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Name | —_—
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MRO1

Particulars of a charge

I Description

Please give a short description of any 1and (including buildings), ship, aircraft or
intellectual propery registered (or required lo be registered) in the UK which 1s
subject 1o this fixed charge or fixed secunty

Description

Terms defined in the Debenture registered by wirtue of this Form
MRO1 shall have the same mearmings when used in this Form MRO1
"Charging Date” means 28 March 2014

The Charging Company, with full titte guarantee, charged to the
Securnity Trustee, amongst other things, the land and intellectual
property detailed on the continuation pages to this Form MRO1

Please see Continuation Pages 1 and 2

Continuation page
Please use a continuation page if
you need lo enter more detais

a Fixed charge or fixed security

Dees the instrument include a fixed charge or fixed secunity over any tangible
or intangible (or In Scotland) corporeal or incorporeal property not descnbed
above? Please tick the apprapriate box

iVl Yes

] No

ﬂ Floating charge

fs the instrument expressed to contain & floating charge? Please lick the
approprale box

(¥] Yes Continue
[} No Goto Section?7

Is the floating charge expressed lo cover all the property and underiaking of
ihe company?

[V1 Yes

/ Negative Pledge

!

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further secunty that will rank equaily with or 2head of the charge? Please
tick the appropnaie box

v Yes

[ No

_WDLIB01/3799335
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In accordance with
Sections B59A and
859 of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any land (including burldings), stup, arrcraft or
intellectual property regrstered (or required to be regisiered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation Page 1

1 Fixed charge over

(a)

(b)

with the exception of any Restrnicted Land and the
Excluded Properties, all Land which at the
Charging Date 1s, or in the future becomes, its
property,

all Land (excluding the Excluded Properties)
which has ceased to fail within the defimition of
Restncted Land by virtue of receipt of the relevant
landlord's consent to charge that Land, but only
with effect from the date on which that consent 1s
obtained,

all Specified Intellectual Property belonging to i,
including

{1) TM 2392814,
{n) TM 2603583,
(nn TM 2604489,
(1v) T™ 2604490,

and the other trademarks as set out in Schedule 4
of the Debenture reqisterec by virtue of this Form
MRO1,

with the exception of any Restnicted P, all other
Intellectual Property presently belonging to 1it,
including any Intellectual Property to which 1t 1s
not absolutely entitled or to which 1t 15 entitled
together with others,

with the exceplion of any Restricted P, aH
inteliectual Property that may be acquired by or
belong to it in the future, including any such
Intellectual Property to which 1t 1s not absolutely
entitled or to which it 1s entitled together with
others, and

WDLIBO1/3799335
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. Inaccordance with
Sections 858A and
8584 of the Compames
Act 2008

MRO1 - continuation page
Particutars of a charge

Description

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

Description

Continuation Page 2

()

all Intellectual Property (including any Intellectual
Property to which 1t 1s not absolutely entitled or to
which 1t 1s entitled together with others, and the
benefit of all agreements and licences at the
Charging Date or in the future entered into or
enjoyed by it relating to the use or exploitation of
any [ntellectua! Property in any part of the world)
which by virtue of obtaining third party consent to
charge such Intellectual Property has ceased to
fall within the definition of Restricted IP, but only
with effect from the date on which that consent 1s
obtained

WDLIBO1/3799335
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MRO1

Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This siatement may be filed after
the registration of the charge (use
form MROE)

Signature

\ Please sign the form here

Signature

s

Signature

X H&(/\ lovilo  Ldtakiond LP. X

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

WDLIB01/3799335
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MRO1

Particulars of a charge

B?resenter tnformation

nTmportant tnformation

We will send the cerlificate to lhe address entered
below All details given here will be available on the
public record You do not have 1o show any details
here but, 1 none are given, we will send the certificate
to the company’s Registered Office address

Contstrame Doyl Tannenbaum

Company name

Hogan Lovells Internationat LLP

l F3PRM/X2481 00525

rdress Atlantic House

’ Hotborn Viaduct

|

[ fesowt  |ondon

l Courty/Regon

(= [efelrfa] [2]F]e

l oy United Kingdom

® 57 London Chancery Lane

Teepore  +44 (20) 7296 2000

Certificate

We will send your certificate o the presenter's address
if given above or to the company's Regisiered Office s
you have leit the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

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

[v] You have included a certifled copy of the
instrument with this form

[v] You have entered the date on which the charge
was created

[¥1 You have shown the names of persons entitled to

__ thecharge

[v] You have ticked any appropriate boxes In Sections

356,788

(“1 You have given a descrption in Section 4,

__ appropriate

il You have signed the form

[¥] You have enclosed the correct fee

1¥] Please do not send the onginal instrument, it miust
be a cerified copy

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
oh paper

Make cheques or postal orders payable 1o
‘Companies House'

E Where to send

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

For companies registered in England and Wales
The Regisirar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U7

DX 33050 Cardiff

For companies registered tn Scotiand

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

139 Fountainbnidge, Edinburgh, Scotland EM3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered 1n Northern Ireland
The Registrar of Companies, Companies House,
Second Floor The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

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

This form is avallable in an
alternative fermat Please visit the
forms page on the website at
www companieshouse gov uk

WDLIB01/3799335
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 951707
Charge code: 0095 1707 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th March 2014 and created by WEMYSS BAY CARAVAN
PARK LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th April 2014.

o4

Given at Companies House, Cardiff on 10th Apnl 2014
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DATED ) g A G o 2014

PD PARKS HOLDINGS LIMITED
and certain of its Subsidiaries
{(as Chargors)

-and -

ARES MANAGEMENT LIMITED
(as Secunty Trustee)

DEBENTURE

This Deed is entered into with the benefit of (and subject to the terms of} the
Intercreditor Agreement {as defined herein)

Save for material redacted pursuant to 859G of the
Companies Act 2006, we hereby certify that thisis a

true copy\vxhe composite ofl
Signed., @%rv— ('L’p —_ .
ot ; Dated: L G T T T

Hogan Lovells Intemationartii®
Atlantic House '
Holbom Viaduct

London EC1A 2FG

Hogan
Lovells

Ref F3/PRM/3618485
X2481 00525

Hegan Lovells international LLP
Atlantic House, Holborn Viaduct, London EC1A 2FG
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THis DEBENTURE 1S made on

TRV

BETWEEN

(1)

THE compPANIES named 1n Schedule 1 {(The Chargors), and

{2) ARES MANAGEMENT LIMITED as Secunty Trustee

WITNESSES AS FOLLOWS:

1 DEFINITIONS AND {INTERPRETATION

11 Definitions Unless the context otherwise requires, words or expressions defined in the

Facilities Agreement shall have the same meanings in this Debenture and this
construction shall survive the termination of the Facilities Agreement  In addition, in this
Debenture

*“Amendment and Restatement Agreement™ means the amendment and restatement
agreement dated on or about the date of this Debenture relating to the Faclites
Agreement and made between, amongst others, the Parent and the Agent

"Assets” means n relation to a Chargor, all its undertaking, property, assets, revenues
and nghts of every description, or any part of them, with the exception of the client monies
account held by Parkdean Holidays Limited with account number— or any
replacement client momes account

"Barclaycard” means Barclays Bank PLC (trading as Barclaycard Payment Acceptance),

"Beneficiary" means each Finance Party, each Hedge Counterparty, each Card
Facilities Provider, each 2021 Lender, the 2021 Agent and any Receiver or Delegate

"Chargor" means each company named in Schedule 1 (The Chargors) and (with effect
from s accession} each other company which executes a Deed of Accession and
Charge

"Company" means PD Parks Limited a imited liability company incorporated under the

—laws-of England-and Wates withregistered-number 05729731 —— - . "— - 7 -

"Card Facilites" means any card processing, payment acceptance or merchant
acquisition facilitres provided by a Card Facilities Provider to a Chargor, in each case, as
permitted under the terms of the Facilites Agreement

“Card Facilities Liabilities” has the meaning given to that term in the Intercreditor
Agreement

*Card Facihities Provider” means Barclaycard and any entity which becomes a party to
the Intercreditor Agreement as a Card Facilities Provider pursuant to the terms thereof

Gard Facilittes Documents” means any merchant agreement form, merchant terms and
conditions, card processing agreement, charges schedule or direct debit mandate setting
out the terms of the Card Fadilities entered into from time to time between a Chargor and
a Card Faciliies Provider, as amended, vared, restated, novated, supplemented, updated
or replaced from time to time

“Declared Default" means the occurrence of an Event of Default or Matenal Event of
Default which has resulted in a notice being served by the Agent under and in accordance
with terms of the Faciliies Agreement

LIBOY/F3PRM/3618485 13 Hogan Lovells




“Deed of Accession and Charge" means a deed of accession and charge substantially
in the form of Schedule 3 (Form of Deed of Accession and Charge for a New Chargor)

"Derivative Rights" includes

(a) allotments, nights, money or property ansing at any time in relation to any
Investments by way of conversion, exchange, redemption, bonus, preference,
option or otherwise,

(b) dividends, distnbutions, nterest and other income paid or payatle in relation to
any Investments, and

(c) stock, shares and securittes offered in addition to or i substitution for any
Investments

"Excluded Properties™ means each of the following feasehold properties -

(a) 2™ floor, One Gosforth Park Way NE12 8ET pursuant to a lease dated 10 March
2004 between Rokeby (Gosforth) Limited and Parkdean Holidays Plc (now
Parkdean Hohdays limited) as vaned by a deed of variation dated 8 October 2013
{which 1s registered at the Land Registry under title number TY415804),

(b}  Part of 1% floor One Gosforth Park Way NE12 8ET pursuant to a lease dated 8
Qctober 2013 between GW Aviation LLP and Parkdean Holidays imited{which 15
registered at the Land Registry under ttle number TY514053),

{c) 2™ floor, One Gosforth Park Way NE12 8ET to be granted from an agreement for
lease dated 8 October 2013 between GW Awiation LLP and Parkdean Holidays
Limited (Tv415804), and

(d) Unit 11, Orchard Court, Heron Road, Sowton industnal Estate, Exeter Devon
pursuant to a lease dated 4 November 2008 between Haven Investments Limited
and Parkdean Hohday Parks Limited {the freehold interest of which 1s registered at

the Land Registry under titte number ON529532) — e e — — e —

“Facilities Agreement” means the faciites agreement dated 16 March 2006 (as

amended and restated from time to time including on or about the date of this Agreement)
and made between, among others, the Parent, the Company and the Lenders

"Finance Document” means the Facilities Agreement, the Amendment and Restatement

Agreement, any Accession Deed, any Ancillary Document, any Compliance Certificate, |
any Fee Letter, any Hedging Agreement, each Intercreditor Agreement, any Resignation |
Letter, any Selection Notice, any Transaction Secunty Document of the Factlities

Agreement any Utihsation Request and any other document designated as a “Finance

Document” by the Agent and the Parent

"Finance Party” means the Agent, the Secunty Trustee, the Arranger, the Lenders, the
Issutng Bank and any Ancillary Lender

"Financial Collateral” n relation to a Chargor, means any of its Assets compnising
financial collateral within the meaning of the Financial Collateral Regulations

"Financial Collateral Regulations™ means the Financial Collateral Arrgngements {No 2)
Regulations 2003, as amended

LIBO1/F3IPRM/3618485 13 Hogan Lovells




"Fixed Security Asset” means an Asset for the tme being compnsed within an
assignment created by Clause 3 1 (Security assignments) or within a mortgage or fixed
charge created by Clause 3.2 (Fixed Security) or ansing on crystallisaton of a floating
charge whether under Clause 4 {Crystafiisation) or aotherwise and includes all Assets
assigned, mortgaged or charged by the equivalent provistons in any Deed of Accession
and Charge

“Floating Charge Asset" means an Asset for the time being compnsed wathin the
floating charge created by Clause 3 3 {Crealion of Floating Charge) (or by the equivalent
proviston of any Deed of Accession and Charge) but, in relation to Assets sifuated in
Scotland and charged by Clause 3 3(b) {or by the equivalent provision of any Deed of
Accession and Charge) only in so far as cancems the floating charge over that Asset

"Group" means the Parent and its Subsidiaries for the time betng
"Hedge Counterparty” has the meaning given to that term in the intercreditor Agreement

"Hedging Agreements" has the meaning gwen to that term in the Intercreditor
Agreement

"Hedging Liabilities" has the meaning given to that term in the Intercreditor Agreement

"Insurance Policy" means any contract or policy of insurance of any Chargor (including
all cover notes) of whatever nature which are from time to time taken out by or on behaif
of any Chargor or (to the extent of its interest) in which any Chargor has an interest at any
time but excluding any hability insurance, any directors' and officers' insurance and any
other confracts or policies of insurance which relate to liabitities of third parties

"Intellectual Property™ means

{(a) any patents, trade marks, service marks, designs, business narmes, copynghts,
database nghts, design nghts, domamn names, moral nghts, nventons,
confidential information, knowhow and other intellectual property nghts and

_ipterests (which may now or 1n_the future subsist),. whether registered-or—

unregrstered; and
{b) the benefit of all apphications and nghts to use such assets of each member of the
Group {which may now or in the future subsist)

"Intellectual Property Rights” in relation to a Chargor, means all and any of s
Intellectual Property and all other intellectual property rights, causes of action, interests
and assels charged by it pursuant to Clauses 3 2(b)(xn} to 3 2{b}(xvn) (Fixed Securily)
inclusive {or pursuant to the equivalent previsions in any Deed of Accesston and Charge)

“Investments" means all shares, stock, debentures, debenture stock, bonds and other
investments (as listed in Schedule 2, Part Il of the Financial Services and Markets Act
2000), whether certificated or uncertficated and whether in registered or bearer form,
including all depository interests representing any of them and including all nghts and
benefits of a capital nature accruing at any time in respect of any investments by way of
redemption, repayment, substitution, exchange, bonus or preference, option, rights or
otherwise

“Land" means freehold and leasehold, and any cther estate in, land and (ocutside
England and Wales) immovable property and in each case ali buildings and structures
upon and all things affixed to Land (including trade and tenant's fixtures)

LIBO1/F3PRM/3618485 13 Hogan Lovells




"Liability" means any habildy, damage, loss, cosls, clawn or expense of any kind or
nature, whether direct, indirect, special, consequential or otherwise

"New Chargor” means a member of the Group which becomes a Chargor under this
Debenture 1n accordance with Clause 26 (Accession of a New Chargor)

"Parent" means PD Parks Holdings Limited a rmited ltability company incorporated under
the laws of England and Wales with registered number 05729719

"Party" means a party to thus Debenture

"Primary Creditors" means the Sentor Facility Creditors, the Hedge Counterparties, each
Card Facilities Provider and the 2021 Lenders

"Receivables" in relation to a Chargor, means all sums of money recevable by it at any
time consisting of or payable under or derived from any Asset described in Clause 3 2
(Fixed Secunty) or described in the equivalent provision of any Deed of Accession and
Charge

“"Receiver” means any receiver or receiver and manager appointed under Clause 15
(Appointment of a Recever or an Admunistrator) including (where the context requires and
permits) any substituted receiver or recerver and manager

“Restricted IP" means any Intellectual Property owned by or licensed to a Chargor
which, 1n each case, precludes either absolutely or condrionally that Chargor from
creating a charge over its interest in that Intellectual Property and in respect of which
consent has not yet been obtained pursuant to Clause 3 4(b} (Third Party Consents)

"Restricted Land" means any leasehold property held by a Chargor under a lease which
precludes either absolutely or conditionally that Chargor from creating a mortgage or
charge over its leasehold interest in that property and in respect of which consent has not
yet been obtained pursuant to Clause 3 4(a) (Third Party Consents)

Faciliies Documents and the 2021 Loan Documents

“Secured Sums" means all present and future obligations and habilities (whether actual
or contingent and whether incurred jointly or severally or in any other capacity whatsoever
and whether incurred onginally by a Chargor or by some other person) of each Chargor to
all or any of the Beneficiaries under each or any of the Secured Debt Documents in each
case together with

{c) all costs, charges and expenses incurred by any Beneficiary in connection with
the protection, preservation or enforcement of its nghts under any of the Secured
Debt Documents (as apphcable), and

(d) all moneys, abligations and liabilities due, owing ar incurred in respect of any
vanations or increases in the amount or composition of the facthites provided
under any Secured Debt Document or the obligations and liabilites imposed
under such documents

"Security” means a mortgage, charge, standard secunty, pledge, lien, assignation in
secunty, assignment in secunty or other secunty interest securing any obligation of any
person or any other agreement or arrangement having a similar effect .

LIBO1/F3PRM/3618485 13 Hogan Lovelis
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"Secunty Period" means the pernod starting on the date of thus deed and ending on the
first date on which all Secured Sums have been fully and finally discharged to the
satisfaction {in each case, acting reasonably) of the Agent (in the case of the Seruor
Faciity Liabilittes), each Hedge Counterparty (in the case of the Hedging Liabilites), the
Card Facilities Provider (in respect of the Card Faciliies Liabilites) and the 2021 Lenders
{in respect of the 2021 Loan Liabilities) {in each case whether or not as a result of an
enforcement) and the Primary Creditors are under no further obhgation to provide
financial accommodation to any person under the Secured Debt Documents

"Security Trustee" means Ares Management Limited acting as secunty agent and
trustee for the Beneficianes including any successor appointed by the Beneficianes
pursuant to the Intercreditor Agreement.

"Sentor Facility Creditors” has the meaning given to that term in the Intercreditor
Agreement

"Senior Facility Liabilities" has the meaning given to that term in the Intercreditor
Agreement

“Specified Intellectual Property™ means the Intellectual Property listed in Schedule 4
(Specified Intellectual Properly)

"Specified Investments” means, in relation to a Chargor, all Investments which at any
time

(e) represent a holding n a Subsidiary of such Chargor or an undertaking which
would be its subsidiary undertaking if 1in section 1162(2){a) of the Companies Act
2006 "30 per cent or more" were substituted for "a majonty™;

{f are held in the name of the Secunty Trustee or its nominee or o s order; or

(9) that Chargor has deposited certificates for with the Secunty Trustee or which, if
uncertificated, are held in an escrow or other account i favour of the Securnty

"2021 Agent” means Ares Management Lim:ied actu;g as agent under the 2021 Loan
Documents or any successor appointed by the 2021 Lenders.

"2021 Lenders" means Ares Capital Europe Il Holdings S 4 r |, Ares CSF i1l Luxembourg
S arl, Ares CSF Holdings 5.4 rl, Ares MSCF V (H) Holdings S a rl and Ares ECSF I
South S a rl and any entity which becomes a party to the Intercreditor Agreement as a
2021 Lender pursuant to the terms thereof

"2021 Loan Agreement" means the £27,000,000 PIK facilily agreement dated on or
about the date of this Debenture and entered into between, amongst others, Ares
Management Limited as agent and the Company as borrower

"2021 Loan Liabilities™ means the Liabilittes owed to the 2021 Lenders by the Company
under the 2021 Loan Documents

"2021 Loan Documents” means the 2021 Loan Agreement and 2021 Loan Fee Lelter in
agreed farm and any other documents entered into pursuant to any of them

“2021 Loan Fee Letter" means the letter dated on or about the date of this Debenture
between Ares Management Limited and the Company setting out an arangement fee
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payable in connection with the 2021 Loan Agreement in the amount, manner and at the
times agreed therein

12 Interpretation: Unless the context otherwise requires, the interpretative provisions set out
in the paragraphs below shall apply in this Debenture.

(a)

(b}

(¢}

(d)

(e)

4]

(9)

mo s e ————gther-document-or to-the natureor-amountof any facthtres made-avatableunder —— —- — — —

(h)

0

)

(k)

(1)

References to any Party shall be construed so as to include that Party's respective
successors in title, permitted assigns and permitted transferees

"lncluding” and "in particular” shall not be construed restnctively but shall mean
respectively "Including, without prejudice to the generality of the foregoing" and “in
particular, but wathout prejudice to the generality of the foregoing™

A "person” includes any person, firm, company, corporation, govemment, state
or agency of a state or any association, joint venture, trust or partnership (whether
or not having separate legal personality} of two or more of the foregoing

"Property” includes any interest {legal or equitable) in real or personal property
and any thung in action

"Variation" includes any vanation, amendment, accession, novation, restatement,
modification, assignment, transfer, supplement, extension, deletion or
replacement however effected and "vary" and "varied” shall be construed
accordingly

"Writing" includes facsimile transmission legibly received except in relation to any
certificate, notice or other document which 1s expressly required by this Debenture
to be signed and "written” has a corresponding meaning

Subject to Clause 30 4 (Vanations), references to this Debenture or to any other
document (including any Finance Document} include references to this Debenture
or such other document as vaned in any manner from time to tme, even if
changes are made to the composition of the parlies to thus Debenture or such

such other document and, in addition, references to this Debenture shall include
{with effect from the date on which it comes into force) each Deed of Accession
and Charge executed pursuant to it

The singular shall include the plural and vice versa and any gender shall include
the other genders

Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Debenture

Any reference to any statute or statutory wstrument or any section of it shall be
deemed to include a reference to any statutory modification or re-enactment of it
far the time being n force in relation to the particular circumstances

Headings in this Debenture are nseried for convenience and shall not affect its
interpretation

"Blank stock transfer form™ means a stock transfer form validly executed by the
relevant Chargor but with the section relating to the consideration and the
transferee left blank
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23

—em e - — —— — — —{1j T any tme; walver or consent granted 15, or composition with any Chargor or

Conflict of Terms: To the extent that there 1s any conflict and/or contradiction andior
inconsistency between the terms of this deed andfor the Facihities Agreement and the
terms of the Intercreditor Agreement, the terms of the Iniercreditor Agreement shall
prevall and 1n such circumstances compliance with the terms of the Intercreditor
Agreement shall be deemed to be comphance in full with the conficting andfor
contradictory and/for inconsistent terms of this deed

COVENANT TO Pay

Covenant to pay: Each Chargor (as pnmary obligor and not merely as surety) covenants
with the Secunty Trustee {as trustee for the Beneficiaries) that it will, on the Secunty
Trustee's wntten demand, pay or discharge the Secured Sums at the tmes and Iin the
manner provided in the relevant Finance Documents

Proviso: The covenants contained i this Clause and the secunty created by this
Debenture shall not extend to or include any kability or sum which would ctherwise cause
any such covenant or secunty to be unlawful or prohibited by any applicable law

Third Party Charge Protections-

{a) Reinstatement: If any discharge, release or arrangement (whether in respect of
the obltgations of any Chargor or any securnty for those obligations or otherwise) is
made by a Beneficiary in whole or in part on the basis of any payment, secunty or
other disposition which 1s avoided or must be restored in insolvency, liquidation,
administration or otherwise, without imitation, then the habiity of the Chargors
under this Debenture will continue or be reinstated as if the discharge, release or
arrangement had not occurred

{b) Waiver of defences: The obligations of each Chargor under this Debenture will
not be affected by an act, omission, matter or thing which, but for thus Clause 2 3,
would reduce, release or prejudice any of its obhigations under this Debenture
{without imitation and whether or not known to it or any Beneficiary) including

other person,

{{)] the release of any Chargor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group,

{m) the taking, varnation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any nghts against, or
secunity over assels of, any Chargor, or other person or any non-
presentation or non-observance of any formality or other requirement in
respect of any mstrument or any falure to realise the full value of any
Secunty,

(v)  any incapacity or lack of power, authonty or legal personality of or
dissolution or change n the members or status of a Chargor or any other
person,

(v) any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of a
Secured Debt Document or any other document or Seturty including
without hmitation, any change in the purpose of, any extension of or
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increase n any facility or the addiion of any new facility under any
Secured Debt Document or other document or Security,

{(v)  any unenforceability, illegality or invaldity of any obligation of any person
under any Secured Debt Document or any other document or Secunty, or

(vn)  anyinsolvency or similar proceedings

Guarantor Intent Without prejudice to the generality of Clause 2 3(b) (Waiver of
Defences), each Chargor expressly confirms that it intends that the Secured Sums
for which it grants secunty under this Charge shall extend from time to time to any
{however fundamental) vanation, increase, extension or addition of or to any of
the Secured Debt Documents and/or any facility or amount made available under
any of the Secured Debt Documents for the purposes of or in connection with any
of the following acquisitions of any nature; increasing working capital, enabling
investar distnbutions to be made, carrying out restructurings, refinancing existing
fachites, refinancing any other indebtedness; making facilities available to new
borrowers, any other vanation or extension of the purposes far which any such
facility or amount might be made available from time to tme, and any fees, costs
and/or expenses associated with any of the foregoing

Immediate recourse Each Chargor waives any nght it may have of first requinng
any Beneficiary (or any trustee or agent on its behalf) to proceed against or
enforce any other nghts or secunty or clam payment from any person before
enforcing this Debenture This waiver applies irrespective of any law or any
provision of any Secured Debt Document to the contrary

Appropnations Untit all Secured Sums have been irrevocably paid in full, each
Beneficiary (or any trustee or agent on its behalf) may refrain from applying or
enforcing any other moneys, secunty or nghts held or received by that Beneficiary
(or any trustee or agent on its behalf) in respect of those amounts, or apply and
enforce the same in such manner and order as It sees fit (whether against those

—_ —— .—— - —amounis ot otherwse) and. the Chargors shall not be entitled to the bepefitof the . _ _

same

Deferral of the Chargors' rights. After this Secunty has become enforceable,
until all Secured Sums have been irrevocably paid in full and unless the Secunty
Trustee otherwsse directs, no Chargor will exercise any rights which it may have
by reason of performance by it of its gbligations or of a liabihity ansing under this
Debenture

{n to be indemnified by another Chargor,

() to clam any contnbution from any other guarantor of any Chargor's
obligatons under the Finance Documents, the Card Facihties Documents
or the 2021 Loan Documents;

() to take the benefit (in whole or in part and whether by way of subrogation
or otherwise) of any nights of the Beneficary under the Secured Debt
Documents or of any other guarantee or secunty taken pursuant to, or in
connectian with, the Secured Debt Documents by any Beneficiary,

{iv) to bring legal or other proceedings for an order requining any Chargor to
make any payment, or perforrm any obligation, in respect of which any
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Security , guarantee, undertaking or indemmnity has been given pursuant
to, or 1n connection with, the Secured Debt Documents,

(v) to exercise any nght of set-off against any Chargor, and/or

(vi)  to claim or prove as a creditor of any Chargor in competitton with any
Beneficiary

If any Chargor receives any benefit, payment or distibution in relation to such
nights it shall hold that benefit, payment or distnibution to the extent necessary (o
enable the Secured Sums to be repaid in full on trust for the Beneficianes and
shall promptly pay or transfer the same to the Secunty Trustee or as the Secunty
Trustee may direct for application in accordance with the Secured Debt
Documents (as applicable)

24 Demands

(a) The making of one demand shall not preclude the Secunty Trustee from making
any further demands
{b) Any third party deafing with the Secunty Trustee or any Recaiver shall not be
concerned to see or enquire as to the valdity of any demand under this
Debenture
3 CREATION OF SECURITY

31 Secunty assignments: Each Chargor, with full title guarantee, as secunty for the
payment or discharge of all Secured Sums, assigns and agrees to assign absolutely
(subject to a proviso for reassignment on redemption) to the Secunty Trustee (as trustee
for the Beneficianes)

(@)

(b)

all of its nghts, title and interest from time to time I1n respect of any sums payable
to 1t pursuant to the Insurance Policies, and

all its -nghts. ttte and interest from ttme to tme in respect of the Hedging
Agreements

32 Fixed Secunty: Each Chargor, with full title guarantee, as secunty for the payment or
discharge of ali Secured Sums, charges in favour of the Secunity Trustee (as trustee for

the Beneficianes)

(a)

(b)

by way of legal mortgage, all Land in England and Wales ({save for the Excluded
Properties) now vested in it and registered at the Land Registry or which will be
subject to first registration at the Land Registry upon the execution and delwery of
this Debenture, in each case as descnbed in Schedule 2 (Registered Land to be

Mortgaged),
by way of fixed charge

{1) with the exception of any Restricted Land and the Excluded Properties, alf
other Land which 1s now, or in the future becomes, its property,

{) all Land {excluding the Excluded Properties) which has ceased to fall
within the definition of Restrnicted Land by virtue of receipt of the relevant
landlord's consent to charge that Land, but only with effect from the date
on which that consent 1s abtained,
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() all other interests and nghts n or relating te Land or it the proceeds of
sale of Land now or in the future belonging to It

(v)  all plant and machinery now or in the future attached to any Land whuch, or
an Iinterest i which, 1s charged by it under the preceding provisions of this
Clause 3 2,

{v) all rental and other income and alt debts and clams now or in the future
due or owing to it under or in connection with any lease, agreement or
licence relating to Land,

(v1) all Specified Investments which are now its property, including all
proceeds of sale denved from them,

(vi)  all Specified Investments in which that Chargor may in the future acquire
any interest (legal or equitable), including all proceeds of sale denved from
them,

(vin)  all Denvative Rights of a capital nature now or 1n the future accruing or
offered in respect of its Specified Investments,

(1x) all Derivative Rights of an income nature now or in the future accruing or
offered at any time In respect of its Specified Investments,

(x) all msurance or assurance contracts or policies now or in the future held
by or otherwise benefiting it which relate to Fixed Secunty Assets or which
are now or in the future deposited by it with the Secunty Trustee, together
with all its nghts and interests 1n such contracts and policies {including the
benefit of all clams ansing and all money payable under them) apart from
any claims which are otherwise subject to a fixed charge or assignment (at
law or 1n equity) in this Debenture,

{x1) all its goodwill and uncalled capital for the time being,

(xn)  all Specified Intellectual Property belonging to it,

(xul) with the exception of any Restricted iP, all other Intellectual Property
presently belonging to it, including any Intellectual Property to which it 15
not absolutely entitted or to which 1t 1s entiied together with others,

(xiv) with the exceptron of any Restricted IP, all Intellectual Property that may
be acquired by or belong to it 1n the future, including any such Intellectual
Property to which it 1s not absolutely entitled or to which it 1s entitled
together with others,

(xv)  with the exception of any Restncted P, the benefit of all agreements and
licences now or in the future entered into or enjoyed by it relating to the
use or exploitation of any Intellectual Property in any part of the worid,

(xw1) all Intellectual Property (including any Intellectual Property ta which it 15
not absolutely entitied or to which it is entitied together with others, and the
benefit of all agreements and licences now or in the future entered into or
enjoyed by it relating to the use or exploitation of any Intellectual Property
in any part of the world) which by virtue of obtaining third party consent to
charge such Intellectual Property has ceased to fall within the defintion of
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Restricted IP, but only with effect from the date on which that consent is
obtamned,

(xvi) all its nghts now or in the future In relation to trade secrets, confidential
information and knowhow in any part of the world,

(xvin} all its rights and causes of action 1n respect of infingement(s) (past,
present or future) of the nghts referred to in sub-paragraphs (b)(xu} to (xvu)
incluswve of this Clause,

{xix} all trade debts now or in the future owing to i,

(xx)  all other debts now or in the future owing to it, excluding those ansing on
fluctuating accounts with other members of the Group,

(xa) the benefit of all instruments, guarantees, charges, pledges and other
secunty and all other nghts and remedies available to it in respect of any
Fixed Secunty Asset except to the extent that such items are for the time
being effectively assigned under Clause 3.1 (Security assignments),

(xxn1) any beneficial interest, claim or entittement it has to any pension fund now
orin the future,

(xxm) all nghts, money or property accruing or payable to 1t now or in the future
under or by virtue of a Fixed Secunty Asset except to the extent that such
nghts, money or property are for the ime being effectively assigned or
charged by fixed charge under the foregoing provisions of this Debenture,

(oav) all moneys at any time standing to the credit of any Holding Account
and/or Mandatory Prepayment Account, and the debt represented by any
such credit balance, and

{(xxv) the benefit of all licences, consents and authorisations held in connection

receive all compensation which may be payable in respect of them

Creation of floating charge: Each Chargor, with full title guarantee, charges to the
Security Trustee (as trustee for the Beneficianes) as secunty for the payment or discharge
of all Secured Sums, by way of floating charge

(a) all its Assets, except to the extent that such Assets are for the tme being
effectively assigned by way of securty by wirtue of Clause 31 (Securty
assignments) or charged by any fixed charge contained wn Clause 3 2 (Fixed
Security), including any Assets comprised within a charge which I1s reconverted
under Clause 4 4 (Reconversion), and

{b) without exception, all its Assets In so far as they are for the ime being situated in
Scotland

but in each case so that such Chargor shall not create any Secunty over any such
Floating Charge Asset {whether having prionty over, or ranking pan passu with or subject
to, this fioating charge} or take any other step referred to in Clause 7 (Negative pledge
and other restriclions) with respect to any such Floating Charge Asset, and such Chargar
shall not, wathout the consent of the §éwrlw Trustee, sell, transfer, part with or dispose of
any such Floating Charge Asset {except as permitted by the terms of the Facilities
Agreement and not prohibited by the terms of any other Secured Debt Document)
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34 Third Party Consents

(@)

(b)

If a Chargor has an interest in any Restnicted Land, that Chargor shall

)] within 5 Business Days of its execution of this Debenture or a Deed of
Accession {as the case may be), use Its reasonable endeavours to obtain
the consent of each landlord of such Restnicted Land to the creation of the
charges envisaged by Clause 3 2(b)(n) {(Fixed Secury} (including paying
the reasonable costs and any reasonable consent fee of any such
landlord);

) on request, keep the Secunty Trustee informed of the progress of its
negotiations with any such landlord; and

() provide the Secunty Trustee with a copy of each such consent promptly
after its receipt

If a Chargor has an interest in any Restricted IP, that Chargor shall

0] within 5 Business Days of its execution of this Debenture or a Deed of
Accession (as the case may be), use its reasonable endeavours to obtain
the consent of each counterparty whose consent I1s required to the
creation of the charges over such Restricted IP envisaged by sub-
paragraph (b)(xw1) of Clause 32 (Fixed Security) (including paying the
reasonable costs and any reasonable consent fee of any such
counterparty),

_ () _ on request, keep the Secunty Trustee informed of the progress of its

negotiations with any such counterparty, and

{w) provide the Secunty Trustee with a copy of each such consent promptly
after 1ts receipt

35 Notices

(2)

(b)

Each relevant Chargor shall on the date on which it enters into a Hedging
Agreement, execute a notice of assignment in respect of the Hedging Agreements
in substantially the form set out in Part1 of Schedule 5 (Forms of Notice of
Assignment/Charge) and, as soon as reasonably practicable, deliver that notice o
each Hedge Counterparty

The Chargors shall each, on the date of this Debenture (or, if acceding to this
Debenture, on the date of the relevant Deed of Accession} execute a notice of
charge to the insurers (and any broker) of the secunty over the Insurance Policies

_and therr proceeds created by this Debenture In substantally the form set out in

Part 2 of Schedule 5 (Forms of Notice of Assignment/Charge) or with such
amendments thereto as the Secunty Trustee may agree and, as soon as
reasonably practicable, serve that notce on each such insurer and broker
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(c) Each Chargor shall use all reasonable endeavours (including expending
reasonable costs and expenses) to procure the execution and delivery to the
Secunty Trustee of acknowledgments by the addressees of the notices delivered
to them pursuant to paragraphs (a) and (b) above

Priority:

(a) Any fixed Security created by a Chargor and subsisting i favour of the Secunty
Trustee shall (save as the Secunty Trustee may otherwise declare at or after the
time of its creation} have prionty over the floating charge created by Clause 3 3
(Creation of floating charge)

{b) Any Secunty created in the future by a Chargor (except in favour of the Secunty
Trustee} shall be expressed to be subject to this Debenture and shall rank in order
of prionty behind the charges created by this Debenture (except to the extent
mandatorily preferred by law).

Application to the Land Registry: Each Chargor

(a) in relation to each register of title of any present and future Land of that Chargor
{excluding the Excluded Propertes) which is charged to the Secunty Trustee
under thus Deed or pursuant to the further assurance undertakings in the Facilities
Agreement, consents to the Secunty Trustee (or its solictors) at any time
submitting to the Land Registry any and all of the following

(n a form AP1 (application to change the register) in respect of the secunty
created by this Debenture,

() a form RX1 {application to register a restriction) in the following terms

"No disposition of the regrstered estate by the proprietor of the registered

estate is to be registered without a written consent signed by the proprietor

for the tme being of the charge dated [date] in favour of [Chargee]
_referred to an the charges.register or their conveyancer *, and - - -

{n) a form CH2 (application to enter an obligation to make further advances),
and

{b) covenants to submit an application to the appropnate Land Registry for the first
registration of any unregestered Land in England and Wales mortgaged by Clause
3 2 (Fixed Security) at its own expense, iImmediately following its execution of this
Debenture

CRYSTALLISATION

Crystallisation by notice: The floating charge created by each Chargor in Clause 3 3
{Creation of floating charge} may, subject to Clause 45 {Moraforium Assets), be
crystallised into a fixed charge by notice in wnting given at any time by the Secunty
Trustee to the relevant Chargor (or to the Parent an its behalf)

(a) a Declared Default has occurred and is continuing,

{b) a Default under Clause 25 6 (Insofvency) or Clause 25 7 (Insolvency Proceedings)
of the Facihties Agreement has occurred and 1s continuing, or R0

|
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the Secunity Trustee in good faith and acting reasonably considers that any of the
Assets expressed to be charged to the Secunty Trustee by this Debenture may be
in danger of being seized or sold pursuant to any form of tegal pracess except as
permitted under the Finance Documents, or

a crcumstance envisaged by paragraph(a) of Clause4.2 (Automatic
crystaflisation) occurs and the Secunty Trustee in good faith and acting
reasonably considers that such crystallisation s necessary in order to protect the
priarity of its secunty

Such crystallisation shali take effect over the Floating Charge Assets or class of Assets
specified n the notice  If no Floating Charge Assets are specified, it shall take effect over
all Floating Charge Assets of the relevant Chargor

Automatic crystallisation: If, without the Secunty Trustee’s prior written consent

(a}

(b)

(©)

any Chargor, in contravention of any Secured Debt Document, resolves to take or
takes any step to

Q) charge or otherwise encumber any of its Floating Charge Assets,
(1) create a trust over any of its Floating Charge Assets, or

() dispose of any Floating Charge Asset (except by way of sale in the
ordinary course of such Chargor's business to the extent that such
disposal 1s not otherwise prohibited by any Secured Debt Document), or

any person resolves to take or takes any step to seize or sell any Floating Charge
Asset pursuant to any form of legal process except as permitted under the
Secured Debt Documents, or

an Event of Defaull under Clause 256 (insolvency) or 257 (insolvency
Proceedings) of the Facilities Agreement has occurred,

then the floating charge created by Clause 3 3 (Creation of floating charge) shall, subject
to Clause 4 5 (Moratarum Assets), be automatically and instantly crystaliised {without the
necesstty of notice) into a fixed charge over such Floating Charge Asset or, in the case of
paragraph (c) above into a fixed charge over all Floating Charge Assets of the relevant
Chargor

43

44

45

Future Floating Charge Assets: Except as otherwise stated in any notice given under
Clause 4 1 (Crystaffisation by notice) or unless the crystallisation relates to all its Floating
Charge Assets, prospective Floating Charge Assets acquired by any Chargor after
crystallisation has occurred under Clause 4 1 (Crysiallisation by notice) or Clause 42
(Automatic crystafiisation) shall become subject to the floating charge created by Clause
3 3 (Creation of fioating charge), so that the crystallisation shall be effective only as to the
spectfic Floating Charge Assets affected by the crystathisation

Reconversion: Any charge which has crystaliised under Clause 4 1 (Crystaliisation by
notice) or Clause 4 2 {Automnatic crystafisation) may, by notice in wnting given at any time
by the Secunty Trustee to the relevant Chargor (or to the Company on its behalf), be
reconverted into a floating charge in relation to the Assets specified in such notice |

Moratorium Assets The floating charge created in Clause 3 3 (Creation of fioating
charge) may not be converted into a fixed charge on Assets for which a moratonum Is in
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force and If for so long as such conversion would breach paragraph 13 andfor paragraph
43 of Schedule A1 of the Insolvency Act 1986

TITLE DOCUMENTS, INSURANCE POLICIES AND TRANSFERS

Documents: Subject to the nghts of any prior chargee and except as otherwise expressly
agreed 1n wnting by the Secunty Trustee, each Chargor shall

(a) deposit with the Secunty Trustee, and the Secunty Trustee shall be entitled to
retain dunng the continuance of the securty created by this Debenture, all deeds
and documents of title retating to 1ts Fixed Securty Assets provided that such
deeds and documents are in iis possession or control (and, f not within its
possession and/or control, such Chargor hereby undertakes to use reasonable
endeavours to obtain possession and/or control of such deeds and documents)
that are necessary to give effect to or to perfect the fixed secunty described in
Clause 3.2 (Fixed Secunty), mcluding

{1 certificates of registration,

(n certificates constituting or evidencing Specified Investments and Specified
Intellectual Property,

(i) all deeds and documents of title relating to any Intellectual Property Right
which, by virtue of obtaining third party consent pursuant to paragraph (b)
of Clause 34 (Third Party Consents) has ceased to fall within the
defimtion of Restncted P, and

{iv) all deeds and documents of titte relating to any Land which by virtue of
receipt of the relevant landlord's consent to charge that Land pursuant to
paragraph (a) of Clause 34 (Third Parly Consents) has ceased to fall
within the definttion of Restricted Land

{b) as soon as reasonably practicable, and i any event within 5 Business Days of

. request, execute and deliver .to the Secunty Trustee such. documents and -

transfers and give such instructions and perform such other acts as the Secunty
Trustee may reasonably require at any time to constitute or perfect an equitable
charge or legal mortgage (at the Secunty Trustee's option) over its Specified
Investments, including any eligible to participate in a Relevant System.

Insurance-

If any default shall be made by any Chargor at any time in effecting or maintaining any
insurance required by the terms of the Facilities Agreement, or if any Chargor fails within
5 Business Days of demand to produce such evidence as the Secunty Trustee
reasonably requires to prove such compliance (including copies of insurance policies
and/or premium receipts), then

(a) the Secunty Trustee may take out or renew such insurances in such sums as the
Secunty Trustee reasonably considers to be appropnate {at that Chargor's
expense), and

{b) all money expended by the Secunty Trusiee under this provision shall be
recoverable by the Secunty Trustee in accordance with Clause 23 (Costs and
Expenses) and Clause 24 (Other Indemruties) of the Intercreditor Agreement
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RECEIVABLES

Restriction No Chargor shall purport, without the Secunty Trustee's prior writen
consent, to charge, factor, discount, assign, postpone, subordinate, release or waive its
nghts 1n respect of any Receivable in favour of any person or do or omit to do anything
which might delay or prejudice its full recovery other than 1n relation to the commutation of
Receivables with its customers in the ordinary course of trade or unless such action s
permitted under the Facilities Agreement

Factoring' If the Secunty Trustee releases, waives or postpones Ifs nights in respect of
any Recewvable to enable a Chargor to factor or discount them to any person (the
“factor"), the charges created by this Debenture shall in all other respects remain in full
force and effect In particutar, all amounts becoming due to such Chargor from the factor
and any Receivables reassigned, or due to be reassigned to such Chargor, shall be
subject to the charges created by this Debenture, subject only to any defences or nghts of
set-off which the factor may have agamnst such Chargor

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior wnitten consent of the Security Trustee {not to be unreasonably withheld
or delayed), except as permitted by any Secured Debt Document, no Chargor shall,
during the Security Period

{a) create, or agree or attempt to create, or permut to subsist, any Secunity or any trust
over any of its Assets, or

{b) sell, assign, lease, license or sub-icense, or grant any interest in, any of its Fixed
Secunty Assets, or part with possession or ownership of them, or purport or agree
fo do so

RIGHT OF APPROPRIATION

Financial Collateral Arrangement: The Parttes acknowledge and intend that the
charges over each Chargor's- Financral Coltaterat provided under or “pursuant to s
Debenture will each constitute a “secunty financial collateral arrangement” for the
purposes of the Financial Collateral Regulations

Right of Appropniation' The Secunty Trustee may, on or at any time after the secunty
constituted by this Debenture becomes enforceable in accordance with its terms, by
notice n writing to the relevant Chargor appropnate with immedsate effect all or any of its
Financial Collateral charged by this Debenture which 1s subject to a secunty financial
collateral arrangement {(within the meaning of the Financial Collateral Regulations) and
apply it in or towards the discharge of the Secured Sums, whether such Assets are held
by the Security Trustee or otherwise

Value. The value of any Financial Coliateral appropnated under Clause 8 2 shall be
(a) in the case of cash, its face value at the time of appropniation, and

(b) in the case of financial Instruments or other financial collateral, thewr market value
at the time of appropnation as reasonably determined (after appropniation) by the
Secunty Trustee by reference to g public index or other apglcable generally
recognised source or such other process as the Secunty Trustee may reasonably
select, including a valuation camed out by an independent firm of accountants or
valuers appointed by the Secunty Trustee or ! greater, the value released
pursuant to the “fair value” provisions of the Intercreditor Agreement,
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as converted, where necessary, nto stering and that notional conversion to be made at
the spot rate at which the Secunity Trustee 1s able to purchase the notional base currency
with the actual currency of the financial collateral at the time which the calculation 1s to be
made

Surplus or Shortfall: The Secunty Trustee will account to the relevant Chargor for any
amount by which the value of the appropnated Assets exceeds the Secured Sums and
the Chargors shall remain hable to the Secunty Trustee for any amount by which the
value of the appropriated Assets (s less than the Secured Sums

Confirmation: Each Chargor agrees that the method of valuing Financial Coflateral under
Clause 8 3 is commercially reasonable

CONTINUING SECURITY

This Debenture shall be a continuing security for the Beneficianes, notwithstanding any
intermediate payment or settlement of accounts or other matter whatever, and shall be in
addition to and shall not prejudice or be prejudiced by any nght of set-off, combmation,
lien or other nghts exercisable by any Beneficiary as banker agamst any Chargor or any
secunly, guarantee, mdemnity and/or negotiable instrument now or in the future held by
any Beneficiary

LAND
Positive Covenants: Each Chargor covenants that it shall, duning the Secunty Pernod-

(a) Compliance with lease. punctually pay the rents reserved by and observe and
perform in all matenal respects the other matenal covenants, agreements or
obligations on its part to be observed and performed which are contained n any
lease, agreement for lease, tenancy agreement or licence to occupy relating to
any Land and, to the extent that it makes commercial sense to do so, enforce the
observance and performance by the landlord or licensor of its material obligations
under any such document, and

{b) Acquisitions: notify the Security Trustee promptly following its acquisition of any

Land

Supplemental Legal Mortgage: if, at any time and from time to time dunng the Secunty
Period, a Chargor has any interest in any Land (excluding the Excluded Properties) which
1s registered at the Land Registry {or which would be subject to first registration at the
Land Registry on the creation of a mortgage aver it), but which 1s not Restricted Land at
that time, and which {for any reason) 1s also not subject to a legal mortgage under this
Debenture or under any Deed of Accession at that time, the relevant Chargor will subject
to the Agreed Secunty Principles, to the extent required to do so by (and in accordance
with) Clause 24 34 (Further Assurance) of the Faciliies Agreement, promptly execute and
deliver to the Secunty Trustee a supplemental legal mortgage, in the agreed terms, over
that Land as secunty for the Secured Sums

Negative covenants: No Chargor shall, dunng the Secunty Penod {without the pnor
written consent of the Secunty Trustee(not to be unreasonably withheid or delayed))

(a) No onerous obligations- (save as permitted by the Facilities Agreement and not
.prohtbited by the terms of any other Secured Debt.Docliment) enter into any
onerous or restrictive obligation affecting its Land or create or permit to anse any
overriding nterest or any easement or nght whatever in or over it which, 1n each
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case, would be reasonably likely to affect matenally and adversely its value or the
value of the Secunty constituted by this Debenture over It, or

{b) No sharing (save as permitted by the terms of the Facilities Agreement and not
prohibited by the terms of any other Secured Debt Document) share the
occupation of any Land with any other person (er agree to do so} to the extent that
to do so would matenally adversely affect (1) the value of such Land, or (u) the
interests of the Beneficianes

104 Consolidation of Mortgages: Section 93 of the Law of Property Act 1925, dealing with
the consolidation of mortgages, shall not apply to this Debenture

1. INTELLECTUAL PROPERTY RIGHTS
111 Filings and registrations

(a) Each Chargor shall, as soon as reasonably practicable, file and register at any
relevant patent, trade mark or other ntellectual property register or authority as
may be available for the purpose (to the extent that such register or authonty I1s
located in the junsdiction of incorporation of a Material Company and including,
appropriate the European Patents Office and Office of Harmonisation for the
Internal Market) in such name as may be required by the law of the place of
registration, such of the following as must be filed or registered there in order to
register or perfect the Security created under this Debenture or to give notice to
thurd parties to protect the prionty of the security created by this Debenture

(1 this Debenture,

(n) if so requested by the Security Trustee, all licences of Inteflectual Property
granted to or acquired by it, and

() , all future assignments, mortgages and/or charges of Intellectual Property
Rights made pursuant to this Debenture,

and, to the extent necessary to register or perfect the Security created under this
Debenture or to give notice to third parties to protect the pronty of the secunty
created by this Debenture, maintain or renew such filings and registrations where
apphcable

(b) Each Chargor irmevocably authonses the Secunty Trustee dunng the Securnty
Period to effect such registrations, renewals, payments and notfications at the
reasonable expense of such Chargor as shall, in the reasonable opinton of the
Secunty Trustee, be necessary to register the Security created by this Debenture
at any patent, frade mark or other intellectual property register or authenity as may
be available for the purpose (to the extent that such register or authority 1s located
in the junsdicton of incorporation of a Matenal Company and including, if
appropriate, at the European Patents Office or Office of Harmonization for the
internal Market)

112 Negative covenants. Without the prior written consent of the Secunty Trustee (not to be
unreasonably withheld or delayed), no Chargor shall amend the specification of any
registered trademark included in its Intellectual Property Rights .
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SPECIFIED INVESTMENTS

Voting and other rights: Each Chargor underiakes not to exercise any voting powers
or rights in a way which would be reasonably likely to prejudice the value of its Specified
Investments or otherwise to jeopardise the Secunity constituted by this Debenture over
them

Before Enforcement Unless and until the occurrence of a Declared Default

(a) all volng powers and nghts attaching to Specified Investments {including
Denvative Rights) belonging to a Chargor shall continue to be exercised by such
Chargor for so long as it remains their registered owner and such Chargor shall
not perrit any person other than such Chargor, the Secunity Trustee or the
Secunity Trustee's nominee to be registered as holder of such Specified
Investiments or any part of them, and

{b) if Specified Investments belonging to a Chargor are registered n the name of the
Security Trustee or the Security Trustee's nominee, all voting powers and nghts
attaching to them (including Denvative Rights) shall be exercised by the Security
Trustee or the Securly Trustee's nommee in accordance with instructions In
wniting from time to time recerved from such Chargor and, in the absence of any
such instructions, the Secunty Trustee or the Security Trustee's nominee shall not
exercise any such nghts

After Enforcement At any time after the occurrence of a Declared Default (unti such
time as all the Secured Sums have been irevocably and unconditionally pad or
discharged in full to all Beneficianes)

(a) the Secunty Trustee may, for the purpose of protecting its interests 1 relation to
the Secured Sums, exercise (but 1s not obliged to exercise) in the name of a
Chargor or otherwise and without any further consent or authonty on the part of
any Chargor, all voting powers and nghts attaching to the Specified Investments
(including Denivative Rights) as it sees fit, including any rights to nominate or
reméve a director, as If the Security Trustee were the sole beneficial owner of the
Specified Investments,

{b) all Denvative Rights shall, if received by a Chargor or the Secunty Trustee's
nominee, be held on trust for and forthwith paid or transferred to the Secunty
Trustee for application in accordance with the terms of the Finance Documents,
and

(c) each Chargor shall (and shall procure that the Security Trustee's nominees shall)
accept short notice for and attend any shareholders meetings relating to the
Specified investments, appoint proxtes and exercise voting and other nghts and
powers exercisable by the holders of the Specified investments as the Secunty
Trustee may direct from time to time as it sees fit for the purpose of protecting its
interests in refation to the Secured Sums

For the avoidance of doubt, unless and untit the Secunty Trustee takes any steps to
exercise any voting powers or nghts attaching to the Specified investments after
becoming entitled (but not obliged) to do so under this Clause, all such powers and nghts
remain with the relevant Chargor —

Negative covenant Unless to the extent permitted by the Secured Debt Documents,
each Chargor covenants with the Secunty Trustee that #t will not, without the prnior written
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consent of the Secunty Trustee (not to be unreasonably withheld or delayed) consent to
ts Specified Investments being consolidated, sub-divided or converted or any rights
attached to them being vaned

OPENING OF NEW ACCOUNTS

Creation of new account: On recewing notice that any Chargor has granted Secunty
over or otherwise encumbered or disposed of any of its Assets in contravention of any
Finance Document, a Beneficiary may rule off all its accounts and open new accounts
with such Chargor.

Credits to new account: If a Beneficiary does not open a new account immediately on
receipt of such notice, it shall nevertheless be treated as if it had done so on that day
From that day, all payments made by the Chargor to that Beneficiary shall be treated as
having been credited to a new account and shall not operate to reduce the amount owing
from the Chargor to such Beneficiary at the time when it received such notice

POWERS OF SALE, LEASING AND ACCEPTING SURRENDERS

Section 103 of the LPA: Section 103 of the Law of Property Act 1925 shali not apply to
this Debenture, and the statutory power of sale shall anse on, and be exercisable at any
time after, the execution of this Debenture However, the Secunty Trustee shall not
exercise such power of sale until tis Debenture has become enforceable

Powers of sale extended: The statutory powers of sale, leasing and accepting
surrenders exercisable by the Secunty Trustee by virtue of this Debenture are extended
so as to authonse the Security Trustee (whether in its own name or that of the Chargor
concerned) to

(a) grant a lease of any Land vested in a Chargor or in which it has an interest on
such terms and conditions as the Secunty Trustee shall think fit, and

(b) sever any fixtures from Land vested in a Chargor and sell them separately

APPOINTNENT OF A RECEIVER OR AN ADMINISTRATOR

Appointment: Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to
this Debenture and the floating charges contained in this Debenture At any time after

(a) the occurrence of a Dedared Default,

(b) in relation to any Chargor, a step or proceeding 1s taken, or a proposal made, for
the appointment of an admirustrator or for a voluntary arrangement under Part | of
the Insolvency Act 1986, or

(c) a request has been made by the Company and/or a Chargor to the Secunty
Trustee for the appointment of a Receiver or an administrator over its Assets or in

respect of a Chargor,

then this Debenture shall become enforceable and, notwithstanding the terms of any
other agreement between such Chargor and any Beneficary, the Security Trustee may
(unless precluded by law) appoint in writing any person or persons to be a receiver or a
recever and manager (or receivers-or receivers and managers) of all or any part of the
Assets of such Chargor or, an administrator or adminstrators of such Chargor, as the
Secunty Trustee may choose In its entire discretion
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Power to act separately Where more than one Receiver or admirustrator is appointed,
the appointees shall have power to act separately uniess the Secunty Trustee shall
specify to the contrary

Receiver's remuneration: The Secunty Trustee may from tme to time determine the
rermuneration of a Recelver.

Removal of Receiver: The Secunty Trustee may (subject to section 45 of the Insolvency
Act 1986) remove a Receiver from all or any of the Assets of which he 1s the Receiver.

Further appointments of a Receiver. Such an appointment of a Recewver shall not
preclude

(a)

()

the Secunty Trustee from making any subsequent appointment of a Receiver over
all or any Assets over which a Receiver has not previously been appointed or has
ceased to act, or

the appointment of an additional Receiver to act while the first Receiver continues
to act

Receiver's agency: The Receiver shall be the agent of the relevant Chargor (which shall
be solely hable for tus acts, defaults and remuneration) unless and unti such Chargor
goes mnto liquidation, after which time he shall act as principal and shail not become the
agent of the Secunty Trustee or any other Beneficiary

POWERS OF A RECEIVER

The Receiver may exercise, in relaton to each Chargor over whose Assets he Is
appointed, all the powers, nghts and discretions set out In Schedules 1 and 2 to the
Insolvency Act 1986 and i particular, by way of addition to and wthout limiting such
powers, the Receiver may, with or without the concurrence of others

(a)

(b)

(c)
(d)

()

sell, lease, let, license, grant aoptions over and vary the terms of, terminate or
accept-surrenders of leases, licences or tenancies of, all or any of the Assets of
the relevant Chargor, without the need to observe any of the provisions of
Sections 99 and 100 of the Law of Property Act 1925, in such manner and
generally on such terms and conditions as he shall think fit in his absolute and
unfettered discretion and any such sale or disposiion may be for cash,
Investments or other valuable consideration (in each case payable in a lump sum
or by nstalments) and carry any such transactions mto effect in the name of and
on behalf of such Chargor,

promote the formation of a Subsidiary of the relevant Chargor with a view to such
Subsidiary purchasing, leasing, licensing or otherwise acquinng interests in all or
any of the Assets of such Chargar,

sever any fixtures from Land and/or sell them separately,

exercise all voting and other nghts attaching to Investments owned by the relevant
Chargor;

arrange for the purchase, lease, licence or acquisttion of all or any Assets of the
relevant Chargor by any Subsidiary contemplated by paragraph (b) above on a
basis whereby the consideration may be for cash, Investments, shares of profits
or sums calculated by reference to profits or turnover or royalties or hicence fees
or otherwise, whether or not secured on the assets of such Subsidiary and
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whether or not such consideration ts payable or recewvable in a lump sum or by
instalments over such penod as the Recever may think fit,

make any arrangement or compromise with any Beneficiary or others as he shafl
think fit,

make and effect all repairs, renewals and improvements to the Assets of the
relevant Chargor and effect, renew or increase Insurances on such terms and
against such risks as he shall think fit,

appoint managers, officers and agents for the above purposes at such
remuneration as the Receiver may reasonably determine,

redeem any prior encumbrance and setle and pass the accounts of the
encumbrancer and any accounts so settied and passed shail (subject to any
manifest error) be conclusive and binding on the relevant Chargor and the money
so paid shall be deemed an expense properly incurred by the Receiver,

pay the proper administrative charges of any Beneficiaries In respect of time spent
by their agents and employees In dealing with matters raised by the Recever or
relating to the recewvership of the relevant Chargor,

commence and/or complete any bulding operations upon any Land of the relevant
Chargor and apply for and obtain any planning permissions, buillding regulation
consents or licences, in each case as he may in his absolute discretion think fit,

take all steps necessary to effect all registrations, renewals, applications and
notfications as the Recewver may in his discretion think prudent to maintain in
force or protect any of the relevant Chargor’s Inteliectual Property Rights, and

do afl such other acts and things as may be reasonably considered by the
Recewver to be madental or conducive to any of the above matters or powers or
otherwise incidental or conducive to the preservation, improvement or realisation
of the relevant Assets

17 POWER OF ATTORNEY

171  Appointment of attorney: Each Chargor, by way of security and to more fully secure the
performance of its obligations under this Debenture, hereby irrevocably appoints the
Security Trustee and separately any nominee and/or any Receiver to be its attorney (with
full power to appoint substitutes and to delegate) with power in its name and on its behalf,
and as its act and deed or otherwise and after the occurrence of a Declared Default
(whether or not a Receiver or admirustrator has been appointed) to

(a)

(b}

do anything which that Chargor s obliged to do (but has not done within 5
Business Days of being notified by the Secunty Trustee of such fadure and being
requested to comply) in accordance with this Debenture, including to execule and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
document, and

enable the Secunty Trustee or any such nominee and/or Recelver to exercise {or
to delegate) alt or any of the nghts conferred on 1t by this D_etgenture or by statute,
in relation to this Debenture or the Assets charged, or purpoﬂed to be charged, by
it

LIBO1/E3PRM/3618485 13 Hogan Lovells




172

18

181

182

183

184

19

191

192

-23-

Ratification: Each Chargor ratifies and confirms whatever any attorney lawfully does or
purporis to do pursuant to his appointment under this Clause, provided such acts were
not carried out by the attomey with gross negligence or in default of the provisions of this
Debenture

OTHER POWERS EXERCISABLE BY THE SECURITY TRUSTEE

Receiver's powers: All powers of a Receiver conferred by this Debenture may be
exercised by the Secunty Trustee after this Debenture has become enforceable In that
event, paragraph (1) of Clause 16 (Powers of Receiver) shall be read and construed as if
the words "be charged on the Assets of the relevant Chargor" were substituted for the
words "be deemed an expense properly incurred by the Receiver”

Receipt of debts: Following the occurrence of a Declared Default (unt! the relevant
demand for repayment 1s withdrawn or satisfied), the Secunty Trustee, its nominee or any
manager, officer or agent of the Secunty Trustee is hereby irevocably empowered to

(a) recetve all trade debts and other debts and claims which may be assigned to the
Secunty Trustee pursuant to this Debenture and/or under any other Transaction
Secunty Document,

(b) on payment give an effectual discharge for them and on non-payment to take and
institute (if the Secunty Trustee i its sole discretion so decides) all steps and
proceedings erther in the name of the relevant Chargor or in the name of the
Secunty Trustee for their recovery, and

{c) agree accounts and make allowances and give time to any surely

Each Chargor ratifies and confirms whatever the Secunty Trustee or any manager or
officer of the Secunty Trustee shall lawfully do or purport to do under this Clause,
provided such acts were not carned out by the Secunity Trustee or any manager or officer
of the Secunty Trustee with gross negligence or in default of the prowvisions of this
Debenture

Security Trustee's powers: The Secunty Trustee shall have no Labitty or responsibility
to any Chargor arising out of the exercise or non-exercise of the powers conferred on 1t by
this Clause 18, except for gross neghgence or wilful default

No duty of enquiry- The Secunty Trustee need not enquire as to the sufficiency of any
sums received by ¢ In respect of any debt or claim or make any clam or take any other
action to collect in or enforce them

APPLICATION OF MONEY RECEIVED BY THE SECURITY TRUSTEE OR A RECEIVER

Order of prionty: Any money received or realised under the powers conferred by this
Debenture shall be paid or applied in accordance with the terms of the Intercreditor
Agreement

Suspense account- Untl all the Secured Sums have been unconditionally and
irevocably paid and discharged in full, the Secunty Trustee may place and keep to the
credit of a suspense account any money received from or realised in respect of any
Chargor's hability under this Debenture  The Secunty Trustee shall have no intermediate
dbligation to apply such maney In or towards the discharge of any of the Secured Sums,
provided that the Secunity Trustee acts reasonably and in good fath Amounts standing
to the credit of any such suspense account shall bear interest at a rate considered by the
Secunty Trustee in good faith to be a farr market rate
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Discretion to apply: Until all Secured Sums have been unconditionally and irrevocably
paid and discharged in full, the Secunty Trustee may refrain from applying or enforcing
any other moneys, security or nights held by 1t in respect of the Secured Sums or may
apply and enforce such moneys, secunty or nights i such manner and in such order as it
shall decide, acting reasonably and in good faith.

PROTECTION QF THIRD PARTIES

No duty to enquire: No purchaser from, or other person dealing with, the Security
Trustee, Its nominee or any Recelver or administrator appointed under this Debenture
shall be concerned to enquire whether any of the powers which the Secunty Trustee has
exercised or purported {o exercise has ansen or become exercisable, or whether this
Debenture has become enforceable, or whether any nominee, Recewer or administrator
has been validly appointed, or whether any event or cause has happened to authorise the
Security Trustee, any nominee or a Receiver or administrator to act or as to the propriety
or validity of the exercise or purported exercise of any such power, and the tile of such a
purchaser and the position of such a person shall not be impeachable by reference to any
of those matters.

Receipt The receipt of the Secunty Trustee shall be an absolute and a conclusive
discharge to a purchaser and shall relieve him of any obligation to see to the application
of any money paid to or by the direction of the Secunty Trustee

PROTECTION OF THE SECURITY TRUSTEE, ANY NOMINEE AND RECEIVER

Limitation: Neither the Secunty Trustee nor any nomunee nor Recever shall be lilable in
respect of any Liability which arises out of the exercise or the purported exercise of, or the
fallure 1o exercise, any of therr respective powers under or by virtue of this Debenture,
except if and in so far as such Liability results from its own gross negligence or wiiful
defaul

Entry into possession. Without prejudice to the generality of Clause 21 1 (Limitation),
neither the Secunty Trustee, any nominee nor any Receiver shall be liable to account as
mortgagee in possession or otherwise for any sum not actually received by it or him
respectively. If and whenever the Secunty Trustee, or any nominee enters into
possession of any Assets, it shall be entitied at any time at its discretion to go out of
possession

SECURITY TRUSTEE

Secunty Trustee as trustee” The Secunty Trustee declares itself to be a trustee of this
Debenture (and any other Security created 1n its favour pursuant to this Debenture) for the
Beneficanes The retirement of the person for the time being acting as Security Trustee
and the appontment of a successor shall be effected in the manner prowvided for in the
Intercreditor Agreement

Trustee Act 2000. The Parties agree that the Security Trustee shall not be subject to the
duty of care imposed on trustees by the Trustee Act 2000

No partnership- Nothing in this Debenture shall constitute or be deemed to conslitute a
partnership between any of the Beneficiaries and the Secuniy Trustee

b

INTEREST ON OVERDUE AMOUNTS

Any amount not paid in accordance with this Debenture when due shall carry interest at
the rate and i accordance with the terms contained in the relevant Finance Document In
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relation to overdue sums or at such other rate as may be agreed between the relevant
Chargor and Beneficiary from time to ttme

SET-OFF

By Security Trustee. After the occurrence of an Event of Default which 1s continuing, the
Secunity Trustee may (but 1s not obliged to) retain any money it 1s holding (in any
capacity) standing to the credit of any Chargor in any currency upon any account or
otherwise (whether or not in such Chargor's name) as cover for any Secured Sums and/or
at any time or times without notice to such Chargor set off all or any of such money
agamst all or such part of the Secured Sums due, owing or incurred by that Chargor as
the Secunty Trustee may select If the obligations are in different currencies, the Secunty
Trustee may convert either obligation at a market rate of exchange in its usual course of
business for the purpose of the set-off The Secunty Trustee shall notify the relevant
Chargor of the set-off having been made

TRANSFER BY A BENEFICIARY

(a) Any Beneficary may at any time assign and transfer all or any of its nghts in
relation to this Debenture to any person or otherwise grant an interest in them to
any person to the extent that it 1s permitted to transfer its rights under the terms of
the Secured Debt Documents

{b) The Secunty Trustee may assign and transfer all of its nghts and obligations
under this Debenture to any replacement Security Trustee appointed n
accordance with the Intercreditor Agreement Upon such assignment and transfer
becoming effective, the replacement Secunty Trustee shall be, and be deemed to
be, acting as agent and trustee for each of the Beneficiaries (Including itself) for
the purposes of this Debenture in replacement of the previous Secunty Trustee

ACCESSION OF A NEw CHARGOR

Method* Any member of the Group may at any time, with the pnior wntten approval of the
Secunty Trustee, become a party to this Debenture by delivenng to the Secunty Trustee
in form and substance satisfactory to it

(a) a Deed of Accession and Charge; and

(b) certified minutes or extracts from the minutes of a meeting of its Board of
Directors evidencing the due authonsation and execution of the Deed of
Accession and Charge and any other condittons precedent required by the
Finance Documents

New Chargor bound. The New Chargor shall become a Chargor under this Debenture
with effect from the time when the Deed of Accession and Charge takes effect, at which
pomnt

(a) the New Chargor shall become bound by all the terms of this Debenture and shall
assume the same obhigations as "Chargor” as If it were an onginal Party to this
Debenture, and

{b) the other Chargors shall assume the same obligations in respect of the New
Chargor as If it were an oniginal Party to this Debenture

LIBO1/F3PRM/3618485 13 Hogan Lovells




27

271

27.2

28

281

282

283

29

-6 -

RELEASE OF SECURITY

Redemption: Subject to Clause 27 2 (Avoidance of Payments), f all Secured Sums have
been revocably paid in full and none of the Beneficianes are under any further actual or
contingent liability to make advance or provide other financial accommodation to any
person under any Finance Document, the Secunty Trustee will promptly {(at the request
and cost of the Chargors), execute and do all such reasonable acts as may be necessary
to release the Assets from the Secunty constituted by this Debenture (including, without
limitation, any filings required to be made in order to remove the restriction referred to in
Clause 3 7 (Application to the Land Registry) of this Debenture), re-assign any nghts
assigned under this Debenture, and return all deeds and documents of title delivered to
the Secunty Trustee under this Debenture

Avoidance of Payments: If the Secunty Trustee considers in good faith (acting
reasonably) that any amount receved in payment or purported payment of the Secured
Sums i1s capable of being to be avoided or reduced by virtue of any insolvency,
bankruptcy, liquidation or other simitar [aws, the habiity of each Chargor under this
Debenture and the Secunty constiiuted by this Debenture shall continue and such amount
shall not be considered to have been irevocably paid

THIRD PARTY RIGHTS

Directly enforceable rights Pursuant to the Contracts (Rights of Third Parties) Act
1999

(a) subject to the terms of the Intercreditor Agreement, the provisions of Clause 24
(Set-off), and Clause 25 (Transfer by a Beneficiary) shall be directly enforceable
by a Beneficiary,

{b) the provisions of Clause 15 {(Appointment of a Receiver or an Adminstrator) 1o
Clause 21 {Protection of the Securily Trusiee, any norminee and Recever)
inclusive shall be directly enforceable by any nomtinee or Receiver, and

(c) the provisions of Clause 20 (Protection of thid parties) shall be directly
enforceable by any purchaser.

Exclusion of Contracts (Rights of Third Parties) Act 1999 Save as otherwise
expressly provided in Clause 28 1 (Directly enforceable rights), no person other than a
Party shall have any nght by wirtue of either the Contracts (Rights of Third Parties) Act
1999 or any other provision of English law under which rights might accrue to persons
other than a Party, to enforce any term (express or implied) of this Debenture

Rights of the Parties to vary The Parties (or the Company, on behalf of the Chargors,
and the Security Trustee (on behalf of the Benefictanes)) may by agreement vary any
term of this Debenture (including this Clause 28) without the necessity of obtaining any
consent from any other person

JOINT AND SEPARATE LIABILITY

All covenants, agreements, representations and warranties on the part of the Chargors
contained i this Debenture are given by them jomily and separately and shall be
construed accordingly o

e
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FORBEARANCE, SEVERABILITY, VARIATIONS AND CONSENTS

Delay etc: Al nights, powers and privileges under this Debenture shall continue in ful
force and effect, regardless of any Beneficiary, nominee or Recetver exercising, delaying
In exercising ot omitting to exercise any of them

Severability: No provision of this Debenture shall be avoided or invalidated by reason
only of one or more other provistons being invalid or unenforceable.

lltegality, invalidity, unenforceability: Any provision of this Debenture which is or
becomes illegal, invahd or unenforceable shall be ineffective only to the extent of such
flegality, mvalidity and unenforceability, without invalidating the remairung provisions of
thus Debenture

Variations: No vanation of this Debenture shall be valiid and constiute part of this
Debenture, unless such vanation shall have been made n wnting and signed by the
Secunty Trustee {on behalf of the Beneficianes) and the Parent (on behalf of the
Chargors) or by all Parties

Consents Save as otherwise expressly specified in this Debenture, any consent of the
Secunty Trustee may be given absolutely or on any terms and subject to any conditions
as the Securnity Trustee may determine in its reasonable discretion

COUNTERPARTS

This Debenture may be executed 1n any number of counterparts, and this has the same
effect as if the signatures were on a single copy of this Debenture

NOTICES

Notices provision. Any communications to be made under or in connection with this
Debenture shall be made i accordance with the notice provisions of the Faclites
Agreement

Addresses: If no address and fax number has been provided for any Chargor under the
Facilites Agreement, then the address and fax number {and the officer, if any, for whose
attention the communication s to be made) of each Chargor for any communication or
document to be made or delivered under or in connection with the Finance Documents 1s
that identified with its name in Schedule 1 (The Chargors) or any substitute address, fax
number or department or officer as that Chargor may notify to the Secunty Trustee by not
less than five Business Days' notice

SECURITY TRUSTEE

The provistons of Clause 21 (The Securtty Trustee) and Clause 28 (Consents,
Amendments and Overnide) of the Intercreditor Agreement shall apply to the Secunty
Trustee's nghts, obligations and duties under this Debenture as i set oul in this

Debenture 1n full
GOVERNING LAW

This Debenture and all non-contractual obhgations ansing in any way whatsoever out of
or in connection with this Debenture shall be governed by, construed and take effect in

accordance with Enghsh law
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35 ENFORCEMENT
351 Jurisdiction:

(a) The courts of England shall have exclusive junisdiction to settie any claim, dispute
or matter of difference which may anse In any way whatsoever out of or in
connection with ftus Debenture (including a dispufe regarding the existence,
validity or termination of this Debenture or any claim for set-off) or the legal
relatonships established by this Debenture (2 "Dispute™), only where such
Dispute 1s the subject of proceedings commenced by a Chargor

(b) Where a Dispute 1s the subject of proceedings commenced by one or more
Beneficiaries, the Beneficianies are entitfed to bning such proceedings in any court
or courts of competent jurisdiction (including but not mited to the courfs of
England} If any Chargor raises a counter-claim in the context of proceedings
commenced by one or more of the Beneficiaries, that Chargor shall bring such
counter-claim before the court seized of the Benefictary’s claim and no other court.

{c) The commencement of legal proceedings in ane or more junsdictions shall not, to
the extent allowed by law, preclude any Beneficiary from commencing legal
actions or proceedings in any other junsdiction, whether concurrently or nat

{d} To the extent allowed by law, each Chargor irrevocably waives any objection 1t
may now or hereafter have on any grounds whatsoever to the laying of venue of
any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an mappropnate or inconvenient forum

352 Service of process: Without prejudice to any ather made of senice allowed under any
relevant law, each Chargor (other than a Chargor incorporated in England and Wales)

(a) revocably appoints the Company as its agent for service of process in relation to
any proceedings before the English courts i connection with this Debenture, and

{b) agrees that falure by a process agent to notfy the relevant Chargor of the
process will not invalidate the proceedings concerned.

THis DEBENTURE has been executed by each Chargor as a deed and signed by the Secunty
Trustee and i has been delivered and shall take effect as a deed on the date stated at the
beginning of this document
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SCHEDULE 1

The Chargors

Name of Chargor Registered Number

PD Parks Holdings Limited 05729719 (England & Wales)

PD Parks Limited 05729731 (England & Wales)
Parkdean Holidays Limited (3864124 (England & Wales)
Weststar Holdings Limited 05331860 (England & Wales)

Parkdean Holiday Parks Limited 04086679 {England & Wales)

Wemyss Bay Caravan Park 0951707 (England & Wales)

Limited

Upperbay Limited 03817280 (England & Wales)

Premier Dawn Properties Limited 03864163 (England & Wales)

LIBO1/F3PRM/3618485 13

Address for Service and
Fax Number

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gasforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosfaorth Park Way
Gosforth Business Park
Newcastie Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
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Parkdean Caravan Parks Limited 05231267 (England & Wales)

Parkdean Properties Lumited
(formerly Haven Leisure (PH)
Limited)

Weststar Acquisitrons Limited

Weststar Holidays Limited

Southerness Holiday Village
{Holdings) Limited

Southerness Holiday Village
Limited

The Generations Group Limited

Bryson Group Limited

Hayling Island Holiday Park
Limited

LiBO1/F3PRM/3618485 13

01378529 (England & Wales)

05333927 (England & Wales)

02086697 (England & Wales)

SC208151 (Scotland)

SC255082 (Scotland)

03726992 (England & Wales)

02622182 (England & Wales)

03788057 (England & Wales} .

NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastie Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gasforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

2nd Floor

One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne

Hogan Lovells




-39 -

NE12 8ET

Newquay Holiday Parks Limited 01377027 (England & Wales) 2nd Floor
One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 BET

Parkdean Leisure Limited (2542138 (England & Wales) 2nd Floor
One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

Parkdean Holidays (South West) 04086676({England & Wales) 2nd Floor

Linited One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

Ruda Holiday Park Limited 01347793 (England & Wales) 2nd Floor
One Gosforth Park Way
Gosforth Business Park
Newcastie Upon Tyne
NE12 8ET

Parkdean Limited 01944146 (England & Wales) 2nd Floor
One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET

Pactrem Limited 02302747 (England & Wales) 2nd Floor
One Gosforth Park Way
Gosforth Business Park
Newcastle Upon Tyne
NE12 8ET
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SCHEDULE 2

Registered Land to be mortgaged

; PRy B 5 G o
1 Challaborough Bay DN175053
Challaborough

"Parkdean Holiday Parks Limited [Challacott Chalet Park, Challaborough  [DN218021

fParkdean Holiday Parks Limited {[Road access at Challaborough Bay, DN492346
Bigbury-on-Sea, Kingsbridge

iIParkdean Holday Parks Limited Land at Challaborough Bay Holiday DIN536222
Park, Challaborough

iParkdean Properties Limited Cherry Tree Holiday Park, Milt Road, NK161398
Burgh Castle, Great Yarmouth

[[Parkdean Holiday Parks Limited [Land on the north east side of Hatwyn  {CL72935
Road, Crantack

Parkdean Holiday Parks Limited [Land on the east side of Beach Road, {CL64619
Crantock

IParkdean Holiday Parks Limited |Beach Caravan Park, Crantock [CL58334

|Parkdean Holiday Parks Limited [Holywell Bay Holiday Village, Holywell  [CL63998 and CL146183
Bay, Newquay, Cornwall

arkdean Holiday Parks Limited [Land and buildings known as Newgquay [CL162692 and CL165926
Holiday Park, Treganna, Newquay

arkdean Caravan Parks Pendine Sands Holiday Park, Pendine  ICYM19230
imited
"Parkdean Holiday Parks Limited |[Land and beach at Croyde Bay DN368410
IParkdean Holiday Parks Limuted |Foreshare at Croyde Bay DN363165
arkdean Holiday Parks Limited [Croyde Bay Holidays, Beach Road, DN280052

Croyde, Braunton

flParkdean Holiday Parks Limited [Land on the north side of Moor Land, DN355150
Crodye

arkdean Holiday Parks Limited [Land and buildings lying to the south of [DN320392
Moor Lane, Croyde

Helston

ﬂParkde—an Holiday Parks Limited [Sea Acres Holiday Park, Ruan Miner, CL47831

LIBO1/F3PRM/3618485 13 Hogan Lovells




-33-

I[Parkdean Holiday Parks Limited {Brooksea Caravan Park, Ruan Miner, CL248098
Helston
Barkdean Holiday Parks Limited [Land and buildings known as St Minver ICL167364
Holiday Park, St Minver, Wadebridge,
Cornwall
Parkdean Caravan Parks Torquay Holiday Village, Kingskerwell ~ [DN121714
Limited Road, Torbay, Devon
Premier Dawn Properties Trecco Bay Holiday Parkand 7and 8 [WA937222
Limited Bay View Road
LFjremler Dawn Properties |5 Bay View Road, Newton Porthcawl WAG37223
imited
IETremler Dawn Properties 6 Bay View Road, Newton Porihcawl WA937228
imited

Premier Dawn Properties
Limited

Freehold plot of land to the south of New
Road, Porthcawl

WAGE61737

Premier Dawn Properties
Limited

Freehold plot of land and building to the
south of New Road, Porthcawl

WAG61830

lIParkdean Properties Limited

|.and and buildings known as Warmwell
_ersure Resort, Warmwell, Dorchester

DT214387 and DT176740

F arkdean Holiday Parks Limited

Land on the north side of Forty Foot
Way, West Bay, Bridport, known as West
Bay Holiday Park, West Bay

DT348655

Parkdean Holiday Parks Limited Whiteacres Holiday Park, Newquay, CL28716
Cornwall
[Parkdean Holiday Parks Limited [Land lying to the north of Whitecross,  [CL109940
[Newquay, Comwall
F’atkdean Hohday Parks Limited [Land lying to the north of Whitecross, CL128176
Newquay, Cornwall
arkdean Holiday Parks Limited LLand fying to the north of Whitecross, CL118755
Newquay, Cornwall
arkdean Holiday Parks Limited [Land laying to the north of Whitecross,  {CL34723
Newquay, Cornwall
arkdean Holiday Parks Limited [Whitecross Cottage, Whiteacres, CL70124
Newquay, Comwall
Parkdean Holiday Parks Lirruted Whlt;acres House, Whitecross, CL28717
Newgquay, Comwall
Land lying to the north west of CL147107

{Parkdean Holiday Parks Limited
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Whiteacres Holiday Park, Newquay

[Parkdean Holiday Parks Limited [Land on the north west side of the road CL40787
leading from Mountjoy to Indian Queens
Colan
Parkdean Holiday Parks Limited [Land at Pollawyn Farm, Whitecross, C192282
Newquay
{Parkdean Holiday Parks Limited [Land at Pollawyn, Newquay CL.159957
lIParkdean Holiday Parks Limited fL.and at Colan, Newquay CL167587
IParkdean Holiday Parks Limited [Land at Pollawyn Farm CL198026
{Parkdean Holiday Parks Limited [Land at Pollawyn Farm CL201565
[[Parkdean Holiday Parks Limited |Land to the north of Whitecross CL218379

imited and Weststar Holidays
Limited

Faylmg Island Holiday Park

Hayling Island Holiday Park, Hayling
Istand, Hayling Island PO11 0QS

HP455398, HP455397,
ISH10768, SH11578,
ISH12236 and SH17565

Weststar Holidays Limited

Looce Bay Holiday Park, Looe, Cornwall
PL13 1NX

CL68383

Iweststar Holidays Limited

{Mulhon Holiday Park, Mullion, Cornwall

CL147674

iweststar Holidays Limited

Sandford Holiday Park, Holton Heath,
Organford Road, Holton Heath BH16 67

DT224572 and DT222636

Unregistered lease pending first registration

Fﬁrkdean Holiday Parks Limited

[Road acocess at Challaborough JLease of Road access a
Bay, Bigbury-On-Sea, Challaborough Bay, Blgbury-Orj,
Kingsbndge Sea, Kingsbridge dated 2

November 2013 and mad

between (1) John Francis Tucker
land Margaret Jane Tucker and (2)
Parkdean Holiday Parks Limited fo
2 term of twenty years from 24
LJune 2013

Land held under possessory title

arkdean Holiday Parks Limited

Car park at Torquay Holiday
Village, Kingskerwell Road,
Tarbay, Devon
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The address for service of the Securty Trustee n the case of registered land Is Ares
Management Limited, 30 St Mary Axe, Leve! 30, London, EC3A 8EP (atlention Agency/Dawvid
Ribchester)
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- SCHEDULE 3

Form of Deed of Accession and Charge for a New Chargor

THis DEED OF ACCESSION AND CHARGE IS made on 20

BETWEEN.

(1)

[***INSERT THE NAME OF THE NEw CHARGOR***] {registered in [England and Wales] under
number [ ***]) (the "New Chargor"),

(2) PD Parks Limited (registered in England and Wales under number 05729731) (the
"Company"}), and

(3) Ares Management Limited (the “Security Trustee”)

WHEREAS:

{A)  This Deed i1s supplemental to a Debenture (the “Principal Deed"} dated [*“insert date**"]

(B)

between (1) the [ Identfy onginal Chargors***] and (2} the Secunty Trustee as agent
and trustee for the Beneficianes named in the Pnncipal Deed (the “Beneficiaries")

[**Note: Set out details of any previous Deed of Accession and Charge.***]

The New Chargor has agreed, on the terms contained in the Principal Deed, to charge in
favour of the Secunty Trustee (acting as secunty agent and trustee for the Beneficlanes),
all of its property, undertaking and assets to secure the Secured Sums, and to accede to
the Principal Deed

THis DEED WITNESSES as foliows.

1

11

1.2

21

22

23

DEFINITIONS AND INTERPRETATION

Incorporation* Words or expressions defined in the Principal Deed and principles of
interpretation provided for in the Prncipal Deed shall, unless the context otherwise
requires or unless otherwise re-defined below, have the same meaning and shall apply
{as the case may be) Iin this Deed

Additional Definitions n thus Deed
ACCESSION BY THE NEW CHARGOR TO THE PRINCIPAL DEED

Accession The New Chargor agrees to be bound by all the terms of the Principal Deed
and to perform all obligations of & Chargor under, and in accordance with, the Principal
Deed with effect from the date of this Deed, as If it had been an ongmal party to the
Pnncipai Deed as a Chargor

Covenant to pay: The New Chargor (as pnmary obligor and not merely as surety)
covenanis with the Security Trustee that it will, on the Secunty Trustee's wnitten demand,
pay or discharge the Secured Sums when due at the times and in the manner provided in
the relevant Finance Documents

Proviso: The covenants contained in this Clause and the secunty created by this Deed
shall not extend to or indude any liability or sum which would othgrvwse" cause any such
covenant or securnity to be unlawful or prohibited by any appllcablérlaw
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Parent's agreement to the accession. The Parent (on behalf of itself and the other
members of the Group which are parties to the Pancipal Deed} hereby agrees to the New
Chargor's accession

ASSIGNMENTS

[ *** Incorporate in the execution copy of the deed of accession the relevant final text from
Clause 31 (Assignments) of the Pnncipal Deed  This will include the assignment of
Insurance Policies as a minimum *** ]

FIXED SECURITY

[ *** incorporate n the execution copy of the deed of accession the final text from
Clause 3 2 of the Principal Deed with consequential changes Note where the New
Chargor has real property, intercompany debts or IP it will be scheduled and a definition
included of Specified Intellectual Property and Structural Intra-Group Loans 1

CREATION OF FLOATING CHARGE

[ *** Incorporate in the execution copy of the deed of accession the final text from Clause
3 2 of the Principal Deed with consequential amendments *** |

The parties agree (without limitation to the general nature of the New Chargor's accession
to the Principal Deed contained in Clause 2) that the crystallisation provisions contained
in Clause 4 of the Principal Deed shall equally apply to the floating charge contamned in
this Deed as f set out in full in this Deed

NEGATIVE PLEDGE AND OTHER RESTRICTIONS

Without the prior wnitten consent of the Secunty Trustee (not to be unreasonably withheld
or delayed), except as specfically permitted by the Facilities Agreement, the New
Chargor shall not

{c) create, or agree or attempt to create, or permit to subsist, any Secunty or any trust
over any of its Assets, or

{d) sell, assign, tease, license or sub-icense, or grant any nterest in, any of its Fixed
Secunty Assets, or part with possession or ownership of them, or purport or agree
to do so

RIGHT OF APPROPRIATION

The parties acknowledge and intend that the charges over the New Chargor's Financial
Collateral provided under or pursuant to this Deed will each constitute a "secunty financial
collateral arrangement” for the purposes of the Financial Coliateral Regulations

The Secunty Trustee may, on or at any ime after the security constituted by this Deed
becomes enforceable in accordance with the terms of the Prncipal Deed, by notice in
writing to the New Chargor appropnate with immediate effect all or any of s Financial
Collaterat hereby charged which 1s subject to a secunty financial collateral arrangement
(within the meaning of the Financial Collateral Regulations} and apply it in or towards the
discharge of the Secured Sums, whether such Assets are held by the Secunty Trustee or

otherwise
b
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(a) in the case of cash, its face value at the time of appropnation, and

(b} in the case of financial instruments or other financial collateral, therr market value
at the time of appropnation as reasonably determined (after appropniation) by the
Secunty Trustee by reference to a public index or other applicable generally
recognised prnice source or such other process as the Secunty Trustee may
reasonably select, including a valuation camed out by an independent firm of
accountants or valuers appointed by the Security Trustee,

as converted, where necessary, into [sterling] at a market rate of exchange prevailing at
the tme of appropriation reasonably selected by the Secunty Trustee

The Secunty Trustee will account to the New Chargor for any amount by which the value
of the appropnated Assets exceeds the Secured Sums and the New Chargor shall remain
hable to the Security Trustee for any amount by which the value of the appropnated
Assets 1s less than the Secured Sums.

The New Chargor agrees that the method of valuing such Financial Collateral under
Clause 8 3 is commercially reasonable

APPLICATION TO THE LAND REGISTRY
The New Chargor

(a) in relation to each register of title of any present and future Land of the New
Chargor which 1s charged to the Secunty Trustee under this Deed, consents to the
Security Trustee (or its solicitors) at any time submitting to the Land Regrstry

(1) a form AP1 (application lo change the register) in respect of the secunty
created by thus Deed,

(1) a form RX1 (apphcation fo register a restnction) i the following terms

"No disposition of the registered estate by the propnetor of the registered
estate 15 to be registered without a written consent signed by the proprietor
for the tme being of the charge dated (date] in favour of [Chargee]
referred to on the charges register or thelr conveyancer., and

(i} a form CH2 (application to enter an obligation to make further advances),
and

(b) covenants to submit an application to the appropriate Land Registry for the first
registration of any unregistered Land i England and Wales mortgaged by Clause
3 2 (Fixed security) at its own expense, immediately following its execution of this
Deed

POWER OF ATTORNEY

Appointment of attorney: The New Chargor, by way of secunty and to more fully
secure the performance of its obligations under this Deed, hereby wrevocably appaints the
Secunty Trustee and any Receiver separately, to be its attorney (wath full power to appoint
subslitutes and to delegate) with power in its name and on its behalf, and as its act and
deed or otherwise (whether or not a Recewver or administrator has been appointed) to

(a) do anything which the New Chargor Is obliged to do (but has not done within 5
Business Days of being notified by the Secunty Trustee of such failure and being
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requested to comply) in accordance with thus Deed, including to execute and
deliver and otherwise perfect any agreement, assurance, deed, instrument or
document,

(b) enable the Security Trustee or any such Receiver to exercise (or to delegate) all
or any of the nghts conferred on it by this Deed or by statute in relation to this
Deed or the Assets charged, or purported to be charged, by it.

Ratification: The New Chargor ratifies and confirms whatever any attorney lawfully does
or purports to do pursuant toits appointment under this Clause, prowvided such acts were
not cammed out by the attorney with gross negligence or in default of the provisions of this
Debenture

NOTICES

All notices or demands to be given or made pursuant to this Deed shall be given or made
in the manner set out in Clause 32 (Notices) of the Pnincipal Deed The New Chargor's
address for senvice 1s set out in Schedule 2 (Notice Defails)

COUNTERPARTS

Thts Deed may be executed in any number of counterparts, each of which when executed
and delivered shall be an onginal, but alt of which when taken together shall constitute a
single document

GOVERNING LAW

This Deed and all non-contractual obligations ansing in any way whatsoever out of or in
connection with this Deed shall be governed by, construed and take effect in accordance
with English faw

ENFORCEMENT
Jurisdiction:

{e) The courts of Engtand shall have exclusive junsdiction to settle any claim, dispute
or matter of difference which may anse in any way whatsoever out of or In
connection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or any clam for set-off} or the legal relatonships
established by this Deed (a "Dispute"), only where such Dispute 1s the subject of
proceedings commenced by the New Chargor

t4] Where a Dispute 15 the subject of proceedings commenced by one or more
Beneficiaries, the Beneficianes are entitled to bring such proceedings in any court
or courts of competent junsdicion (including but not Iimited to the courts of
England) If any Chargor raises a counter-claim in the context of proceedings
commenced by one or more of the Benefiaanies, that Chargor shall bring such
counter-ctaim before the court seized of the Beneficianes' clam and no other
courl

(9) The commencement of legal proceedings in one or more junsdictions shall not, to
the extent allowed by law, preclude any Beneficiary from commencing legal
actions or proceedings in any other junsdiction, whether concurrently or not

(h) To the extent allowed by law, the New Chargor irevocably waives any objection it
may now or hereafter have on any grounds whatsoever to the laying of venue of
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any legal proceeding, and any claim it may now or hereafter have that any such
legal proceeding has been brought in an inappropnate or inconvenent forum

132  [**Service of process: Without prejudice to any other mode of service allowed under
any relevant law, the New Chargor

(a) trevocably appoints [***the Company***] as its agent for service of process n
relation to any proceedings before the Enghish courts in connection with this Deed,
and

(b) agrees that falure by a process agent to notify 1t of the process will not invalidate
the proceedings concerned ***] '

14 FINANCE DOCUMENT
This Deed 1s a Finance Document

THis DEED OF ACCESSION AND CHARGE has been executed by the New Chargor and the Parent as
a deed and signed by the Secunty Trustee and it has been delivered and shall take effect as a
deed on the date stated at the beginning of this document

! Only nclude Ctause 13 2 if the New Chargor 1s incomorated in Scotland

LIBO1/F3PRM/3618485 13 Hogan Lovells

ha Ul




-41 -

e Schedule 1 to Deed of Accession

Registered land tc be mortgaged

Unregistered land subject to first registration upon the execution of this Deed

The address for service of the Secunty Trustee in the case of registered land s Ares
Management Limited, 30 St Mary Axe, Level 30, London, EC3A 8EP (attention Agency/Dawvid
Ribchester)

Note' Incorporate here full details of all Land to be mortgaged under Clause 3.2{a) (Fixed
security) and which is registered at the Land Registry {this may include leases with at
least 7 years left to run and other unregistered land which becomes the subject of first
registration at the Land Registry on execution of the Deed of Accession) Any ttle
numbers must be set out here
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Schedule 2 to Deed of Accession

Notice Details

[™*Set out here the notice details for the New Chargor*™*]
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Execution page to Deed of Accession

EXECUTION

THE NEW CHARGOR

Executed as a

Deed by [***insert name of New Chargor**]

{pursuant to a resolution of its Board
of Directors) acling by

in the presence of

Signature of wilness.

Name of witness:

Address of witness

THE PARENT

Executed as a

Deed by PD Parks Holdings Limited
{pursuant to a resolution of its Board
of Directors) acting by

in the presence of

Signature of witness

Name of witness

Address of witness
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THE SECURITY TRUSTEE

Signed by
for and on behalf of
Ares Management Limited

Authonsed Signatory
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SCHEDULE 4

Specified Intellectual Property

Trademark
Date of Issue | Number | ValidFrom ValidTo Description
Weststar Holiday Parks Very Special
11/11/2005 2302814 | 25/05/2005 | 24/05/2015
16/03/2012 2603583 | 06/12/2012 | 05/12/2021 | Parkdean - x2 logo
30/03/2012 2604489 | 14/12/2011 | 13/12/2021
30/03/2012 2604490 | 14/12/2011 | 13/12/2021 | Parkdean Holidays
30/03/2012 2604495 | 14112/2011 | 13/12/2021 | Sid The Seagul
30/03/2012 2604468 | 14/12/2011 | 13/12/2021 [ Sid The Seagull - x2 drawings
30/03/2012 2604492 | 1412/2011 [ 13/12/2021 | Lizzie The Lizard
30/03/2012 2604493 | 14/M12/2011 | 13/12/2021 | Lizzie The Lizard - x2 drawings
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SCHEDULE 5
Part 1

Notice to hedging Counterparties

Served by Recorded Delivery or By Hand

To [*Hedge Counterparty*]
[*date*]

Dear Sirs,
Notice of Assignment

We refer to a Debenture (the "Debenture”) dated [ ** ] made between, inter alia, Ares
Management Limited (the “Security Trustee™) and ourselves Terms defined in the Debenture
are to have the same meanings in this letter

We hereby give you notice that we have assigned all our nghts, titte and interest in and to the
[* define *] (the "Hedging Agreements") to the Secunty Trustee by Clause 31 (Secunly
assignments) of the Debenture

We irevocably and uncondiionally instruct and authornse you (notwithstanding any previtous
directions which we may have given you to the contrary)

1 unless otherwise directed by the Secunty Trustee, to furrish or disclose to the Secunty
Trustee in addition to ourselves all notices, matters or things required under the Hedging
Agreements to be furnished and disclosed to ourselves,

2 at all times after the Secunty Trustee has notified you that a Declared Deafult has
occurred to hold to the order of the Secunty Trustee all sums from time to time due and
payable by you to us under the Hedging Agreements,

3. at all tmes after the Secunty Trustee has nofified you that a Declared Deafult has
occurred to pay or release all or any part of the sums from time to time due and payable
by you to us under the Hedging Agreements in accordance with the wntten instructions
given to you by the Security Trustee from time to time, and

4 to comply with the terms of any wntten notice or nstructions in any way relating to, or
purporting fo relate to the Debenture, the sums payable to the Company from time to time
under the Hedging Agreements or the debts represented thereby, which you receive from
the Secunty Trustee from time to time without reference to or further authonty from the
Company and without any enquiry by you as to the justification for or vahdity of such
notice or instruction

The instructions and authorisations contained in thus letter shall remain 1n full force and effect until
we and the Secuntty Trustee together give you notice in wnting revoking them

This ‘letter and all non-contractual obligations arising in any way whatsoever out of or in
connection with this letter shall be governed by, construed and take effect in accordance with

English law
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Please confirm your acknowledgement of this Notice by signing the acknowledgements set out at
the foot of the enclosed duplicate hereof and by returmning the same to Hogan Lovells
international LLP at Attantic House, London EC1A 2FG (Ref F3/PRM/X2481 00525) and to Ares
Management Limited, 30 St Mary Axe, Level 30, London, EC3A 8EP (attention Agency/David
Ribchester)

Signed

for and on behalf of

PD Parks Limited

[on copy]
ACKNOWLEDGEMENT

To Hogan Lovells international LLP

Atlantic House

London ECtA 2FG

Ref  F3/PRM/X2481 00525
To Ares Management Limited

For the aftention of [ ***]

We, [ *** Hedge Counterparty**™ ] hereby acknowledge receipt of a notice of assignment from the
Company of which the attached 1s a copy (the "Notice of Assignment")

We confirm thal we have not received notice of any other assignment of the Hedging Agreements
described in the Notice of Assignment or any interest therein

For and on behalf of

[ *** Hedge Counterparty *** ]

Dated
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Part2

Form of Notice of Assighment - Insurances

Served by Recorded Delivery, by Courier or by Hand

To [insert name and address of insurer]

[Date]

Dear Sirs

Re: [describe relevant policies] dated {date] between (1) you and (2) [insert name of
Charging Company]

1

We gve notice that, by a debenture {the "Debenture") dated [***] made between inter
alia Ares Management Limited (the "Security Trustee") and ourselves, we have
assigned by way of secunty to the Secunty Trustee all our rights, title and interest from
time to time n respect of any sums payable to us pursuant to the Policies (together with
any other agreement supplementing or amending the same, the "Policies")

We imevocably authortse and nstruct you from time to tme

(a)

(b)

{c)

(d)

to disclose 1o the Secunty Trustee {without any reference to or further authonty
from us and without any enquiry by you as to the justification for such disclosure)
such information relating to the Policies as the Secunty Trustee may from time to
time request,

at all imes after the Secunty Trustee has notified you that a Declared Default has
occurred to hold all sums from time to tme due and payable by you to us under
the Polictes to the order of the Security Trustee and to pay or release all or any
part of those sums only in accordance with the written instructions given to you by
the Secunty Trustee from time to time,

at all times after the Secunty Trustee has notified you that a Declared Default has
occurred to comply with any wrniten notice or mstructions relating to the
Debenture, the sums payable by you to us from time to ime under the Palicies (or
the debts represented by them) which you may receive from the Secunty Trustee
(without any reference to or further authonty from us and without any enguiry by
you as to the justification for or vahdity of such notice or instruction), and

to send copies of all notices and other information given or received under the
Policies to the Secunty Trustee

We irrevocably instruct you to note on the refevant Policies the Secunty Trustee's interest
as first pnonty assignee of the proceeds under the Policies and the nghts, remedies,

proceeds and daims referred to above
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4 This notice may only be revoked or amended with the prior written consent of the Secunty
Trustee
5 Please confirm by completing the enclosed copy of this notice and returning it to the

Secunty Trustee {with a copy to us} that you

(a)  accept the instructions and authorsations contamned n this notice and undertake
to comply with this notice, and

(b) have not recetved notice of the grant of any secunity or the existence of any other
interest of any third party in or to the Policies or any proceeds of them

6 This notice s governed by English law

Yours faithfully

for and on behalf of

[Name of Chargor]

¥
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fon copy]
To Ares Management Limuted
as Secunty Trustee

Ares Management L:imited
30 St Mary Axe

Level 30, London

EC3A 8EP

Copy to [Name of Chargor]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms

for and on behalf of
[Name of Insurer]

Dated

LiBO1/F3PRM/3618485 13
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THE CHARGORS

Executed as a

Deed by PD Parks Holdings Limited
(pursuant to a resolution of its Board
of Directors) acting by

JOWIA. W

1n the presence of

Signature of witness

-51-

EXECUTION PAGE

Name of§|tness - [ \ [ E: %[ ]

Address of withess

e ———
 ———

Qccupation of witness

Address One Gosforth Park Way
Gosforth Business Park
Newcaslie upon Tyne
NE12 8ET

Fax +44 {0)191 268 6004

Attention The Chief Executive Officer

LIBO1/F3PRM/3618485 13
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Executed as a

Deed by PD Parks Limited
(pursuant to a resolution of its Board
of Directors) acling by

JOWIA. WL WO

in the presence of

Director

Signature of witness

Name of witness. &ajﬂ M/( 1A MC W

Address of witness

Occupation of witness.

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax: +44 (0)191 268 6004
Attention The Chief Executive Officer

LIBO1/F3PRM/3618485 13 Hogan Lovells




-53-

Executed as a
Deed by Parkdean Holidays Limited
(pursuant to a resolution of its Board

117 the presence of

Director

Signature of witness

Name of withess 3 [ MM_U\ {VL(- w@

Address of withess*

Occupation of witness

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne
NE12 8ET

Fax +44 {0)191 268 6004

Attention The Chief Executive Officer
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Executed asa

Deed by Weststar Holdings Limited
(pursuant to a resolution of its Board
of Directors) acting by

S N Nyt

Director

in the presence of

Signature of witnes

Name of witness Gﬂ }IOJ_/IVL ,U E/\ M (- C@w

Address of witness

Occupation of witness

-

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax +44 {0)191 268 6004
Attention The Chief Executive Officer
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Cxecuted as a

Deed by Parkdean Holiday Parks Limited
{pursuant to a resolution of its Board

of Directors) acting by rector

Signature of witness

Name of withess - (.

Address of witness

Occupation of witness

Address One Gosforth Park Way
Gosforth Busmess Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004
Attention The Chief Executive Officer
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Executed as a

Deed by Wemyss Bay Caravan Park
Limited

(pursuant to a resolution of its Board

of Directors) acung by

IQMenWWV

Signature of witness

Name of witness -

Address of witness

Occupation of witness-

-56 -

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne
NE12 8ET

Fax +44 (0)191 268 6004

Attention The Chief Executive Officer

LIBO1/F3PRM/36 18485 13
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Executed as a

Deed by Upperbay Limited
(pursuant to a resolution of its Board
of Directors) acting by

WL OVIAN

in the presence of

e St pnes® Nt

Director

Signature of witness

Name of wﬂness.g : ! ” | WLC%

Address of witness

QOccupation of withess

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004
Attention The Chief Executive Officer
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Executed as a
Deed by Premier Dawn Properties Limited
{pursuant to a resolution of its Board

in the presence of

Signature of witness

Name of witngss

Address of witness

Occupation of withess

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004
Attention The Chief Executive Officer

LiBO1/F3PRM/3618485 13
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Director
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Executed as a
Deed by Parkdean Caravan Parks Limited
(pursuant to a resolution of its Board

of Directars) acting by
JOW. WO t/gr N

in the presence of*

B )

Signature of witnes
Name of wiiness C

Address of witness

Occupation of witness

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004

| Attention The Chief Executive Officer
[

|

\

|

|
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Executed as a

Deed by Parkdean Properties Limited
(formerly Haven Leisure (PH) Limited)
{pursuant to a resolution of its Board

-60 -

Tt T vt

of Directors) acting by

Signature of witness

Name of witness (

MC(@

Address of witness

QOccupation of witness

Address

fax

Attention

One Gosforth Park Way
Gosforth Business Park
Newcastie upon Tyne
NE12 8ET

+44 (0)191 268 6004

The Chief Executive Officer
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Executedas a

Deed by Weststar Acquisitions Limited
(pursuant to a resolution of its Board

of Directors) acting by.

trector

B e

in the presence of.

Signature of witness

-~

Name of witness Z [ [ m(%

Address of witness

Qccupation of witness

Address” One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax. +44 (0)191 268 6004
Attention The Chief Executive Officer
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Execuied as a
Deed by Weststar Holidays Limited
{pursuant to a resolutton of its Board

in the presence of

Signature of witness

Name of WIigess > [ [Y\,(' %

Address of witness

Occupation of witness

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004
Attention The Chief Executive Officer

LIBO1/F3PRM/3618485 13

L e

\rector
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Executed as a

Deed by Southerness Holiday Village
{Holdings) Limited

{pursuant to a resoclution of its Board

of Directors) acting by

Signature of withess

Name of witness

Address of witness

Occupation of witness

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne
NE12 8ET

Fax +44 (0191 268 6004

Attenfion The Chief Executive Officer

LIBO1/F3PRM/3618485 13

rector
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Executed as a

Deed by Southerness Holiday Viillage
Limited

{pursuant to a resolution of its Board Director
of Directors) acting by

Lpn Wk UYMW

Signature of witnes

Name of wjines - (f%

Address of witness

Occupation of witness

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
fax +44 (0)191 268 6004
Aftention The Chief Executive Officer
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Executed as a
Deed by The Generations Group Limited
{pursuant to a resolution of its Board

of Drrectors) acting by
TO W berw ovinn

in the presence of*

Signature of witnes

Address of witness

Occupation of witness

-65 -

— gttt gt

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004
Aftention The Chief Executive Officer
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Executed as a

Deed by Bryson Group Limited
(pursuant to a resoluton of its Board
of Directors) acting by

WO TN

in Qe presence of

Signature of witness

Nameofwﬁiesi[ J I [:‘ C/_] (C@

Address of withess.

Occupation of witness

Address One Gosforth Park Way
Gosforth Busmess Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004
Attention The Chief Executive Officer
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Executed as a

Deed by Hayling island Holiday Park
Limited (pursuant to a resolution of its Board
of Directors) acting by

ﬂchV‘faWW %

Signature of witnes

Director

L e ]

Name of withess

Address of witness.

Occupation of withess

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004
Aftention The Chief Executive QOfficer
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Executed as a
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Deed by Newquay Hohday Parks Limited
{pursuant to a resolution of its Board
of Directors) acting by

Signature of witness.

Name of wgness J [ m C %

Address of witness

Address

Fax

Attention

Occupation of witness

One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne
NE12 8ET

+44 (0)191 268 6004

The Chief Executive Officer

LIBOWF3IPRIW3618485 13
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Executed as a )
Deed by Parkdean Leisure Limited )
{pursuant to a resolution of its Board )

)

?Dlrectors) am

in t e presence of

Signature of witnes

Name of witnes M

Address of witness

Occupation of witness

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004
Afttention The Chief Executive Officer
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Executed as a

Deed by Parkdean Holidays {South West)
Limited

(pursuant to a resolution of its Board

of Dwectors) acUag/;ﬁ
2w o AN

in lhe presenoe of.

o e

Signature of witne

Name of Gnness 2 [ [ jj (,Cﬂ‘ﬁ

Address of withess-

Occupation of witness

Address Cne Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne
NE12 8ET

fFax +44 (0)191 268 6004

Attention The Chief Executive Officer
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Executed as a

Deed by Ruda Holiday Park Limited
(pursuant to a resolubon of its Board
of Directors) acting by

WUV

in the presence of

e g

Signature of witne

Name of wilpess

Address of witness

Occupation of witness

Address One Gosforth Park Way
Gosforth Business Park
Newcastie upon Tyne
NE12 8ET

Fax +44 (0)191 268 6004

Attention The Chief Executive Officer
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Executed as a

Deed by Parkdean Limited
{pursuant to a resolution of its Board
of Directors) aching by. irector

Jon Wal eV

in the presence of

Signature of witnes

Name of WIEGSS: Z [ | j gj C [ﬂﬂ

Address of wainess

Qccupation of withess

Address One Gosforth Park Way
Gosforth Business Park
Newcastle upon Tyne

NE12 8ET
Fax +44 (0)191 268 6004
Attention The Chief Executive Officer
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Executed as a
Deed by Pactrem Limited
(pursuant to a resolution of its Board

of Directors) acting by
JOVWL UMD

in the presence of

Signature of witnes
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Name of W;Eﬁzs :[ m E j Z'

Address of withess

QOccupation of witness

Address One Gosforth Park Way

Gosforth Business Park
Newcastle upon Tyne
NE12 8ET

Fax +44 (0Y191 268 6004

Aftention The Chief Executive Officer
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THE SECURITY TRUSTEE
Signed by )
for and on behalf of Ares Management )
Limited ) Authonsed Signatory
Address delails Ares Management Limited
30 St Mary Axe
Level 30

Londan, EC3A 8EP

Attention® Marc Lovis / David Ribchester
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