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THIS DEBENTURE is made by way of deed on 20 November 2015
BY:

(1) THE COMPANIES listed in Schedule 1 (The Chargors) (together the "Chargors”
and each a "Chargor") in favour of

(2)  HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as trustee for each
of the Secured Parties on the terms and conditions set out in the Facility Agreement
(the "Security Agent"),

IT IS AGREED as follows;
1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

k FOUPS - . P ) 'y
MISoTotninre:

"Account” means each of the accounts opened or maintained by any Chargor with the
Security Agent, any bank, building society, financial institution or other person
(including any renewal, redesignation, replacement, subdivision or subaccount of such
gccount) and the debt or debts represented thereby.

"Administration Event" means:

(a) the presentation of an application to the court for the making of ap
administration order in relation to any Chargor; or

{(b)  the giving of written notice by any person (who is entitled to do so) of jis
intention to appoint an administrator of any Chargor or the filing of such a
notice with the court.

"Charged Assets" means all of the assets and undertaking of each Chargor which
from time to time are the subject of any Security created or expressed to be created by
it in favour of the Security Agent by or pursuant to this Debenture,

"Collateral Rights" means al| rights, powers and remedies of the Security Agent
provided by or pursuant to this Debenture or by law.

"Control Account" means the account identified in a letter between the Parent and
the Agent as a Mandatory Prepayment Account and any renewal, redesignation,
replacement, subdivision or subaccount of such account.

"Excluded Real Property" means any real estate comprising rack rent leases or
leases with a remaining term of less than 25 years,

"Facility Agreement” means the Senior Facilities Agreement dated 2 July 2015
between, amongst others, Eagle SPV 3 Limited as parent, Eagle SPV 4 Limited as the
company, HSBC Corporate Trustee Company (UK) Limited as Security Agent and
HSBC Bank plc as Agent (as amended and restated on 27 August 2015,

184276-4-13243.v5.0 -f- 70-40605480
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"Fixed Security” means any mortgage, fixed charge or assignment expressed to be
created by or pursuant to Clause 4 (Fixed Security) of this Debenture.

"Emsurance Policy” means each policy of insurance specified in Schedule 7
{Insurance Policies) and any policy of insurance in which any Chargor may from time
to time have an interest (as amended or supplemented).

“Intellectual Propevty” means the intellectual property specified in Schedule 6
({ntellecinal Property) and any patents, trade marks, service marks, designs, business
and trade names, copyrights, database rights, design rights, moral rights, inventions,
confidential information, knowhow, domain names and other intellectual propersty
rights and interests, whether registered or umregistered, and the benefit of all
applications and rights to use such assets in which any Chargor may from time to time
have an interest,

"Investments” means any:

{4} stocks, shares, debentures, securifies and certilicaies of deposit and other
mstruments creating or acknowledging indebtedness, including alternative
finance investment bonds (but not including the Shares);

{b) interests in collective invesiment schemes, in whatever form or jurisdiction
any such scheme is established, including partnership interesis;

(c}  warrants and other instruments entitling the holder to subscribe for or acquire
any investments deseribed in paragraphs (a) or (b) above;

{d)  certificates and other instruments conferring contractual or proparty righis
{other than options) in respect of the investments in paragraphs {a}, (b) or (&}
above: and

{e}  options to acquire any investments described in paragraphs {a}, (b}, {(c) or {d)
above,

in each case whether held dircetly by or to the order of any Chargor or by any trustec,
nominee, custodian, fiduciary or clearance system on its behalf {including all rights
against any such trustee, nominge, custodian, fiduciary or clearance system including,
without limitation, any contractual rights or any right to delivery of all or any part of
such investments from time to time).

“Material Insurance Policy” means each policy of insurance specified in Schedule 7
{{nsurance Policies} and any other material policy of insurance in which any Chargor
may from time to time have an interest {as amended or supplemented}.

"Material Intellectual Property” means the intellectual property specified in
Schedule 6 {fntellectual Property} and all such other Intellectual Property which is
necessary for the Group's business.

"Meonctary Claims” means any book and other debts and monetary claims owing to
¥ ¥ g

any Chargor and any proceeds of such debts and claims (including any claims or sums
of money deriving from or in relation to any Intellectual Property, any Invesiment,

1827631324305 8 »

ek

. T2-q0605488

TRADEMARK
REEL: 005685 FRAME: 0455



anty court order or judgment, any contract or agreement to which any Chargor is a
party and any other assets, property, rights or undertaking of that Chargor).

“Mortgaged Property” means the frechold and leaschold property specified in
Schedule 2 (Morigaged Properwy).

"MNotice of Assignment” means a notice of assignment in substantially the form set
out in Schedule 8 (Form of Netice of Security to Account Bank}, Schedule 9 (Form of
Novice of Assignment of Specific Contract or intercompany loan) and Schedule 10
{Form of Notice of dssignment of Insurance Policy) or in such form as may be
specified by the Security Agent,

"Notice of Charge” means a notice of charge in substantially the form set out in
Schedule B (Form of Notive of Security to Account Bank) or in such form as may be
specified by the Security Agent.

"Real Property” means (including as provided in Clause 1.6 (Real Properivy), the

Morigaged Propenty and any present or future frechold or leaschold or immovable
property and any other interest in land or buildings and any righis relating thereto in
which any Chargor has an interest, provided that the Excluded Real Property shall not
be deemed {0 constitute part of the Charged Assets,

"Receiver” means a receiver, receiver and manager or, where permitted by law, an
administrative receiver and that term will include any appointee made under a joint or
several appointment.

“"Related Rights” means, in relation to any asset:
{a) the proceeds of sale or rental of any part of that asset;

(&) all rights under any licence, agresment for sale or agreement for lease in
respect of that asset;

{c} all rights, powers, benefits, claims, causes of action, contracts, warranties,
remedies, security, guarantecs, indemnities or covenants for title in respect of
or derived from that asset; and

{(d}  any monies and procesds paid or payable in respect of that asset,

“Secured Obligations” means all present and future obligations and liabilities at any
time due, owing or incurred by each Chargor to the Security Agent {whether for ita
own account or as trustee for the Secured Parties) or any other Secured Party under or
pursuant to each of the Finance Documents, whether actual or contingent, whether
originally incurred by that Chargor or by any other person and whether incurred
solely or jointly and as principal or surety or in any other capacity, including any
lisbility in respect of any further advances made under the Finance Documents,
except for any obligation or lability which, if it were included, would cause that
obligation or lability or any of the Seourity in respect thereof, to be unlawful,
prohibited or invalid by or under any applicable faw.

"Security Period" means the period beginning on the date of this Debenture gnd
ending on the date on which the Security Agent is satisfied that the Secured

FBA2TE~4-13240-050 «Yw T0-30605480
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Obligations have been irrevocably and unconditionally paid or discharged in full and
no Secured Party is under any further actwal or contingent obligation to make
advances or provide other financial accommodation 1o any Chargor or any other
person under any of the Finance Documents,

"Bhares” means the stocks, shares, debentures and other securities listed in Schedule
4 {Shares and Invesiments) and all of each Chargor's other present snd future shares
in the capital of any Obligor from time to time held by, to the order, or on behalf, of
gach Chargor.

"Specific Contracts” means the contracts Hsted in Schedule § {Specific Contracts).

"Tangible Moveable Property” means any plant, machinery, office equipment,
vomputers, vehicles, fumiture, fittings and other chattels {excluding any for the time
being forming part of any Chargor's stock in trade or work in PIOZress).

1.2 Terms defined i other Finance Documents

Unless defined in this Debenture, or the context otherwise requires, a term defined in
the Facility Agreement or in any other Finance Document has the same meaning in
this Debenture, or any notice given under or in connection with this Debenture,

i3 Construction
In thiz Debenture;

{a}  the rules of interpretation contained in clauses 1.2 {Constructiony and
L3 (Curvency Symbols and definitions) of the Facility Agreement shall apply
lo the construction of this Debenture, or in any notice given under or in
connection with this Debenture; ‘

(B}  any reference to the "Security Agent®, the "Secured Parties”, the "Finance
Parties”, a "Charger” or any "Oblgor” shall he construed 50 as to include its
or their (and any subsequemt) successors in title, permitted assigns and
permitted transferces in accordance with their respective interests and, in the
case of the Security Agent, any person for the time heing appointed as
Security Agent in accordance with the Facility Agresment;

(¢}  any reference to "ineluding” snd "include” shall mean including and include
“without limitation” and any words following such terms shall be construed as
illustrative and shall not limit the meaning or scope of the phrase or words
preceding such terms; and

(d}  references in this Debenture to any Clause or Schedule shall be to 8 Clause or
Schedule contained in this Debenture,

1.4 Incorporation of provisions from Facility Agreement and other Finance
Bocuments

Clauses 16 {Tax gross up and indemnities), 18 (Other indemnities), 36.1 {dcconnts),

36.2 {Cerdficates and determinations) and 39 {dmendments and wabversy of the
Facility Agreement arc deemed to form part of this Debenture as if expressly

184276-4-132435.0 o e FOHIR05450
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incorporated into # and as if all references in those clauses to the Facility Agreement
were references to this Debenture.

The terms of the other Finance Documents and of any side letters between any Parties
in relation t any Finance Document are incorporated in this Debenturs to the extent
required to ensure that any purported disposition of any freehold or lsasehold propeny
contained in this Debenture is a valid dispesition in accordance with section H1Y of
the Law of Propenty (Miscellaneous Provisions) Act 1989.

Present and futurs assets

{a} A reference in this Debenture to any Mongaged Property, Charged Asset or
other asset includes, unless the contrary intention appears, present and future
Mortgaged Property, Charged Assets and other assets.

(b}  The absence of or incomplete detalls of any Charged Assets in any Schedule
shall not affect the validity or enforceability of any Security under this

1.6

1.7

1.8

PB2T6-4: 13243088

Debenturs,
Real Property

{a} A reference in this Debenture to any freshold, leasehold or commonhold
property includes all buildings, fixtures and fiftings from time to time on or
forming part of that property and all Related Rights.

{b} The terms of the Facility Agreement and sach other Finance Documnent are
incorporated into this Debenture and each other Finance Document to the
sxteni required for any purported disposition of any Real Property contained
in any Firance Document to be a valid disposition in accordance with section
2(1} of the Law of Property (Miscellancous Provisions) Act 1989,

Separate Security

Clauses 4.1 (Morigage of Real Property) w clause 4.11 {Assigmnent of Insurance
Policies) shall be construed as creating a separate and distinet mortgage, fixed charge
or assignment over cach relevant asset within any particular class of assets defined in
this Debenture and the fallure to create an effective morigage, fixed charge or
assignment {whether arising out of this Debenture or any act or smission by any
party} over any one asset shall not affect the nature or validity of the morigage, charge
or assigniment imposed on any other asset whether within that same class of assets ar
not,

Security Agent assumes no obligation

The Security Agent shall not be under any obligation in relation to the Charged Assets
as a consequence of this Diebenture and each Chargor shall at all times remain Hable
to perform all obligations in respect of the Charged Assets.

5. 1630605430
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1.9

Third Party Rights

Unless expressly provided to the contrary in a Finance Pocument, a person who is not
a Party has no right under the Contracts (Rights of Third Parties} Act 1992 {the Third
Parties Rights Act) to enforce or to enjoy the benefit of any term of this Debenture,

Netwithstanding any term of any Finance Document, the consent of any person who
is not a Party is not required to rescind or vary this Debeature at any time.

Any Reeeiver, or any delegate of the Security Agent or any Receiver may, subject to
this Clause 1.9 {Third Parsy Rights) and the Third Parties Rights Act, rely on any
Clauge of this Debenture which expressty confers rights on it

2. COVENANT TO PAY
21 Covenant {6 pay
A T VTS W e S Oy A e T i S oh ISR o T
Security Agent pay, discharge and satisfy the Secured Obligations in accordance with
thelr respective terms.
2.2 Defaull interest

i any Chargor fails to pay any amount payable by it under this Debenture on its due

date, interest shall accrue on the overdue amount {both before and after judgment)

from the date of demand until the date of paymeni calculated on a daily basis at the
rate determined in accordance with and on the ferms set out in, clause 12.3 (Defaud
interesty of the Facility Agreement,

3. COMMON PROVISIONS

kN Common provisions as to all Security

All the Security created by or pursuant to this Debenture is:

{a}  created with full title guarantes in accordance with the Law of Property
{Miscellaneous Provisions) Act 1984;

{B}  created in favour of the Security Agent as trustee for the Secured Parties and
the Security Agent shall hold the benefit of this Debenture and the Security
created by or pursuant to it on trust for the Secured Parties; and

{c}  continuing security for the payment and discharge of all the Secured
Obligations.

3.2 Consent for Fixed Security

{8}  Each Chargor creates sach Fixed Security subject to obtaining any necessary
consent to such Fixed Security from any relevant third party.

{BATTE- A B350 B To-4350595G
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{b} Each Chargor shall exercise reasonable endesvowrs to ohiaining any necsssary
consent to such Fixed Security from sny relevant third party if the relevant
asset is material and subject to the Agreed Security Principles.

{&}  To the extent that third party arrangements which are not prohibited by the
Finance Documents prevent Fixed Security from being taken over certain
assets, those assets shall not be subject to the Fixed Security which such third
party amangements prevent provided that each Chargor complies with
paragraph (b of this Clause. Once any necessary consent has been obiained
such assets shall be subject to the relevant Fixed Security.

3.3 Mo obligations in relation to Charged Assets
The Security Agent is not obliged to do any of the following in respect of any
Charged Assets:
{2} perform any obligation of any Chargor;
{b}  make any payment;
{c}  make any enquiry as to the nature or sufficiency of any payment recsived by it

or any Chargor;
{d)  present or {ile any claim or take any other astion to collect or enforce the
payment of any amount to which it or any Chergor may be entitled; or

{e} excrcise any rights to which it or any Chargor may be entitled.

4, FIXED SECURITY

4.1  Mortgage of Real Property
Each Chargor charges, by way of first legal monigage, its Maortgaged Property.

4.2 Fixed charge over Real Property
Each Chargor charges {to the extent not validly and effectively charged by way of
first tegal mortgage pursuant to Clause 4.1 {Morigage of Real Froperty)), by way of
first fixed charge, ali of its rights, title and interest from time to time in and to all its
Real Property and all Refated Rights,

4.3 Fixed charge over Tangible Moveable Property
Each Chargor charges, by way of first fixed charge, slf of its rights, title and interest
from time to time in and to its Tangible Moveable Property and all Related Rights,

44  Fixed charge over Accounis

1342763132435 0

Each Chargor charges, by way of first fixed charge, all of its righta, title and interest
from time & time in and 0 its Accounts and all Related Rights,

«F x JB0SES4B0
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4.5 Fixed charge over contracts

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and o any contract or agreement to which that Chargor is a party
{except for the Specific Contracts, Insurance Policies and any intercompany loans
assigned pursuant to Clause 4.13(b)) including Hedging Agreements, each of i
interest or currency rate swap, cap, floor, collar or option transactions and all Related
Rights.

4.6  Fixed charge over Monetary Claims

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time o time in and to its Monetary Claims {other than any claims which are
otherwise subject to a fixed charge or assignment {at law or in equity) pursuant to this
Debenture) and all Related Rights (o the extent not aiready charged under this
Clause 4.6).

4.7 Fixed charge over Invesiments

Each Chargor charges, by way of first fixed charge, alf of its rights, title and interest
from time fo time in and to its Investments and all dividends, inferest and other
monies payable in respect of those Investments and all Related Righis {whether
derived by way of redemption, bonus, preference, options, substitulion, conversion,
compensation or otherwise),

48  Fixed charge over Shares

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from fime to thme in and to its Shares and all dividends, interest and other monies
payable in respect of those Shares and all Related Rights (whether derived by way of
redemption, bonus, preference, options, substitution, convarsion, compensation or
otherwise).

4.2 Fixed charge over Intellectunl Property

Each Chargor charges, by way of frst fixed charge, all of its rights, title and inferest
from time to time in and to its Intelectual Property and all Related Rights.

4.10  Fixed chargs over goodwill

Each Chargor charges, by way of first fixed charge, all of its rights, title and interest
from time to time in and to any goodwill, rights and claims in relation to the upsealied
capital of that Chargor.

411 Fized charge over other assets

Each Chargor charges (to the extent not validly and eHfectively assigned pursvant to
Clauses 4.12 {dssignment of dccounis) to 4.14 {Assignment of Insurance Policies), by
way of first fixed charge, all of its rights, title and interest from time to time in and io,
and all Related Rights in relation to, each Specific Contract, Control Account and
insurance Policy of that Chargor and any intercompany loan entered into by that
Chargor and any other member of the Group.
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412 Agsignment of Accounts

Ench Chargor assigns and agrees to assign absolutely, all of its righis, claims, title and
inferest from fme to Hme in and to each Control Account of that Chargor and all
Related Rights.

4.13  Assignment of Specific Contracts and intercompany loans

{a}  Each Chargor assigns and agrees to assign absolutely, all of its rights, clairns,
title and interest from time to time in and to each Specific Contract of that
Chargor and all Related Rights,

{b}  Each Chargor sasigns and agress to assign absolutely, all of its rights, claims,
title and interest from time to time in and o all intercompany loans entored
tite by that Chargor and any other member of the Geoup and all Related
Righis,

4.14  Assignment of Insuvance Polcies
Each Chargor assigns and agrees to assign absolutely, all of ts rights, elaims, title and
interest from time to time in and to the proceeds of each Insurance Policy of that
Chargor and all Related Rights.

3. FLOATING CHARGE

3.4 Finating Charge

{a)  Each Chargor charges by way of first floating charge in favour of the Security
Agent all present and foture assets and undertaking of that Chargor.

{b)  The floating charge created pursuant to parsgraph (8} of Clause 5.1 above
shall be deferred in point of priority o all Fixed Security validly and
effectively created by that Chargor under the Finance Documents in favour of
the Security Agent as security for the Secured Obligations.

{c) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the
floating charge created pursuant o paragraph (2} of Clause 5.1 above.

3.2 Crystallisation: by notice
The Security Agent may at any time by notice in writing to any Chargor convert the
floating charge created pursuant to Clause 5.1 (Floating Charge) with immediate
effect into a fixed charge as regards any property or assets specified in the notice if:

{a}  aDeclared Defauli has occurred;

(B} the Charged Assels may be in jeopardy or in danger of being seized or sold
pursuan to any form of legal process; or

{c it is desivable in order to protect the priority of the security.
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33 Crystallisation: automatic

Notwithstanding Clause 5.2 {Crystaliisation: &y notice} and withowt prejudice to any

faw which may have a similar effect, the floating charge created pursuant 1o

Clause 8.1 (Floating Charge) will automatically be converted {without notice with

immediate effect into a fixed charge as regards all the assets subjsct to the floating

charge if:

{a} any Chargor creates or attempts to oreate any Security (other than any Security
permitied under the terms of the Facility Agreement), pver any of the Charged
Assels;

{b})  any person levies or attempts to levy any disiress, execution or other Process
against any of the Charged Assets;

e}  an Administration Eveni ccours;

43 8 ROCCIVer 15 appoitied 6Ver all of any of the LHatped ASSeis,

{8}  a mesting is convened for the passing of 2 resolution for the vohuntary
winding-up of any Chargor (other than (o the sxtent permitied under the terms
of the Facility Agreement);

(£ {other than to the extent permitted under the terms of the Facility Agreement)
a petition is presented for the compulsory winding-up of any Chargor;

{8}  [other than to the extent permitied under the terms of the Facility Agreement)
& provisional liquidator is appeinted to any Chargor; or

{hy  {other than 1o the extent permitted by the Facility Agreement} a resolution is
passed or an order is made for the dissolution or recrganisation of any Chargor,

or any anslogous procedure or step is taken in any jurisdiction

&, PROVISIONS AS TO SECURITY AND PERFECTION
6.1 Negative pledge and restriction on dealings

Except as permitted under the Facility Agreement {or with the prior consent of the

Security Agent) no Charger shall at any time during the Security Period create or

permit to subsist any Security over all or any part of the Charged Assets or dispose of

ar ptherwise deal with any part of the Charged Assots.
6.2 Imphlied covenanis for title

{a} The covenants set out in sections 3(1), 3{2) and 5(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not extend to Clauses 4 {(Fixed
Security) or § (Floating Charge).

(b} It shall be implied in respect of Clauses 4 (Fred Security) that each Chargor is
disposing of the Charged Assets free from all charges and incumbrances
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{whether monetary or not) and from all other rights exercisable by third parties
{including liabilities imposed and rights conferred by or under any enactment).

Motice of Seeurity: Accounts

{a}  Centrol Aecceunts: Each Chargor shall, within 5 Business Days of this
Debenture or, if later, promptly upon the designation at any time by the
Security Agent of any Account as a Control Account, deliver to the Security
Agent {or procure the delivery of) a Notice of Assignment duly executed by,
or on behalf of, that Chargor in respect of each Control Account, and each
such Chargor shall use all reasonable endeavours to procure from each
secount bank, building society, financial institution or other person with which
any Control Account is opened or maintained, an acknowledgement in the
form set out in such Notice of Assignment within 60 days of service,

{b}  Other Accounts: Each Chargor shall, if requested by the Sceurity Agent from
time to time afier the socwrence of s Declared Default. promptly deliver to the

6.4

6.3

Security Agent (or procure the delivery of) a Notice of Charge in relation to
the Accounts {except any Control Account) duly executed by, or on behalf of,
that Chargor and cach such Chargor shall use all reasonable endesvours to
procure from each account bank, building society, financial institution or other
person with which any Account is opened or maintained, an acknowledgement
in the form set out in such Motice of Charge.

{c} The execution of this Debenture by each Chargor and the Security Agent shall
constitute notice to the Security Agent of the charge created over any Account
opened or maintained with the Security Agent.

Motice of Security: Insurance Policies

Subject to the Agreed Security Principles, each Chargor shall, within 5 Business DPays
of this Debenture or, if later, promptly upon entry inte a Material Insurance Policy,
deliver to the Security Agent {or procure the delivery of) a Notice of Assignment duly
exccuted by, or on behalf of, that Charger in respect of each Material Insurance
Policy, and each such Chargor shall use all reasonable endeavours to procure from
each insurance provider or other person with which any Material Insurance Policy is
or has been entered into with, an acknowledgement in the form set out in such Notice
of Assignment within 60 days of service.

Notice of Security: Monetary Claims

Subject to the Agreed Security Principles, each Chargor shall, within 5 Business Days
af this Debenture or, if later, promptly upon receipt of a Monetary Claim, deliver to
the Security Agent {or procure the delivery of) a Notice of Charge duly executed by,
or on behalf of, that Chargor in respect of each Monetary Claim provided that no
Chargor shall be required to send such Notice of Charge if doing 50 would prevent
that Chargor from dealing with the relevant Monetary Claim in the ordinary course of
business,
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6.6

8.7

Notice of Security: other assels

{a} Each Chargor shall at any time following a Declared Default, promptly deliver
to the Security Agent {or procure the delivery of} a Notice of Assignment ar g
Notice of Charge (s appropriate) duly sxecuted by, or on behalf of that
Chargor in relation to any asset {other than to the extent already delivered
pursuant to Clauses 6.3 (Notice of Security: dccownis) to Clause 6.5 {Notice of
Security: Monetary Claims), which is the subject of the Fixed Security and
any foating charge which is converted into a fixed charge pursuant o
Clauses 5.2 (Crysealiisation: awomatic).

{b}  Each Chargor shall use its reasonable endeavours to procure from each
recipient of such a Notice of Assignment or a Notice of Charge {as appropriate)
an acknowledgement in the form set out therein,

Depesit of documents of title: Tnvestments

6.9

After the occurrence of & Declared Lielaull, each Chargor shall prompily, on the
request of the Security Agent, deposit with the Security Agent {or procure the deposit
off all of the Investments and any certificates and other documents of title
representing the Investments to which that Chargor {or its nominee(s)} is or becomes
entitled, together with any other document which the Security Agent may reasonably
request {in such form and executed in such manner sg the Security Agent may
reasonably require (including stock tansfer forms or other instruments of transfer
executed in blank by it or on its behalf), with a view to perfecting or improving its
security over the Investments or to registering any Investment in its name or the name
of any nomines(s).

Deposit of share certificates
Each Chargor shall:

{8}  within five Business Days of the date of this Debenture {and upon its coming
into possession thereof at any time), deposit with the Security Agent (or
procure the deposit of) all certificates or other documents of title to the Shares
and stock transfer forms (executed in blank by it or on its behalf) in respect of
the Shares; and

{b}  promptly upon the accrual, offer or issue of any stocks, shares, warrants or
other securitics in respect of or derived from the Shares {or upon acquiring any
interest therein), notify the Security Agent of that oecurrence and deposit with
the Security Agent {or procure the deposit of) {0} all certificates or other
documents of title representing such assets and (i1} such stock wansfer forms
or other instruments of transfer {executed in blank by it or on its behalD) in
respect thereof as the Security Agent may request.

Deposit of title deeds
Each Chargor shall:

{a}  onthe date of this Debenture {and gromptly upon the acquisition by it of any
interest in any Resl Property at any time) deposit with the Security Agent (or
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procuse the deposit of) all deeds, certificates and other documents constituting
ot evidencing title to such Real Property and which is intended o be subject i
the Fixed Security, unless such deeds, certificates or documents are with the
Land Registry; and

{(b)  ai any time thereafler deposit with the Security Agent {or procure the deposit
of} any further such deeds, certificates and other documents, promptly upen
caming into possession of any of those items, unless such deeds, certificates or
documents are with the Land Registry.

6.1¢  Application te the Land Registry

Each Chargor hereby consents 1o an application being made to the Land Regisiry to
enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Real Property:

"No_dispusition_of the registered estate by the proprictor of the

registered estate, or by the proprietor of any registerad charge, not
being a charge registerad before the entry of this restriction, is to be
registered without a written consent signed by the propristor for the
time being of the charge dated [+] in favour of i*] referred to in the
charges register.”

631  Registration of Material Intellectual Property

Subject to the Agreed Security Principles, cach Chargor shall, if requested by the
Security Agent, execute all such documents and do all such acts as the Security Agent
may reasonably require to record the interest of the Security Agent in any registers
relating to any registered Material Tntellectual Property.

§.12 Further advances

{a) Subject to the terms of the Facility Agresment, each Lender is under an
obligation to make further advances to each Chargor and that obligation wil
be deemed to be incorporated in this Debenture a3 if set out in this Debenture,

{b)  Each Chargor consents to an application being made to the Land Registry to
enter the obligation to make further advances on the Charges Register of any
registered land forming part of the Charged Assets.

6.13  Custodians and nominees

The Security Agent may appoint and pay any person to act a5 a custodian or nomines
on any terms in refation to all or any part of the Charged Assets as the Security Agent
may determine and the Security Agent shall not be responsible for any loss, liability,
expense, demand, cost, claim or proceedings incurved by reason of the misconduct,
omission or default on the part of any such person or be bound to supervise the
proceedings or acts of any such person.
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7. FURTHER ASSURANCE
i1 Extension of implied covenant

The covenant sel out in section 21}B) of the Law of Property (Miscellaneous

Provisions) Act 1994 shall extend o include the obligations set out in Clause 25.32

(Further Assurance) of the Senior Facilities Agreement,

7.2 Consents

{a) Each Chargor shail, as soon as possible, use its reasonable endeavouwrs to
obiain any consenis necessary or 10 remove any reskriction on the creation of
Security {in each case in form and substance satisfactory to the Security Agent,
scling reasonably) fo enable the nssets of that Chargor to be the subject of the
relevant Fixed Security pursuant to this Debenture.

{b Immediately upon obtaining any such comsent or removing any such
TESLICNoN, the asset coficemed will DECOE Subjert 10 that Freed securtiy and
each relevant Chargor shall promptly deliver a copy of such consent or
evidence of such removal to the Security Agent.

8 SHARES AND INVESTMENTS
8.1 Veting rights and dividends prior to a Declared Dofault

Prior to the occurrence of a Declared Default, each Chargor shali:

{2} be entitled to receive and retain sl dividends, interest and other monies arising
from the Shares and Investments;

{t) be entitled to exercise {or refrain from exercising) all voting rights in relation
1o the Shares and Investments; and

{c} deal with, and exercise (or refrain from exercising) any other powers and
rights relating to the Shares and Investments in 2 manner not prohibited by the
Finance Documents.

8.2 Veting rights and dividends after 2 Declared Delfault

(8427645 3243v5 D

Upon the occurrence of a Declared Default, the Security Agent may, at its discretion,
in the name of each Chargor or otherwise and without any further consent or authority
from that Chargos:

{a)  exercise (or refrsin from exercising) any voting rights in respect of the Shares;

(b}  apply all dividends, interest and other monies arising fom the Shares as
though they were the procceds of sale in accordance with Clause {7
{Appiication of Froceeds);

{¢}  transfer the Shares into the name of the Security Agent or such nomines{s) of
the Security Agent as it shall require; and
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(4}  exercise {or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares including the righs,
in relation to any company whose shares or other securities are included in the
Shares, to concur or participate in:

{1} the reconstruction, amalgamation, sale or other disposal of such
company of any of ils assets or undertaking {(including the exchange,
conversion or reissue of any shares or securities as a consequence
thereof);

(it} the release, modification or variation of any rights or liabilities
attaching to such shares or securities; and

{iii}  the exercise, renunciation or assignment of any right to subscribe for
any shares or securities,

in each case in the manner and on the terms the Security Agent thinks fit, and

the procesds of any such action shall form part of the Shares.
8.3 Waiver of voting rights by Security Agent

{a} The Security Agent may, in its absolute discretion and without any consent or
authority from the other Secured Parties or any Chargor, at any time, by notice
to any Chargor {which notice shall be inrevocable), with a copy to the Agent,
elect 1o give up the right to exercise {or refrain from exercising} all voting
rights and powers in respect of the Shares conferred or Lo be conferred on the
Security Agent pursuant to Clause 82 (Foting rights and dividends afier o
Declared Defauls).

{b}  Once a notice has been issued by the Security Agent under paragraph {3} of
this Clause 8.3, on and from the date of such notice the Security Agont shall
cease to have the rights to exercise or refrain from exercising voting rights and
powers in respect of the Shares conferred or to be conferred on it pursuant to
Clause 8.2 (Foring rights and dividends afier a Declared Defaulty or any other
provision of this Debenture and all such rights will be exercisable by the
relevant Chargor. Bach Chargor shall be entitled, on and from the date of such
naice, to exercise all voting rights and powers in relation to the Shares,

B4  Shares: Veting rights
Ne Chargor shall exercise {and shall procure that any nomines acting on its behalf
does not exercise) iis voting rights in relation to the Shares in any manner, of
otherwise permit or agree {o or soncur or participate in any:

{#}  variation of the rights attaching to or conferred by all or any part of the Shares;

{b increase in the issued share capital of any company whose shares are charged
pursuant to this Debenture;

{c} exercise, renunciation or assignment of any right to subscribe for any shares or
securities; or
FRIETE-E- 1124350 - 15 7040805480
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9.1

{d} reconstruction, amalgamation, sale or other disposal of any company of any of
the assets or undertaking of any company { including the exchange, conversion
or reissue of any shares or securities as a consequence thereof} whose shares
are charged pursuant to this Debenture,

which, in the opinion of the Security Agent, would prejudice the value of, or the
ability of the Security Agent to realise, the Security created pursuant to this Debenture
previded that the procesds of any such action shall form part of the Shares.

ACCOUNTS
Accounnts: Notification and varistion

Bach Chargor shall promptly deliver to the Secarity Agent within five Business Days
of the date of this Debenture (and, if any change occurs thereafier, on the date of such
change), details of each Account opensd or maintained by it with any bank, building
society, financial institution or ather person.

%4

2.5

Accounts: Operation before a Declared Default

Each Chargor shall, prior 1o the occurrence of a Declared Default, be entitled 1o
receive, withdraw or otherwise transfer any credit balance from lime to time on any
Account {other than a Control Account).

Accounts: Operstion after a Declared Default

Afier the oceurrence of a Declared Defaunit no Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account
exeept with the prior consent of the Security Agent.

Control Accounts

{8} No Chargor shall be entitled to recsive, withdraw or otherwise transfer any
eredit balance from time to time on any Control Account except with the prior
consent of the Security Agent or as expressly permitted under the Facilisy
Agreement.

(5 The Security Agent (on behalf of any Secured Party) may, &t any time, upon
the occurrence of 8 Declared Default, without prior notice cxercise from time
to time all rights, powers and remedies to:;

{i} demand and receive all and any monies due under or arising out of
each Conirol Account; and

(5} exercise all such rights as any Chargor was then entitled o exercise in
relation 10 such Control Account or might, but for the terms of this
Debenture, exercise,

Accounts: Application sf monies

The Security Agent shall, upon the occurrence of a Declared Default, be entitled
without notice to apply, transfer or set-off any or all of the credit balances from tme
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1.

1l

0.2

to time on any Account in or towards the payment or other satisfaction of all or part of
the Secured Obligations in accordance with Clause 17 (dpplication of Proceeds),

MONETARY CLAIMS
Release of Monetary Claims: Before Declared Default

Prior to the oveurrence of a Declared Default, each Chargor shall be free to deal with,
pay, capitalise, set-off, compromise or forgive the proceeds of the realisution of
Monetary Claims in the ordinary course of its business (subject 1o any resiriction on
the application of such proceeds contaimed in the Facility Agreement or the
Intercreditor Agreement).

Redease of Monetary Claims: After Declared Befauit

After the occurrence of a Declared Default, sach Chargor shall credit the procesds of
sif Monetary Claims into an Account and no Chargor shali, except with the prior

il

3.

134

writien consent of the secorily Ageni, be entitfed (o Withdisw OF OINerwise iransfer
the proceeds of the realisation of any Monetary Claims standing to the credit of any
Account,

INSURANCES
Application of Insurance proceeds

All monies received under any Insurance Pelicies relating to the Charged Assets shall
{subject to the rights and claims of any person having prior rights fo such monies):

{a}  puor o the oceurrence of a Declared Default, be applied in accordance with
the terms of the Facility Agreement; and

(b} after the ocourrence of 2 Declared Default, be held upon trust for the Security
Agent pending payment to the Security Agent for application in accordance
with Clause 17 {dpplication of Proceeds) and each Chargor waives any right it
may have {0 require that any such monies are applied in reinstatement of any
part of the Charged Assets,

REAL PROPERTY
Froperty: Notification

Each Chargor shall as soon as reasonably practicable notify the Security Agent of any
contract, conveyance, iransfer or other disposition for the acquisition by that Chargor
{or #ts nominee(s)} of any Real Property.

ENFORCEMENT OF SECURITY
Enforcement
Amy time after the occurrence oft

{a} 2 Declared Default;
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{b} an Administration Event;

{c) any event or the receipt by the Security Agent of any information or the
coming to the atiention of the Security Agent of any other matter or thing
whatsoever which causes the Security Agest o believe that all or a part of the
Charged Assets is in danger of seizure, distress or other fegal process or that
all ar any part of the Security created by or pursuant to this Debenture is
otherwise for any reason whatsoever in jeopardy; or

{d} & request from any Chargor to the Security Agent that it exercise any of its
powess under this Diebenture,

the Security created by or pursuant to this Debenture is immediately enforceable and
the Security Agent may, without notice to any Chargor or prior authorisation from any
coust, in its absolute discretion:

{i) secure and perfect its title to all or any part of the Charged Assets;

{i}  enforce all or any part of that Security at the times, in the manner and
on the terms it thinks fit or es the Insiructing Group directs and take
possession of and hold or dispose of all or any part of the Charged
Assets {and any assets of the relevant Chargor which, when got in,

vould be part of the Charged Assets) at the times, in the manner and
on the terms it thinks fit (including whether for cash or non-cash
consideration); and

(1} whether or not it has appointed a Receiver, exercise all or any of the
rights, powers, authorities and discretions conferred by the Law of
Property Act 1925 {(as varied or extended by this Bebenture) on
mortgagees and by this Debenhure on any Receiver or otherwise
conferred by law on mortgagees or Receivers.

132 Effect of moratorinm

The Security Agent shall not be entitled to exercise its rights under Clause 13,4
{Enforcement) or Clawse 5.2 (Crystallisation by notice} where the right arises as 2
result of 8 Declared Default occurring solely due to any person obtaining, or taking
steps to oblain, 3 moratorium pursuant o Schedule Al of the Insolvency Act 1986,

14, EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
{41 Extension of power of sale

The power of sale or other disposal eonferred on the Security Agent and on any
Receiver by this Debenture shall operate as 8 variation and extension of the stafutory
powsr of sale under section 101 of the Law of Froperty Act 1925 and such power
shall arise (and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Debenture,
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{42 Restrictions

The restrictions contained in sections 93 and 103 of the Law of Propesty Act 1925
shall not apply to this Debenture or to the exercise by the Security Agent of its right to
consolidaie all or any of the Security created by or pursuant to this Debenture with
any other Security in existence at any time or to its power of sale, which powers may
be exercised by the Security Agent without notice to any Chargor on or at any time
afier the Security created by or pursuant to this Debenture has become enforceable in
accordance with Clause 13 (Enfbroament of Security).

{43 Power of leasing

{8)  The statutory powers of leasing may be exercised by the S“cura%y Agent at any
time on or after this Debesture has become enforceable in accordance with
Clause 13 (Ewforcement of Security) and the Sccurity Agent and any Receiver
may make any lease or agreement for lease, accept surrenders of leases and
geant options op such terms a8 it shall think fi, without the need o comply

with sections 99 and 100 of the Law of Property Act 1925,

{by  For the purposes of sections 9% and 100 of the Law of Property Act 1925, the
expression "Mortgager” will include any incumbrancer deriving title under
any Charger and neither section 99(18) nor section 100{12) of the Law of
Proporty Act 1925 will apply.

{e} Mo Chargor shall have, at any time during the Security Perind, the power
pursuant to section 99 of the Law of Property Act 1925, 1o make any lease in
respect of any Real Property without the prior wrilten consent of the Security
Agent or as permitted pursuant to the terms of the Facility Agreement.

144  Right of appropristien

After the Security created by or pursuant to this Debenture has bacomne enforceable in
accordance with Clause 13.1 (Enforcement} to the extent that the provisions of the
Financial Coflaters! Asrangements (No. 2) Regulations 2003, as amended, {the
"Regulations”) apply 1o a Charged Asset, the Security Agent shall have the right to
appropriate all or any part of that Charged Asset in or towards the payment or
discharge of the Secured Obligations and may exercise such right to appropriate upon
giving written notice to the relevant Chargor. For this purpose, the parties agres that
the value of that Charged Asset shall be:

{a} i the case of cash, the amount standing to the credit of each of the Accounts,
together with any accrued but wnposted interest, at the time of appropriation;
and

(&} in the case of any Investments andfor Shares, the market value of such
Invesiments and/or Shares determined by the Security Agent by reference to a
public index or independent valuation, or by such other process as the Security
Agent may select,
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Tn each case, the parties further agree that the method of valuation provided for in this
Debenture shall constitute 3 commercially reasonable method of valuation for the
purposes of the Regulations.

14.5  Seatotory pewers

The powers conferred by this Debenture on the Security Agent arg in addition to and
not in substitution for the rights, powers, privileges and tmumunities conferred on
maorigagees and mortgagess in possession under the Law of Property Act 1925, the
Ingolvency Act 1986 or otherwise by law (as extended by this Debenture} and such
powers shail remain exercisable from time to time by the Security Agent in respect of
any part of the Charged Assets. In the case of any confliet between the statutory
powers eontained in any such Acts and those conferred by this Debenture, the terms
of this Debenture shall prevail.

{5, APPOINTMENT OF RECEIVER

t5.1  Appointment and remoyal

After the Security created by or pursuant to this Debenture has become enforceable in
aceordance with Clause 13.1 (Enforcement) or any Chargor so requests the Security
Agent in writing at any time, the Security Agent may by deed, under seal or in writing
under its hand {acting through an autherised officer of the Security Agent):

{2}  without prior notice to any Chargor:

{i} appoint one oF more persons to be a Receiver of the whole of any part
of the Charged Assets;

{ii}  appoint two or more Receivers of separate parts of the Charged Assets;
(i} remove (so far as it is lawfully able) any Receiver so appointed;

{iv}  appoint ancther person{s) as an additional or replacement Receiver(s);
and

(v}  appoint one or more persons to be an administrator of any Chargor
pursuant to paragraph 14 of Schedule Bl of the Insolvency Act 19885;
and

(b}  Pollowing notice t the refevant Chargor, appoint one or more persons to be an
adminisirator of any Chargor pursuant to paragraph 12 of Schedule B1 of the
Insolvency Act 1986,

152  Capacity of Receivers

Each person appointed t be a Receiver pursuant to Clause 15.1 {Appointment and
remavaly shall be:

{8} entitled to act individually or together with any other person appointed or
substituted as Receiver
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(b}  the agent of each Chargor which shall be solely responsible for his acts,
defaulis and liabilities and for the payment of his remuneration and no
Receiver shall at any time act as agent for the Security Agent; and

{c}  entitled to remuneration for his serviees at a rate o he fixed by the Security
Agent from time to time (without being limited to the maximum rate specified
by the Law of Property Act 1925).

153  Statutory powers of appoiniment

{a)  The powers of appoiniment of a Receiver shall be in addition to ail siatutory
and other powers of appointment of the Security Agent under the Law of
Property Act 1925 (as extended by this Debenture) or utherwise and such
powers shall remain exercisable from time to time by the Security Agent in
respect of any part of the Charged Assots.

(b} ___Any restriction on the right of a morteagee to appoint a Receiver conferred by

law (including under section 109(1) of the Law of Property Act 1925) does not
apply to this Debenture,

{e}  The Security Agent is not entitled {0 appoint & Receiver solely as a result of
oblaining 2 moratorium {or anything done with a view io ohlaining a
moratorium) under section 14 of the Insolvency Act 1986,

{d}  The Security Agent may not appoint an administrative receiver {as defined in
section 29(2) of the Insolvency Act 1986) over the Mortgaged Property if the
Security Agent is prohibited from so duing by section 724 of the lnsolvency
Act 1986 and no exception to the prohibition on appointing an administrative
receiver applies.

154 Remeoval of Beceiver

The Security Agent may by writing under its hand {subject to any requirement for an
order of the court in the case of an administrative receiver) remove any Receiver
appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of
any Recetver whose appointment may for any reason have terminated.

155 No lisbility by reassn of appeintment

No Secured Party will inour any Hability (sither to any Chargor or {o any other
person) by reason of the appointment of a Receiver or for any other reason,

15.6  Reservation of Security Agent's rights

To the fullest extent allowed by law, any right, power or discretion conferred by this
Debenture (sither expressly or impliedly} or by law on a Recejver may after this
Security becomes enforceable be exercised by the Security Agent in relation to any
Charged Assets without first sppointing a Receiver and notwithstanding  the
appointment of a Receiver.
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16,  POWERS OF RECEIVERS

Every Receiver shall {subject to any restrictions in the instrument appointing him bt
notwithstanding any winding-up or dissolution of any Chargor} have and be entitled
to exercise, in relation 1o the Charged Assets {and any assets of any Chargor which,
when got in, would be Charged Assets} in respect of which he was appointed, and 25
varied and extended by the provisions of this Debenture {in the name of or on behalf
of any Chargor or in his own name and, in each case, at the cost of that Chargor):

{a) ail the powers conferred by the Law of Property Act 1925 on mortgagors and
on morigagess in possession and on receivers appointed under that Act;

(b}  all the powers of an administrative receiver set out in Schedule | fo the
insolvency Act 1986 (whether or not the Receiver is an administrative
receiver);

{c]  all the powers and righis of an absolute owner and power o do or omil i do

anything which any Chiargor i5elf could do o omit (o do; and

{d}  the power to do all things (including bringing or defending procesdings in the
name or on behalf of any Chargor) which seem to the Recciver o be incidental
or conducive t0:

{i} any of the functions, powers, suthorities or discretions conferred on or
vested in hiny

{1} the exercise of the Coflatesal Rights {including realisation of all or any
part of the assels in respect of which that Receiver was appointed); or

(it}  bringing to his hands any assets of any Chargor forming part of, or
which when got in would be, Charped Asgets.

{e) the power to appoint and discharge mamagers, oificers, agents, accountants,
servants, workmen and others for the purposes of this Debenture upon such
ierms as to remuncration or otherwise as the Receiver thinks ft

{f} the power to discharge any person appointed by any Chargor.

{8}  the power to misc and borrow money cither unsecured or on the security of
any Mortgaged Property either in priority to this Jecurity or otherwise and
generatly on any terms and for whatever purpose which the Recsiver thinks fis,

{h}  the power to sell, exchange, convert into money and realise any Mortgaged
Property by public anction or private contract and generally in any manner and
ont any terms which the Receiver thinks fit. The consideration for any such
transaction may consist of cash, debentures or other obligations, shares, stock
or other valuable consideration and any such consideration may be payable in
a lump sum or by instalments spread over any period which the Receiver
thinks fit. Fixtures, other than landiord's fixtures, may be severed and sold
separately from the property containing them without the consent of the
reflevant Chargor.
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{i) the power o let any Morigaged Property for any term and at any rent (with or
without a premium) which the Receiver thinks fit and may accept a sumender
of any lease or tenancy of any Mortgaged Property on any terms which the
Receiver thinks fit {including the payment of money to a lessee or tenant on a
surrender).

{i3 the power W setile, adjust, refer to arbitration, compromise and arrange any
claim, account, dispute, question or demand with or by any person who is or
claims to be a creditor of any Chargor or relating in any way to any Mortgaged
Propery.

k the power to bring, prosecute, enforce, defend and abandon any action, suit or
p anng, p ¥ actr
proceedings in relation to any Mortgaged Property which the Recsiver thinks
fit.

{1} the power to give a valid receipt for any moneys and execule any assurances or
thing which may be proper or desirable for realising anv Morteased Property

{m)  the power to form a Subsidiary of any Chargor and iransfer to that Subsidiary
any Mortgaged Property.

{n}  the power to delegate his powers In accordance with this Debenture,
{o} the power to lend money or advance credit to any customer of any Chargor,
(7} the power to:
{i} effect any repair or insurance and do any other act which any Chargor
might do in the ordinary cenduct of its business o protect or improve
any Mortgaged Property;

(it} commence and/or complete any building operation; and

(it} apply for and maintain any planning permission, building regulation
approval or any other authorisation,

in cach case as the Receiver thinks §it,
{9} the power to:

{1} do all other acts and things which the Receiver may consider desirable
or necessary for realising any Mortgaged Property or incidental or
conducive to any of the rights, powers or discretions conferred on a
Receiver under or by virtue of this Debenture or faw;

(it} exercise in relation to any Morigaged Property all the powers,
authorities and things which the Receiver would be capable of
exercising if the Receiver were the absolute bensficial owner of that
Mortgaged Property; and

(i}  use the name of any Chargor for any of the above purposes.
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17.  APPLICATION OF PROCEEDS

All monies received or recovered and any non-cash recoveries made or received by
the Security Agent or sny Receiver pursuant to this Debenture or the powers
conferred by it shall (subject to the claims of any person having prior righis therelo
and by way of variation of the provisions of the Law of Property Act 1925) be applied
first in the payment or other discharge of the costs, charges and expenses incurred and
payments made by the Receiver, the payment or other discharge of his remuneration
and of any liabilities incurred by the Receiver in, or incidental to, the exercise of any
of his powers, and thereafter shall be applied by the Security Agent {notwithstanding
any purported appropriation by any Chargor} in accordance with the terms of the
FacHity Agreement. This Clausc s subject to the payment of any claims having
priority over this Security as a matter of law. This Clouse does not prejudice the right
of any Secured Party to recover any shortfall from an Obligor,

8.  PROTECTION OF PURCHASERS

i8.1 Consideration

The receipt of the Security Agent or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Assets or making
any acquisition, the Security Agent or any Receiver may do so for such consideration
{whether cash or non-cash), in such manner and on such terms asg it thinks it

182 Protection of purchasers

No person {including 2 purchaser) dealing with the Security Agent or a Receiver or its
or his agents will be concerned to enquire:

{a} whether the Secured Liabilities have becoms payable;

{b) whether any power which the Security Agent or a Receiver is purporting to
exercise has become exercisable or is being properly exercised;

) whether any money remains due under the Finance Documents; or

{d}  how any money paid to the Security Agent or {0 that Receiver is to be applied.
18, POWER OF ATTORNEY
19.1  Appointment and powers

Each Chargor by way of security irrevocably appoints the Security Agent and any
Receiver severally (o be its attorney and in its name, on its behalf and as its act and
deed 1o execute, deliver and perfect all documents snd do all things which the
attorney may consider to be required or desirable for

{a} carrying out any obligation imposed on any Chargor by this Debenture or any
other agreement binding on such Chargor to which the Security Agent is party
{including the execution and delivery of any deeds, charges, assignmenis or
other securily and any transfers of the Charged Assets and perfecting and/or
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182

releasing the Security created or intended to be created in respect of the
Charged Asseis); and

{b}  cnabling the Securily Agent and any Receiver to exercise {subject 1o
Clause 8.5 (Waiver of voting rights by Security Agent} or delegate the exercise
of, any of the Collateral Rights {including, after the occurrence of 2 Declared
Default, the exercise of any right of a legal or beneficial owner of the Charged
Assets),

provided that neither the Security Agent nor any Receiver may exercise any powers,
rights or authorities prior to the occurrence of 3 Declared Default or unless any
Chargor has failed to comply with s further assurance or perfection obligation within
five Business Days of being notified of that filure {with a copy 1o the Parent) and
being requested to comply.

Ratification

b
=
)

Each Chargor shall ratify and confirm all things done and il documents sxecuiod by
auy attorney in the exercise or purported exercise of all or any of his powers,

EFFECTIVENESS OF SECURITY
Continuing security

{2} The Secarity created by or pursuant to this Debenture shall remain in full force
and effect as a continuing security for the Secured Obligations unless and until
discharged by the Security Agent in writing,

(b} No part of the Security from tme to time intended to be created by this
Debenture will be considered satisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any pari of the Secured
Obligations.

Cumaulative rights

The Security created by or pursuant to this Debenture, ond the Collateral Rights, shall
be cumulative, in addition to and independent of svery other Securily which the
Security Agent or any other Seeured Party may at any time hold for the Secured
Cbligations or any other obligations or any rights, powers and remedies provided by
law and shall operate as an independent Sevurity notwithstanding any receipt, release
or discharge endorsed on or given in respect of or under any such other Security. No
prior Security held by the Security Agent (whether in its capacity as frusiec or
otherwise} or any of the other Sscured Parties over the whole or any part of the
Charged Assets shall merge into the Security created by this Debenture.

Mo prejudice

The Security created by or pursuant to this Debennus, and the Collateral Rights, shall
not be prejudiced by any unenforceability or invalidity of any other agresment or
document or by say time or indulgence granted to any Chargor or any other person, or
the Security Agent (whether in its capacity as trustee or otherwise} or any of the other
Secured Parties or by any variation of the terms of the trust upon which the Security

E842T6-4 1324305 0 - 35 . FO0ED548¢

TRADEMARK
REEL: 005685 FRAME: 0478



Agent holds the Security or by any other thing which might otherwise prejudice that
Security or any Collateral Right,

204 Remediss and waivers

Neo failure on the part of the Security Agent o exercise, nor any delay on its part in
exercising, any Collateral Right, shall operate as a waiver of that Collateral Right or
constitute an cloction to affirm this Debenture. No election to affirm this Debenture
an the part of the Security Agent shall be effective unless it is in writing. No single or
partial exercise of any Collateral Right shall preclude any further or other exercise of
that or any other Collateral Right.

)
=4
ia

Neo Hability

None of the Security Agent, its nomines(s) or any Receiver shall be liable by reason
of endering into possession of any Charged Assets:

EY) 1 aCCoUnl a5 A TGTTEAREC OF DO GAgCe I POSSSSSION. OF

(b}  for any default or omission for which a martgage in possession might be Hable;
or

{c} for any loss arising by reason of taking any action permitted by this Debenture
or any neglect or default in conneclion with the Charged Assets or laking
possession of or realising ali or any part of the Charged Assets,

except in the case of gross negligence or wilful default upon s part.
206 Partial invalidity

If, at any time, any provision of this Debenture is or becomes illegal, invalid or
unenforceable in any rospect under the law of any junisdiction, neither the legality,
validity or enforceability of the remaining provisions of this Debenture nor of such
pravision under the laws of any other jurisdiction shall in any way be affected or
inpaired thereby and, if any part of the Security intended to be created by or pursuant
to this Debenture is invalid, unenforceable or inefisctive for any reason, that shall not
affect or impair any other part of the Security.

20,7 Watver of defences

The obligations assumed, and the Security created, by each Chargor under this
Debenture, and the Collateral Rights, will not be affected by any act, omission, matter
or thing which, but for this Clause 20.7, would reduce, release or prejudice any of its
obligations under, or the Security ereated by, this Debenture (whether or not known to
that Chargor or any Secured Party) including:

{a} any time, waiver or consent granted to, or composition with, any Obligor or
other person;

(b}  the rcloase of any other Obligor or any other person under the terms of any
cufviposition or arrangement with any creditor of any member of the Group;
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{¢}  the wking, variation, compromise, exchange, renewal or release of, or refissal
ar neglect to perfect, take up or enforce, any rights against, or Security over
assets of, any Obligor or other person or any non-presentation or non-
sbservance of any formality or other requirement in tespect of any instrument
or any failure to realise the full value of any Security;

{d)  any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of, any Obligor or any other person;

{e} any amendment, novation, supplement, extension, restatermnent {in sach case,
bowever fundamental and whether or not more onerous} or replacement of a
Finance Document or any other document or Security or of the Secured
Obligations including any change in the purpose of, any sxtension of or
merease in any facility or the addition of any new facility under any Finance
Document or other document or Security;

{f any_unenforceability, illegality or invalidity of anv oblieation of AnY_Person

uider any Finance Document or any other documeni or Security or of the
Secured Obligations; and

{8} anyinsolvency or similar proceedings.

B
=
e

Chargor intent

Without prejudice to the generality of Clause 20.7 {Waiver af Defences), each
Chargor expressly confirms that @ intends that the Security created under this
Debenture, and the Collateral Rights, shall extend from time to time to any {however
fundamental and of whatsoever nature, and whether or not more onerous) variation,
increase, extension or addition of or 1o any of the Finance Documenis andfor any
facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acquisitions of any
nature; increasing working capital; ensbling investor distributions to he made;
carying out restructurings; refinancing existing facilities; refinancing any other
indebtedness; making facilitics available o new borrowers; any other variation or
extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs and/or expenses associated with any
of the foregoing.

20.2  Imumediate recourse
Each Chargor waives any right it may have of first requiring any Secured Party {or
any irusiee or agent on s behald) to proceed against or enforce any other rights or
Security or claim payment from any other person before claiming from that Chargor

under this Debenture or enforcing the Security created by this Debenture. This waiver
applies freespective of any law or any provision of this Debenture to the contrary.

20,10 Deferral of rights

Until the end of the Securily Period, no Chargor will exercise any rights which it may
have by reason of performance by it of its obligations under this Debenture:

{a) t be indemnified by an Obligor or in respect of any other persen;
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(B} to clzim any contribution from any guarantor or any other person in respect of
any Obligor's obligations under the Finance Documents;

(&} to take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of any rights of any Secured Party under the Finance Documents or
of any other guarantes or Security taken pursuant to, or in conuection with, the
Finance Documents by any Secured Party;

{d)  to bring legal or other procesdings for an order requiring any Obligor or other
person {o make any payment, or perform any obligation, in respect of whick
any Qbligor or other person has given a guarantee, undertaking or indemnity
under any Finance Document;

{} to exercise any right of set-off against any Obligor or other person; and/or

{f to claim or prove as a creditor of any Obligor or other person in competition
with any Secured Party.

If any Chargor receives any bensfi, payment or distribution in relation to such rights
it shall hold that benefit, payment or distribution on trust for the Secured Parties to the
exient necessary to enable all arssunts which may be or become payable to any
Secured Party by the Obligors under or in connection with the Finance Documents to
be repaid in full on trust for the Secured Parties and shall promptly pay or transfer the
same 0 the Securily Agent or as the Security Agent may direct for application in
accordance with Clauss 17 (dpplication of Proceeds).

2011 Additional Security

The Security created by each Chargor under this Debenture and the Collateral Rights
are in addition to and are not in any way prejudiced by any other guaranice or
Seceurity now or subsequently held by any Secured Party.

21, PRIOR SECURITY INTERESTS
2.1 Redemption or transfer

In the event of any action, proceeding or step being taken to exercise any powsrs or
remedies conferved by any prior ranking Security against any of the Charged Assets
or in case of exercise by the Security Agent or any Receiver of any power of sale or
right of appropristion or application under this Debenaure, the Security Agent may
redeem such prior Security or procure the transfer thereof to itself

21.2  Accounts

The Security Agent may scttle and agree the accounts of the prier Security and any
accounis so settled and sgreed will be conclusive and binding on each Chargor.

22, SUBSEQUENT SECURITY INTERESTS
If the Security Agent (acting in its capacity as trustee or otherwise) or any of the other
Secured Partiss at any time receives or is deemed to have received notice of any
subsequent Security, assignment or tansfer affecting sll or any part of the Charged
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Assets which is prohibited by the terms of any Finance Document, ail payments
thereafler made by or on behalf of the relevam Chargor to the Security Agemt
{whether in its capacity as trustee or otherwise) or any of the other Secured Parties
will {in the absence of any express contrary appropriation by that Chargor) be treated
as having been credited to 8 new sccount of that Chargor and not as having been
applied in reduction of the Secured Cbligations at the time that notice was received,

23, SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Security Agent under this Debenture
{including the proceeds of any conversion of currency) may in the discretion of the
Security Agent be credited to eny interest bearing suspense or impersonal account(s)
maintained with any bank, building society, financial institution or other person which
the Security Agent considers appropriate {including itself) for so long as it may think
fit (the interest being credited to the relevant account) pending their spplication from
time to time at the Security Agent's discretion, in or towards the discharge of any of
the Sscured Obligations and save_as provided herein no ooy will be engitled o

withdraw any amount &t any time standing to the credit of any Suspense or impersonal
account referred to above.

24, RELEASE OFSECURITY
24.1  Release of Security

Upon the expiry of the Security Period, the Security Agent shall, at the request and
cost of each Chargor, release and cance! the Security oreated by this Debenture and
procure the reassigmment io the relevant Chargor of the property and assets assigned
i the Security Agent pursuant to this Debenture, in sach case subject to Clause 24.2
{Clawback) and without recourse to, or any representation or warranty by, the
Security Agent or any of its nominess.

342 Clawback

If the Security Agent considers that any amount paid or credited to aty Secured Party
is capable of being avoided or reduced by virtue of any bankruptcy, insolvency,
Liquidation or similar laws, the Hability of each Chargor under this Debenture and the
Security created by that document will continue and such amount will not be
considered {o have been irrevocably paid or credited,

Z5. SET-DFF

Each Chargor authorises the Security Agent {(but the Security Agent shall not be
obliged to exercise such right), after the Security created by or pursuant fo thig
Debenture has become enforceable in accordance with Clause 13,1 {Enforcement}, 1o
set off agninst the Secured Obligations any amount or other obligation {contingent or
otherwise) owing by the Security Agent to any Chargor and apply any credit balance
to which that Chargor is entitled on any account with the Security Agent in
sccordance with Clause 17 {(dpplication of Proceeds) {notwithstanding any specified
maturity of any deposit standing to the credit of any such acoount).
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26, ASBSIGNMENT
26.1  No assignments or transfers by Chargor

Mo Chargor may assign any of iis rights or transfer any of its rights or obligations
under this Debenture.

262 Assigniments by the Security Agent

The Security Agent may assign all or any of its rights under this Debenture. The
Security Agent shall be entitled to disclose such information concerning any Chargor
and this Debenture as the Security Agent considers appropriate lo any actual or
proposed direct or indirect successor or to any person 10 whom information may be
required to be disclosed by any applicable law.

263 Buccessors

This-Bebermreshatremsirime i T T Y O O TS e (hOWavEr
effected) refating to the Security Agent. References to the Security Agent shall
include (i) any assignee or successor in title of the Security Agent, (i} any entity into
which the Security Agent is merged or converted or with which it may be
consolidated, (ili} any legal entity resuiting from any merger, conversion or
consolidation to which such Security Agentis a party and {iv} any other person who,
under the laws of its jurisdiction of incorporation or domicile, has assumed the rights
and obligations of the Security Agent under this Debenture or to which, under such
laws, those rights and obligations have been transferred {such person described in (1)
to {iv) being a successor to the Securily Agent for all purposes under the Finance
Documenis),

27,  MOTICES
3L Communications in Writing

Each communication to be made under or in connection with this Debenture shall be
made in writing and, unless otherwise stated, shall be made by fax or letter,

3
b
b

Addresses

The address and fax number {and the department or officer, if any, for whose aitention
the conrnunication is to be made) of cach Party for any communication or document
te be made or delivered under or in connection with this Debenture is:

{8} in the case of a Chargor, that identified with its name in Schedule i; and

{b}  in the case of the Security Agent, 8 Canada square, Level 27 London, Ei4
SHQ,

or any substitute address, fax number, or department or officer as the Party may notify

to the Agent pursuant to clause 35 (Notices) of the Facility Agreement by not less
than five Business Days’ notice.
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273 Delivery

{a} Any communication or docurnent made or delivered by one person o another
under or in connection with this Debenture will only be effective:

{i} if by way of fax, when received in legible form; or

{}  if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post, postage prepaid in an
envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address
details provided under Clause27.2 (dddvesses), if addressed o that
department or officer.

{b}  Any communication or document to be made or delivered to the Security
Agent will be effective only when actually received by the Security Agent and

then only if i 15 expressly marked for the stiention of the department or officer
identified above {or any substitute department or officer as the Security Agent
shall specify for this purpose).

274 Eleetronic communication

{a} Any communication to be made between say Chargor and the Security Agent
under or in connectivn with this Debenture may be made by electronic mail or
ather electronic means (including, without Hmitation, by way of posting to a
secure website) if those two parties:

{i} notify cach other in writing of their electronic mail address andfor any
other information required to enable the transmission of information by
that means; and

{fi}  notify each other of any change to their address or any other such
information supplied by them by not less than five Business Pays'
notice.

(B} Any such electronic communication as specified in paragraph {a} above may
only be made in that way to the extent that that Chargor and the Security
Agent agree that, unless and until notified o the contrary, this is 10 be an
accepted form of communieation.

{c) Any such electronic communication as specified in paragraph {a} above will
be effective only when actually recsived {or made available} in readable form
and in the case of any electronic communication made by any Chargor o the
Security Agent only if it is addressed in such manner as the Security Agent
shall specify for this purpose.

{d) Any electronic communication which becomes effestive, in accordance with
paragraph (c) above, after 5:00 p.m. in the place in which the addressee of the
relevant communication has its address for the purpass of this Debenture shall
be deemed only 16 bacome effective on the following day.
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(8} Any reference in this Debenture to a communication being sent or received
shall be construed to include that communication being made available in
accordance with this Clause 27.4,

275  English lanpuage

{a} Any notice given under or in connection with this Debenture must be in
English.

{bY Al other documents provided under or in connection with this Debenture must
be:

{i} in English; or
{({fy  if not in English, and if s0 required by the Security Agemt,

accompanied by a certified English translation and, in this case, the
English translation will prevail unless the document is a constitutional,

statutory or ottier oitical docament,
28. BISCRETION AND DELEGATION
28.1  DHscretion

Any hiberty or power which may be exercised or any determination which may be
made under this Debenture by the Security Agent or any Receiver may, subject to the
tervos and conditions of the Facility Agreement, be exercised or made in its shsolute
and unfettered discretion without any obligation to give reasons,

28.2  Delegation

Each of the Security Agent and any Receiver shall have full power to delepate {either
generaily or specifically) the powers, authorities and discretions conferred on it by
this Debenture {including the power of attomey) on such terms and conditions as it
shall see fit which delegation shall not preclude the subsequent exercise, any
subsequent delegation or any revocation of such power, authority or discretion by the
Securily Agent or the Receiver itself

28. GOVERNING LAW

This Debenture and all non-contractual obligations arising out of or in connection
with it are governed by English law.

30, JURISDICTION
30,1 English Courts

The courts of England have exclusive jurisdiction to sottle suy dispute {a "Dispuic™)
arising out of, or in connection with this Debenture {including a dispute relating to the
existence, validity or termination of this Debenture or the consequences of its nullity
ar any non-contractual obligations arising out of or in connection with this Debenture,
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362  Convenient forum

Each Chargor agrees that the courts of England are the most appropriate and
convenient counts to setile Disputes and, accordingly, that no Chargor will argue 1o
the contrary.

303 Exclusive jurisdiction

Notwithstanding Clause 30.1 (Emglish  Cowres), the Security Agent may take
proceedings relating to 2 Dispute in any other courts with jurisdiction. To the sxtent
allowed by law the Security Agent may take concurrent proceadings in any number of
Jurisdictions,

THIS DEBENTURE has been signed by the Security Agent and executed 2s 2 deed by sach
Chargor and is delivered by them as a deed on the date stated at the beginning of this
Diebenture,
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SCHEDULE{
THE CHARGORS

Address, fax number and name of

Name and company number relevant department or officer to
of Chargor Jurisdietion receive notice
BBI Solutions OEM Limited England and Wales  Address: Berry Smith LLP, Haywood
{company number: GB368483) House, Dumfries Place,
Cardiff, CF10 3GA

Fan: Q2920 727242

BBI Healtheare Limited England and Wales  Address: Berry Smith LLP, Haywood
{company numbear; (15623045) House DumfriesRlacs,

Cardiff, CF10 3GA

Fax: (1636 865183

...................................................... A A B T

BBI Diagnostics Group Englend and Wales  Address: Berry Smith LLP, Haywood
Limited House, Dumfries Place,
{company number: 838958291 Cardiff, CF10 3GA

Fax: (3920 727242
Attn: Lwm Rees
“BBI Enzymes (USA) Limited  England and Wales Address: Berry Smith LLE, Haywood
{(company number: 0196250%) House, Dumfries Place,
Cardiff, CF10 3G

Fax: +1 608 310 4108

LT 2 T i i e A N O

BBIResources Limited  England and Wales  Address: Berry Smith LLF, Haywood
{company number: 08368484} House, Dumfries Place,
Cardiff, CFI030A

Fax: 03920 727242

Attn: Lyn Rees

134276-4-13243-v5 4 « 34 - TUSDS05480
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SCHEDULE 2
MORTGAGED PROPERTY

Chargor Froperty Beseription Title Number
BRI Solutions OEM Limited  Freehold land on east side of K180636
{company number: Broad Oak Road, Turnstall,
(83568483) Sittingbourne
BB Solutions OEM Limited  Frechold Tand = Broadeste ™" Kységit T
{company number: Enterprise Village, Broadoak
(8368483} Read, Sittingbourne
- BBI Solutions OEM Limited  Freehold land on the enst side CK739614 )
{company number: of Broadoak Road,
08368483) Sittingboume
BB Solutions SEM Limitod - Frechoid-land-being-s Burmp— - UREESFIEIIIIIIN

{company number:
08368483

{company number:
08368483

" BBI Sofutions DEM Limited

{company number;
083684483)

........................................... oL

BRI Solutions UEM Limited

{company mumber;
08368483}

BBI Solutions OEM Limited
{company number:
OR368483)

BRI Solutions OEM Limited
{company number:
08368483)

IBGZTE-1~3 3235450

House lying to the north cast
of Broadoak Road,
Stttingboume

Freehold land being Unit D,
Ty Glas Avenue, Llanishen,
Cardiff

south of Ty Glas Avenue,
Lianishen, Cardiff

Land adjoining Unit 4,
Gilchrist Thomas Industrial
Estate, Blaenavon NP4 9RL

Gilchrist Thomas Industrial
Estate, Blacnsvon NP4 8RL

Freehold land being Unit 15,
Gilehrist Thomas  Industriat
Estate, Blaenavon NP4 9RL

Frechold lond tying to the

MR A A A G P B O A A AN A ANy s E O - -

ANssSC AR man

Freehold fand Geing Unit 6,

....................... SRR A T K R

A Y KO K B OO S B R

WA324229

COYMITIENE T

WA3I3047

FRA0O05440
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SCHEDULE 3
CONTROL ACCOUNTS

None specified as af the date of this Debenture.

PR4275-4- 13343 w58 « 35~ Fn-HGuns4sn
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SCHEDULE 4
SHARES AND INVESTMENTS

SHARES
Deseription and
Issued Capital | Number of Shares | Share  Certificate
Name of Company | Share Held Mumber{s)
"BBI Enzymes (USAY | 1,000 ordinary shares | 1,000 ordinary shates | N/A (sortifioatemot
Limited of 100,000 GBP each numbered)

of 100,000 GBP cach

{82762 1324303

None specified as at the date of this Debenture,

BBI Detection | 100 ordinary shares | 100 ordinary shares | N/A (certificate not
Limited of 100,000 GBP each | of 100,000 GBP sach | numbered)
"BBI Healihcare | | ordinary shave of 111 ordinary share of 1 | N/A {certificate not
Limited GBP GBP numbered)

'BBI Solutions OEM | | ordinary shars of 1| 1 ordinary share of 1 £ 2

Limited { GBP Gap

BB ~Resources | | ordinary share of | | 1 ordinary share of 112

Limited GBP 1 GBP

INVESTMENTS

FEATHRS4BR
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SCHEDULE S
SPECIFIC CONTRACTS

None specified as at the date of this Debeniure.

13427081 3243050 ~3%8 . FI-0a03480
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SCHEDULE 7
INSURANCE POLICIES

None specified as at the date of this Debenture.

RATTE e LIS VED S48 . TOAO6D580
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SCHEDULE 8
FORM OF NOTICE OF SECURITY TO ACCOUNT BANK

To:  [Account Bankifother financial institution]
Dater {°]
Dear Sirs

We give you notice that, by a Debenture dated {*] {the "Debenture™), we have
[assigned}/{charged by way of fixed charge] to [Enter Security Agent Name] {the "Security
Agent”) as trustec for the Secured Parties all of owr right, title and interest in and to the
accountfs] Hsted below maintained with your {bardk/building society/financial instinution)
{including any remewal, redesignation, replacement, subdivision or subaceount of such
account) and the debt or debts represented thereby:

Account Namefs): O
Sort Codelsh i
Avcourtt No[s): f+]

[repeas list as necessary]

We irrevocably instruct and authorise you to disclose 1o the Sceurity Agent without any
reference to or further authority from us and without any inquiry by you as to the justification
for such disclosure, such information refating to {the}fany] accountfs] maintained with you
from time to time as the Security Agent may reguest you to disclose to it

[fusert the following if notifving a charge over {operating) 4ocounis:

We further instruct and authorise you o act only in accordunce with the Security Agent's
instructions following receipt by you of a notice of the occurrence of a Deglared Defauli
issued by the Security Agent, Until such notice is received by you, we are authorised by the
Security Agent 0 receive, withdraw or otherwise transfer any credit balance from time to
time on any Account {{other than a Control Account)] [subject to {insert any restrictions set
out in the Facility Agreement]].]

fnsers the following if notifving an assignment of Controf Accounts:
With effect from the date of your receipt of this notice:

{a} {any existing payment instructions affecting the above aceounifs] {the "Control
Accounts”} are to be terminated and all payments and communications in respect of
the Control Accounts should be made 1o the Security Agent or 1o its order {with a
copy o us)] [insert agreed operating procedures in relotion to any Claims Accowny,
which showld be stated to be revocable at any time on notice Jrom the Security Agemt];
and

(b all rights, interests and benefits whatsoever secruing to or for the benefit of ourselves
arising from the Control Accounts belong to the Security Agent.]

BA276-4-1 3243950 - 46 TO-43805450
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This letter and all non-contractual obligations arising out of or in conmection with t are
governed by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy better and retumning it to the Security Agent at [} marked for the attention of [*1

Yours faithfully,

for and on behalf of
ICHARGOR({SY

184276-4- 1324358 O - Rl
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Form of Acknewledgement of Notice of
Security by Account Bank

To:  [Euter Security Agent Name] (the "Secarity Agent™

Date:

Dear Sirs

We confinm receipt from [*] {the "Charger”) of a notice dated [*] of [an assignment}/a fixed
charge] upon the terms of a Debenture dated [»] (the "Debenture"} of all the Chargor's righ,
title and interest in and to, and all monies {including interest) from time to time standing to
the credit of the following account[s] which | isfare] maintained with us and the debt or debis
represented thereby:

Rt [ 4 X 3
pacsd SEREVITT AT OUIRE e €3

{the "[Contral] Account]s]").

We confirm that the balance standing to the {Control] Accountfs] at today's date is [*], no fees
of periodiv charges are payable in respect of the {Control] Aceount{s] and there are no
resirictions on {a} the payment of the credit balance on the [Control] Account]s] {{execept, in
the case of a time deposit, the expiry of the relevant peried)] or (b} the creation of Security
over the [Control] Accountfs] in favour of the Security Agent or any third party,

We unconditionally and imevocably waive all rights of set-off, lien, combination or
consolidation of accounts and security in respect of any [Control] Accounts] and similar
rights {however deseribed) which we may have now or in the futwre in respect of [each of}
the [Control] Account{s] or the balance thereon to the extent that such rights relate o
amounts owed (o us by the Chargor,

We confirm that we have not received notice of the interest of any third party in {any off the
{Control] Accounts} and will not, without the Security Agent's prior writlen consent, amend
or vary any rights attaching to the [Control] Account(s).

We will act only in accordance with the instructions given by persons authorised by the
Security Agent and we shall send il statemnents snd other notices given by us relating to the
{Control] Account{s] to the Security Agent.

{We confirm that we have not designated {thel{any of the} {Control] Accountfs] a dormant
account within the meaning of the Dormant Bank and Building Society Accounts Act 2008,
We agree that we will not so designate {thelfany of the] {Control] Account{s] nor take any
steps to transfer the balance standing to the credit of [the}[any of the] {Control} Accountfs]
to the reclaim fund without the Security Agent's prior writien consent.].]

1B42T6-2-8 32435 0 - &8 FANAHIEE
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This letter and all non-contractual obligations arising out of or in connection with it are to be
governad by and will be construed in accordance with English law.

Yours faithfolly,

for and on behalf of
[Account Banldother financial institution)

e, [Chargor name}

§BATTO-L-1 3242 VAT ~ &% . FR-H0EHEIE0
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SCHEDULE 9
FORM OF NOTICE OF ASSIGNMENT OF SPECIFIC CONTRACT OR

INTERCOMPANY LOAN
To:  []
Date: <]
Dear Sirs

We give you notice that, by a Debenture dated [»] (the "Debenture™), we have assigned {in
equity] 10 [Enfer Security dgent Name] {the "Security Agent®) as trustee for the Secured
Parties all our right, title and interest in and to {detailr of contract] {the "Contract™
including all monies which may be payable in respect of the Contract.

i all payments by you to us under or arising from the Coniract (the "Payments} shall
be made to the Security Agent or to its order as it may specify in writing from time to
time {include derails of the account into which swms are to be paid];

=

all remedies provided for in the Contract or available at faw or in equity shall be
exercisable by the Security Agent;

3 all rights to compel performance of the Contract shall be exercisable by the Security
Agent although we shall remain solely lable to perform all the obligations assumed
by us under or in connection with the Contract:

4, all rights, interests and benefits whatsoever acerning to or for the benefit of curselves
arising from the Contract shall belong to the Security Agent and no changes may be
made to the terms of the Contract nor may the Contract be torminated without the
Security Agent’s consent; and

5. you are authorised and instructed, without requiring further spproval from us, to
provide the Security Agent with such information relating to the Contract as it may
from time to time request and to send it copies of all notices issued by you under the
Coniract o the Security Agent as well as to us.

These instructions may not be revoked, nor may the terms of the Contract be amended,
varied, waived or terwninated without the prior written consent of the Seeurity Agent.

This letter {and all non-contractual obligations arising out of or in conjunction with it} fisfare]
governed By and will be construed in accordance with the laws of England and Wales.

1E4ZT6-4-13363 58 N TO-LE605480
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Please scknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [+] marked for the attention of [*].

Yours faithfully,

for and on behalf of
fChargor]

1842764~ 25 5.8 -&i . TR4BEIS4H0
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{We confirm our agreement to the terms of this notice and Instruct you, with effect from the
date of your receipt of this notice, that:

(8} the Payments shall be made to {Chergor]; and

(B  all remedies provided for in the Contract {or otherwise available) [and all rights to
compel performance of the Contract]/{in respect of the Payments] shall be exercisable
by {Chargos],

[in each case] until you receive written notification from us to the contrary,

For and on behalf of the
{Enter SECURITY AGENT NAME]]

{84276-d-13243v5 0 . 4805488

in
Fod
2
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Form of Acknowledgement of
Assignment of Specific Contract or intercompany loan

To:  [Enter Security Agent Name] as trustee for the Secursd Parties {the "Security
Agent”)

Prate:

Dear Sirs

We acknowledge receipt of a notice dated [+] in the terms set out above and confirm that we
have not received notice of any previous assignments or charges of or over any of the righis,
interests and benefits in and to the Contract and that we will comply with the terms of that
ngtice,

R Aooraiond £ Y
WIS IO TITian

{a}  we have not claimed or exercised and have no owtstanding right to claim or exercise
any right of set-off, counterclaim or other right relating to any payments by us to the
Chargor under or arising from the Contract;

{b) 8o amendment, waiver or release of any of such rights, interests and benefits shall be
effective without the prior written consent of the Security Agent;

{c) a0 termination of such rights, interests or benefits shall be effective unless we have
given the Security Agent [thirty] days written notice of the proposed termination,
apemfymg the action necessary to avoid such termination: and

{d} Fite) brcash or default on the part of the Chargor of any of the terms of the Contract
shall be deemed to have ocourred unless we have given notice of such breach to the
Security Agent specifying how to make good such breach.

Unsert the following additional confirmation if the Security Agent confirms in the notice that
a@ legal assignment is being taken buwt the Chargor is permitied to receive payments until an
Event of Defanlt:

We acknowledge receipt of instructions from you in connection with the assignment of the
Contract and confirm that we shall act in accordance with them until we receive written
notification from you to the contrary. ]

Yours faithfully,

for and on behalf of

]
.  [Chargor somel
{RAT76-4- 132435 6 “S3 . 1040605480
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SCHEDULE 18
FORM OF NOTICE OF ASSIGNMENT OF INSURANCE POLICY

To:  [insert name of Insurer]

Date:

Drear Sirs

We give you aotice that, by # Debenture dated [+] (the "Debenture”), we have assigned to
[Enter Security Agent Name] {the "Security Agent") as trustee for the Secured Parties all our
right, title and interest in and to the proceeds of {insers details of refevant insurance pelicy)
{the "Policy of Insurance™).

With effect from your receipt of this notice we instruct and suthorise you (o

i, make all payments and claims {in excess of £ [+}] under or arising from the Policy of
Insurance to the Security Agent [insert relevant account mumber and sors code] or w
its order as it may specify in writing from time to time;

2. note the interest of the Security Agent on the Policy of Insurance; and

i disclose to the Security Agent, withowt further approval from us, such information
regarding the Policy of Insurance as the Security Agent may from time 1o time reguest
and to send it copics of all notices issued by you under the Policy of Insurance.

We will remain lable to perform all cur obligations under the Policy of Insurance and the
Security Agent is under no obligation of any kind whatsoever under the Policy of Insurance
nor under any liability whatscever in the event of any faifure by us to perform our obligations
under the Policy of Insursnce.

With effect from your receipt of this notice all rights, interests and benefils whalscever
gecruing to or for the benefit of owrselves arising from the Policy of Insurance (including all
rights to compel performance) belong 1 and are exercisable by the Security Agent.

This letter [and all non-contractual obligations arising out of or in conjunction with it] fis/are]
governad by and will be construed in accordance with the laws of England and Wales.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed
copy letter and returning it to the Security Agent at [»] marked for the attention of fel.

Youwrs faithfully,

for and on behalf of
[Chargor}

184276-4-33243v5.0 ~ 54 ~ FO4DGHIIR0
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Form of Acknowledgement of
Assignment from Insurer

To:  [Enter Security Agent Name] as trustee for the Secured Parties (the “Security
Agent™)

Diate:

Dear Sigs

We acknowledge receipt of a notice dated {+] in the terms set out above and confirm that we
have not received notice oft

{a} any assignment or charge of or over any of the rights, interests and benefits specified
in such notice; or

(b} the interest of any third party in any of the rights, interests and benefits specified in
such notice,

and will make oll payments in the marner and to the account specified in that notice. We
confivm that we have made all necessary amangements for all future payments payable under
such Policy of lnsurance, to be made into the account specified in the notice,

We further confivm that;

i ne amendment, waiver or release or any such rights, interest and benefits will be
effective without the prior wrilten consent of the Sscurity Agent;

no termination of such rights, interests or benefits will be effective unless we have
given the Security Agent {21] days' wrilten notice of the propesed termination and
specifying the action necessary 1o avoid such termination;

3

3. the Chargor will remain lable to perform all its obligations under the Policy of
[nsurance and the Sceurity Agent is under no obligation of any kind whatscever under
the Policy of Insurance nor under any liability whatsoever in the event of any failure
by the Chargor to perform its obligations under the Policy of Insurance; and

4. no breach or default on the part of the Chargor of any of the terms of such Policy of
Insurance will be deemed to have ocourred unless we have given notice of such
breach to the Security Agent specifying how to make good such breach.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts
and similar rights (however described) which we may have now or in the future to the extent
that such rights relate to amounts owed to us by the Chargor (and the proceeds thereof) and
we will send you copies of all statements, orders and notices given by us relating to such
debt.
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This letier [and all non-contractual obligations arising ot of or in connection with it} {is/are]
governed by and will be construed in aceordance with the laws of England and Wales.

Yours faithfully,

for and on behaif of
[fresere nasme of Insaver

e, {Chargor name}

FE42TR-4-1 334350 - 58 - FRA0805480
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EXECUTION PAGE TO DEBENTURE

The Chargors

EXECUTED AS ADEED by

BBI SOLUTIONS OEM LIMITED
acting by a director

in the presence of:

Signature of wilness:

Name (in BLOCK CAPITALS):

ek

e e e

= ‘Ki”fi

St

TR ded T D,

Address: ,33 S A A THIRNR i 1o=s W 2 {:{,Lirﬁa RS \{Am
S T s ; e B S e e
}

EXECUTED AS A DEED by

BBI HEALTHCARE LIMITED }

acting by a director }

in the presence of: 3

Signature of witness:
Name {in BLOCK CAPITALSY
Address:

EXECUTED AS A DEED by

BBI DIAGNOSTICS GROUP LIMITED
acting by a dirsctor

in the presence of:

Signature of witness:
Name {in BLOCK CAPITALS):
Address:

184270413243 05.8
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EXECUTED AS A DEED by 3
BB ENZYMES (USA) LIMITED 3
acting by a director }
in the presence of) 3
Signature of witness: i ﬂe{‘“{f‘m&*&“ﬁw
oy ? S
Name (in BLOCK CAPITALS): Domeed AHOIETS

Ok F iEeD, TouemeEe oS “{rau?_..a.:}
TS, Pl Sl

W

Address:

EXECUTED AS ADEED by }
e B RESOURCES LIMITED 5 -

acting by a direcior }

in the presence of: }

Signature of withess: b %ﬁaﬁﬁ‘*‘f&

Mame {in BLOCK CAPITALS): Jnindd SO DRSS,

Address: BT VeSS Rl D, e
) T F gt . P
REAORD . Ol S0D
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The Securify Agent

X CORPORATE TRUSTEE
O\H’k\‘f (LK LIMIETED

o

e T - e NN
by Hx duly authorssed 3
Uificer }
Hapd
o \\mwrate Trust & Loan .&;m rzsz‘,
§ Canada ‘:’t&.i‘ﬁ«,u» Levet 2%
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