation or modification to, or replacement, ar increase i the
amount, of the Facilities Agreement ot any other agrecment of arrangement recording
or securing ar comprising the Seeured Qbligations;

3.3 the taking, variation, compromise, renewal or release or refusal or neglect to perfect
or enforce any rights, remedies or securities against any of the Charging Companies
or any other person,

36 any change in the constiwtion of the Security Trustee or the Security Beneficiaries
(or any of the successors or assigns of the Security Trustee or the Security
Beneficiaries) or as a result of the amalgamation or consolidation by the Security
Trustee or the Security Beneficiaries with any other company or entity;

17 any other act, omission, circumstance, mater or thing which but for this paragraph
might operate o discharge, impair or otherwise affect the obligations of any Charging
Company under the Guaranwee whether in whole or in part.

The Guaraniee (and the obligations of each charging company) shall continue in full force
and effeer norwithstanding:

4.1 the fact that any purported oblization of any of the Charging Companies or any other
person to the Securiry Trustee (or any security therefore) becomes wholly or partly
illegal, invalid or unenforceable in any respect whether or not known 10 the Security
Trustee or the relevant Charging Company;

4.2 any incapacity or any change in the comstitution of, or any amalgamation or
reconstruction of, any Charging Compeny or any ather person or any other matter
whatsosver;

4.3 the failure of any Charging Company to be bound by the Guarantee for any reason
whatsaever.

Subject to paragraph & of this Schedule 3, untl all of the Secured Obligations have been
irrevocably paid and discharged in full, no Charging Company will:

51 be subrogated to or otherwise entitled to participate in, any security or monies held,
received or receivable by the Security Trustee or be emtitled to any right of
contribution in respect of any payment made by any Charging Company hereunder;

5.2 exercise or enfores any of its rights of subrogation and indemnity against any of the
Charging Companies;

53 following a claim being made on a Charging Company hereunder, demand or accept
repayment of any monies due from any of the Charging Companies to it or claim any
set-off or counterclaim agamst aty of the Charging Companies;

54 claim or prove in a liquidation or other insolvency proceeding of any of the Charging
Companies in competition with the Security Trustez or the Security Beneficiaries.

Following the making of a demand under the Guarantee, each Charging Company will (at its
own cost) promptly take such of the steps or action as are referved to in parzgraph 5 of this
Schedule 3 ag the Securiry Trustee may from time to time stipulate,

Each Charging Company shall promptly pay to the Security Trustee an amount equal to eny
set-off, proof or counterclaim exercised by it against any other Charging Company and shall
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hold in twust for and promplly pay or transfer o the Security Trustee apy payment or
distribution or henefit of secunty in fzct received by 1t whether arising as a result of a breach
of paragraph 5 of this Schedule 3 or compliance with directions given under paragraph & of
this Schedule 3:

g.1 If the Security Trustee (on the basis of legal advice received by it for this purpose)
reasonably considers that any amount paid by a Charging Company in respect of the
Secured Obligations is capable of being avoided or sec aside on the liquidation or
administration of any Charging Company or otherwise, then such amount shall not be
considered o have been paid for the purposes of the Guarantee.

3.2 Any roiease, settlement or discharge between any Charging Company and the
Security Trustee shall be conditional upon no payment, assurance or security received
by the Security Trustee ffom such 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 (English or foreign) relating to insclvency, liquidation or analogous
circumstances in force from time to time and aceordingly (but withour limiting the
other rights of the Security Trustee hereunder), the Security Trustee shall be entitled
1o recover from such Charging Company the value which the Security Trustee has
placed upon such security or the amount of any such payment as if such release,
settlement or discharge had not occurred.

8.3 Except in respect of the refinancing of the Secured Obligations by a third party
financier as a result of which the Secured Obligations are repaid in full (but not i
part only) to the Security Trustee, the Security Trustee may, following the discharge
of all the Secured Obligations, retain any security held by it under this Composite
Guarantee and Debenture until it is satisfied (acting reasonably) that it will not have
w make any repayment under any law referred to in paragraph 8.2 of this Schedule 3.

84  The Guarantee is and will remain the property of the Security Trustee after any
release or settlernent of any Charging Company's liability to the Security Trustee.

For the purposes of the liability of each Charging Company to the Security Trustee under the
Guarantes (including the liability of cach Charging Company for interest) every sum of
money which may now or in the future be or become due or owing to the Security Trustee
(or would have become so due or owing were it not for the Hquidation or insolvency of any
other company) shall be deemed to continue due and owing to the Security Trustee until the
same shall be actually repaid to the Security Trustee notwithstanding the winding up or
insolvency of any company or any other event whatever,

The Guarantee shall constitute the primary obligations of each of the Charging Companies
and the Security Trustee shall not be obliged to make a demand on any Charging Company
before enforcing its rights against any other Charging Company under the Guarantee.

11.1  The Guarantee given by each Charging Company under this Composite Guarantee
and Debenture shall be construed as if it were 2 separate guarantes and indemnity by
each Charging Company in respect of the obligations owed by each other Charging
Company to the Security Trustee. '

11.2  Each Charging Company agrees and consents to be bound by the terms of the
Guarantee notwithstanding that one or more of the other Charging Companies which

TRADEMARK —
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was or were intended to execute this Guarantee may not do 30 or may not be bound
by it far any reason.
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Charging Companies

Name of company in
which shares are held

Class of shares

Number of shares
held

Applied Energy
Holdings Limited

GDA Applied Energy
Limired, a company
meorporated in England
imd Wales (company
aumber 306008) having
its registered office at
Morley Way

Woodston
Peterborough

PEZ 3JJ

Ordinary shares of £1

625,000
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SCHEDULE S

Special provisions relating to the Security Shares

1. Cerrificated Group Shares

Fach Charging Company shall, by way of security for the Secured Obligations, in respect of
all Group Shares which are in ceruficated form:

[.1 immediarely deliver to the Securiry Trustee (or as it shall direct) all certificates and
other documents of title to such Group Shares together with insruments of transfer
executed in blank in respeet of such Group Shares and left undated; and

1.2 immediately on receipt of any certificate and other documents of title to any further
or other Group Shares deliver them to the Security Trustee together with insTuments
of transfer executed in blank and left undated.

[N

The Security Trustee may, at any time following the securrence of an Event of Default which
is continuing, complete the insouments of trangfer on behalf of the relevant Charging
Company in favour of itsel{ or such ather person as it shall select.

3. Until an Event of Default occurs:

31 gach Charging Company will be entitled to receive and retain all dividends,
distributions and other monies paid on or derived from the Group Shares; and

32 each Charging Company will be entitled to exercise all voting and other rights and
powers attzching to the Group Shares, provided that it will not exercise any such
voting rights or pawers in a manner prejudieia) to the interests of the Security Trustee
under this Composite Guarantee and Debenture including, without limitation, to have
the effact of changins the rerms of the Group Shares (or any class of them or any
Related Rights),

4, AT any time when any Group Shares are registered in the name of the Security Trustee or is
nominee, the Security Trustee will not be under any duty tw ensure that any dividends,
distributions or other monies payable in respect of those Group Shares are duly and prompily
paid or received by it or its nominee or to verify that the correct amounts ar# paid or received
or 1o take any action in connection with the taking up of any {(or any offer of any) stocks,
shares, rights, monies or other property paid, distributed, accruing or offered at any time by
way of interest, dividend, redemption, bonus, rights, preference, option, warrant or otherwise
on or in respeet of or in substitution for, any of those Group Shares.

3. It is expressly agreed that, notwithstanding anything to the contrary herein contained, each
Charging Company shall remain liable to observe and perform all of the conditions and
obligations assumed by it in respect of the Security Shares.
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SCHEDULE 6

Form Of Notice To Bank Operating Collection Account

PO Box 267
3% Threadngedle Srest
London
EC2F 2EH
[ 4 Name and address of bank]
: [ Date ]
Dear 3irs
Re:{ # ]
We advise that [ ¢ ] ("the Companies”) have granted us 2 Composite Guarantee and

Debenture ("the Debenturs") containing, inter alia, fixed charges on their book debrs and a covenant
to pay such book debts into their accounts with us ot such other accounts as we may direct.

The Companics have advised us that they wish 10 maintain accounts at your office at |
» ] and we have agreed that:

. such accounts are designated by us as bemng accounts into which the book debis of the
Companies may be paid;

) you may collect instrurnents/credits payable to or endorsed m favour of the Companies to
such accounts; and

. you may permit the Companies 10 draw agamst credit balances in such account and the
proceeds of inswruments/credits collected from time to time to such accounts.

Please sign and return to s the attached copy of this letter by way of confirmation of your agreement
10 the above arrangements and as confirmation that:

(a) no security rights, Tights of counterclaim, righs of set-off or any other equities whatsoever
have arisen in your favour against the Companies in respect of the amounts standing to the
| credit of the bank accounts of the Companies with you or the debts represented thereby or
! any part thereof and you will not make any claim or demand or exersise any right of
counterclaim, rights of set-off or any other equities whatsoever in respect of any amounts

standing to the credit of the Comparies' pank accounts with you or any part thereof;

{b) as at the date of this letter, you have not received sny notice that any third party has ar will
have any right or interest whatsoever in or has made or will be making any claim or demand
or is taking any action whatsoever against any amounts standing to the credit of the
Companies' bank accounts with you or the debts represented thereby or any part therenf: and

{c) in the event you become aware at any time that any person or enfity other than Bank of
Sootland has or will have any right or interest whatsoever in the smounts sandng to the
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credit of the Companies' bank accounts or any part thereal. you will forthwith give written
notice of the terms of such vight or interest to us.

Please nate that our agreement is given without prejudice to, and shall not derogate or detract from,
the nature of the charge over the book debrs of the Companies created by the Debenture.

Our agreement (o the above arrangement shall continue until { * ] unless you receyve
earlier written notice from us cancelling or verying this agreement.

Yours faithfully

FOr -ar-\d on behalf of

The Governer and Company of the Bank of Scotland

We acknowledge and agree to the arrangements as sef out above:

Trate:

Authorised Signatory
[+ ]
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SCHEDULE 7

Deed of Accession
THIS SUPPLEMENTAL DEED is made on [ 12004

BETWEEN:

(1) THE COMPANIES LISTED IN SCHEDULE 1 (each an "Acceding Company", together
the "Acceding Companies"),

(2) THE COMPANIES LISTED IN SCHEDULE 2 (together the "Existing Charging
Companies™); and

{3} [# NAME OF SECURITY TRUSTEE] (the "Security Trustee ').
WHEREAS

This Supplemental Deed is supplemental o a composite guarantee and debenturs dated
[* ] 2001 and made between, inter alia, the Existing Charging Companies (1) and the
Security Trustee (2) (the "Composite Guarantee and Iyebenture").

ITIS AGB.EED and declared as follaws:
1. DEFINITIONS

1.1 Words or expressions defined (including by reference} in the Composite Guarantes
and Debenmre shall, unless otherwise defined herein, bear the same meaning in this
Supplemental Deed (including the Tecital hereto).

1.2 The principles of construction set out in clause 1.2 of the Composite Guarantee and
Debennure shall apply mutatis mutandis ta this Supplemental Deed as if the same
were set out in full herein.

2. ACCESSION OF THE ACCEDING COMPANY

2.1 By its execution of this Supplemental Deed, each of the Acceding Companies
unconditionally and irrevocably undertakes to and agrees with the Security Trugtee o
observe and be hound by the terms and provisions of the Composite Guarantee and
Debenture as if it were an original party thereto as one of the Charging Companies.

22 Without prejudice to the generality of sub-clause 2.1, each Acceding Comparty
hereby:

2.2.1 (jointly and severally with the other Charging Companies) covenants and
guarantees in the terms set out in clauses 2 and 3 of, and schedule 3 to, the
Composite Guaraniee and Debenture; and

2.2.2  with full tifle guarantee, charges and assigns to the Security Trustee for the
payment and discharge of all monies and liabilities herehy, or by the
Composite Guarantee and Debenture, covenanted 10 be paid or discharged by
it, all its property, assets and undertaking on the terms set out in clauge 4 of
the Composite Guarantee and Debenture.
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23 The Existing Charging Companies hereby consent to the necession of the Acceding
Companies to the Composite Guarantee and Debenture on the terms of clauses 2.1
and 2.2 of this Supplementa) Deed and agree that the Composite Guaraniee and
Debenture shall hereafter be read and conswrued as if the Acceding Companies had
been named therein as Charging Companies.

3. INTERPRETATION

This Supplemental Deed shall hereafter be read as one with the Composite Guarantee and
Debenture, so that all references in the Composite Guarantee and Debenture 10 "this Deed",
rherein” and similar expressions shall include references 0 this Supiplemental Deed,

4, DELIVERY

This Supplemental Deed shall be weated a3 having been executed and delivered as 2 deed
only upon being dated.

5. COUNTERPARTS

This Supplemental Deed may be executed mnm any number of counterparts and by the different
parties hereto in separate counterparts, each of which when so execured and delivered o any
party shall be an omginal, but all the counterparis shall constitute one and the same
msrument.

3 THIRD PARTY RIGHTS

A person who is not a party to this Supplemental Deed shall have no right under the Conrracts
(Rights of Third Parties) Act 1999 to enforce any term of this Supplemental Deed. This
clause does not affect any right or remedy of any person which exists or is available
otherwise than pursuans to that Act.

7. GOVERNING LAW AND JURISDICTION

7.1 This Supplemental Deed shall be governed by, and construed in accordance with, the
laws of England.

7.2 Each of the parties to this Supplemental Deed irrevocably agrees for the benefit of the
Security Trustee that the courts of England shall have jurisdiction to hear and
determine any suit, action or procesding, and to semle any disputes which may arise
out of, or in connection with, this Supplemental Deed and, for such purposes, the
parties hereto irrevocably submit to the jurisdiction of such courts.

IN WITNESS whereof each of the parties to this Supplemental Deed have duly executed this deed
the day and year first above written.
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SCHEDULE |

The Acceding Companies

Campany Name Registration Number
* +
SCHEDULE 2

The Existing Charging Companies

Company Name Registration Numbet

* +
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CHARGING COMPANIES

EXECUTED (but not delivered until

the date hereal) as a Deed by

[#NAME OF ACCEDING COMPANY]
acting by:

EXECUTED (but not deliversd until

the date hereof) as a Deed by

[#NAME OF ACCEDING COMPANY]
acting by:

SECURITY TRUSTEE

SIGNED by [#

for and on behalf of

{#NAME OF SECURITY TRUSTEE]
in the presence of:

Director

849 7808502 T-317 P.044/048  F-088

Director/Sacretary

L N

Director

Direcror/Secretatry

[N )
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SCHEDULE 8

The Intellectual Property

1. The benefit of the CREDA trademark licence to be made between General Domestic
Appliances Limited and GDA Applied Energy Limited and dated on or around the date
hereof.

[

The following trademarks:

Trademark Country Reg. No Date
REDRING UK 1310366 20.5.1987
REDRING UK 1310587 20.5.1987
REDRING UK 1176034 (2.06.1582
REDRING UK 778084 27.5.1938
REDRING DIGITEMP 8x UK 1275846 20.8.1986
REDRING POWERSTREAM UK. 1337449 4.3.1988

REDRING (JSA CURRENT 1347317 9.7.1983

T TRADEMARK nn
REEL: 003008 FRAME: 0466



Jan-07-2005

Ll
+

RECORDED: 06/09/2004

10:08am  From-KNOBBE MARTENS OLSON BEAR

844 TE08502 T=317  P.046/046

e

EXECUTION PAGE
CHARGING COMPANIES

EXECUTED as 1 Deed (but not delivered )
unti! the date hereof) by )
AP_PLIED ENERGY HOLDINGS LIMITED )
acting by: )

\
Director AR~ ""C-Cﬂ-ﬂ

Direcror/Secrerary

(_:::‘)rg'_j-_".c"‘-'“n F:"EZ C:{‘:Sj

Address: Mc:rle;h[ Wony | Wereisto Pee 3

Facsimile No:

EX:ECUTED as a Deed (but not delivered
until the date hereof) by
GDA APPLIED ENERGY LIMITED

actng by: l‘ j
Al /"
Directar * o

Director/Secretary

Address; Moey \,\_h._( , Weoadlsion, ﬁ:kifb:::‘c-_,ﬂlq. Fe A%0

T e s

Facsimile No:
SECURITY TRUSTEE

SIGNED by

for and on behalf of

THE GOVERNOR AND COMPANY OF
THE BANK OF SCQTLAND

in the presence of*

Signature of Witness: {.\ D"C"\

Name of Wimess:  “SAwmgs  Wemyy,

Signature -

e el N L]

Occupation: Tnee Solit oy

Address: 5L|Euemni Clage
Mol-Thne Rony
L T
Bl VD

T
LAY

F-0&8

T,
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