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Registration of a Charge

Company Name: NOTTINGHAM FOREST FOOTBALL CLUB LIMITED
Company Number: 01630402

Received for filing in Electronic Format on the: 31/08/2022 XBBKI9CA2

Details of Charge

Date of creation: 15/08/2022
Charge code: 0163 0402 0019
Persons entitled: RIGHTS AND MEDIA FUNDING LIMITED

Brief description:  FIRST LEGAL MORTGAGE OVER THE FREEHOLD LAND KNOWN AS
LAND AT HOLME ROAD (NT486696), 24 COLWICK ROAD (NT486698),
21/23 COLWICK ROAD (NT486697), TRAINING GROUND - WILFORD
LANE (NT338989), LAND ON SCARRINGTON ROAD (NT277202 AND
NT304471), LAND AT TRENT POOL (NT298931 AND NT425732), AND
OVER THE LEASEHOLD LAND KNOWN AS CITY GROUND & CAR PARK
(NT473944 AND NT164926). FOR MORE DETAILS, PLEASE REFER TO THE
INSTRUMENT

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 01630402 Page: 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRYAN CAVE LEIGHTON PAISNER LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1630402

Charge code: 0163 0402 0019

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th August 2022 and created by NOTTINGHAM FOREST
FOOTBALL CLUB LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 31st August 2022 .

Given at Companies House, Cardiff on 1st September 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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EXECUTION VERSION

DATED {5 AUGUST 2022

NOTTINGHAM FOREST FOOTBALL CLUB LIMITED
as Chargot

RIGHTS AND MEDIA FUNDING LIMITED :
as Lenider

Debenture

We certify that, save for materfal redacted pursuant to

.5.859G Campanies Act 2006, this copy Instrument Is

a correct copy of the orlg!nai Instrument

Bryon Cave, r? fo/) psiiig-((p 31-08 222

Bryan Cave Leightorn Palsher LLP IR
- Gavernor's House

5 Laurehce Pountriey Hill

London EC4AR OBR

BRYAN
LEIGHTON
PAISNE

Bryan Cave Lelghton Paisner LLP
Governors House, 5 Laurence Pountnéy Hill, London ECAR 34F
Tel +44 ()20 3400 1000 Faw: +44 {0)20 3400 1111
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_DATED 15 AUGUST 2022
' PARTIES -

(1) - NOTTINGHAM FOREST FOOTBALL CLUB LIMITED, & company registered in

: Erigland and Wales: with company. number 01630402 whose registered office Is at
The City' Ground, Pavilion Road; “West Bridgford,. Nottmgham, NG2 5F3 (the
“Chargor”); and

(2} RIGHTS AND MEDIA FUME}I&G' LIMITED, a company. ré§i§teféd'iﬁ Englard -
. ~and Wales with company number 07575619 whose- registered office is at Denzell
House Dunkam Road, Bowdon, Ai&rincham, Chieshire; Engiand, WAFE 4QE {the

“Lender")
BAGKGRGUND |
(A The - Lender has. agreeci to make credit facﬂitles avaiiab[a to the Chargor on'the

~terms of the Facility Agraement (as defined below). -

_' (8) The Chargor has. agreed to pmvade Ser:unty (as defined: beiow) 1o the Lender to
: - secure tha payment and dlscharge of the Secured Obhgat;ons (as defined. beiaw) '

- THIS DEEB W!TNESSES as fe¥§aw5
1 DEFINITIONS AND INTERPRETATION
1.1 | ﬁei‘_‘ mtmns _

" In this Debenture; unless & contrary indication -appears; words and expressions
- definedin the Fac[lity Agreemant have the same. meaning and mterpretation in this.
Debentura and! : :

“Authorisation” means an author!satton, cunsent appmva! resotulﬂon, lic:er'h:e, :
- exemption, fi ling, netarrsatlch oF reg:stratinn

'“Charged Pmpertv" méans atl the assets and undertaklng uf‘ the L‘hargor whn:h :
- “from time to time aré the subject of the Security created or expressed to. be
- created In favour of the Lender under this Debenture.

' “Callat&rai Righi:s” fneans aii rtghts, powe;s and remedies of the Lender prowded o
Lnder this Debeniture or by law. _

“Equiprnent" means all fixed ‘and mnveable piant machmery, taolsr \zehfcies,-
. compiiters, -office’ équipment and other chattels: owned by the Chargor (exctm:img
any for thie time belng forming. part of the Chargors stock in trade or work i

progress) dnd all Related Rights.

- “FacaEity Agreement" means the faaht;y letter dated oy of around the date of this
Debenture between the Chargor (as borrower) -arid the Lerider: (as lender), as-
“amended, varied, novated, rapiaced oF suppﬁemented from tlme o time,

~“Insurance ?ai:cy" means any pc»hcy of msurance (mciudmg fife msurance o
© assurance) in which the Chargor may from time to-lime have an. interest and-all
Related Rights. '

“Intellectual Property” means:.

Hazsoaer K
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i .

(aY  any patents, trademarks, service mnarks, designs, business names,
: -copyrights; database: Fights, design rights, domain’ hames, moral tights,
inventions, confidential Information, knowhow and other intellectual -
property rights and Interests (which may now or in the Tuture subsist), :
-whether registered or unreg;stered, and

~{by - the benefit of all appiications and rights ta use such assets of thﬁ Chargcr

- {which may now or in the future subsist).

 SLPA” means the Law of P;'qperty Act__lg;_zs. '
LRA” means the Land Régiat’r-éﬁén- Act '2{](}'2

- “M:scellaneuus Prmns:cms Act" means the Law of Pmperty (M;scelianeam
Prowsmns) Act 1994,

' '“Fart’y" mieans & party to this Debenture.

“Real Propa'rty"“ mé&ns"

:_ @ .any freetiold, Ieasehcid or lmmavable prﬁperty, and

_ by any huiidmgs, ﬁxtures, ﬁttmgs, fi xed piant or machmery Erom time t6 time

situated -on of farmang part of that freshold, ieasehﬂid ‘or_immiovable:-.
property.

“Receiver” méans a recelver of recei\!er and managar or admsn stral:ive receiver of '
the whole or any part of the: Cﬁargeci Property . :

__“Regulatmzxs" means-the Financial Collateral Arrangemenﬁ (Nﬂ 2) Regulatmns
2003 (5.1, 2003/3226) ‘or equivalent legistation n- any - applicable . jurisdiction

_ brmging into effect Directive 2002/47/EC on financlal cnllateral arrangements '
:“Re[ated R:ghts” means; reiat!on te any asset:

{a) - the proceeds of sale ot’ any part'of that asset;

(b) - all reghts under any’ licence, agreement for sale of agreement for lease in
- respect of that asset . N _

(¢y  -all rights, powers, benéf‘ ts, -clalms, contracts, watranties, remedles,

- Security, guarantees, indemnities or covenants for title i respm:t of that
asset and :

'.(_ff}_ . any moneys ancl praceeds pand ar ;:sayable In res;:recl: m’ l:hat asset,

(mchdmg all. ﬂghts against any trustee, nom!nee, f duclary 0!‘ clearmg system}

“Secured ah!rgatm'ns”_'means all obligations at any tim'e due, owinyg o Incurred |

by the Chargor to the Lender undeér the Finance Documients, whether present or
future, acttial or contingent (and whether incurred solely or 3asntly and whether as

prlncupal of surety or m some other- cap*acity)

. “Sacur:ty Pemd” meéans the parlod startlng an the date uf this Debenture and
-ending on the date when: : o _ _

213759328.2 2
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12

191

1.3

1.3

132

14

. _(a')' " all the Secured Qbhgaticns have been uncendatmnaify and irrevocably. pald

-and d;scharged in fully

: {b) the Chargot has no Itabi!;ty, actuaE or Ccntlngent, to the Eender under any -

‘Finance Docoment;

(c) the, Lender has -no iiabiiity, actuaE or mntmgent underany Fmancé
~ Document; anid

(d} - the Lender is nof under any furthier actial or cﬁn'tingen't obligation to make
: advances ar provide other financial accommadation to the Chargor or any"
other person under-any Finance Document.

_ “Shares” means-all present and future stocks, shares and other sé'Curitiés- of the -
" Chargor together with all dividends, interest and-other monies payable in respect of
© the Shares anid all other rights, benefits and proceeds in respect of or derived from

the Shares (whether by way of redemption; bonus, preferente; Optiﬂ!‘! substitution,.

" conversion or otherwise)..

“Third ParEy_ Account” méans.any-amount mpanﬁd or m'aintained at any time by

“the Chargor with any person other than the Lender (and any replacement account:
o subdivision of subaccount of that account and any renewal or redesignation of
‘that account), the debt or debts representeci by i and all Related Rzghts '

g Cuﬁstructiﬂn

Unless a contrary inteﬁtion appears ift this Debenture

(a)  save as otherwise pmwded In thss Debanture, the' ru!es af Enterpretation
' contaihed In Schedule 1 (Definitions -and interoretation) of the Facility
- Agreement shall apply to the Interpretation of this Debehture in so far as.

thay are re?evant o it

by . any mferante t*e the “Chargar" the “Lenﬁer” o & “Recaive;'*‘ shali be

- tonstiued so - as to include its (and any subsaquent) suzcessors Iy title,
: permitted assigns: anci nermitted transferees “and

: '(c)'- " &y teference to “this Debenture” i a reference to this Debentam as-

-amended; nhovated, suppiemented exténded, restated or raptaaeci from
t!me to time::

Third part‘y rights

-Any Receiver may enforce. any term of thrs Debenture which purports-to- confer &

. benefit-on a Recelver; bt no other person who'is not a Party has any right under
the Contracts (Righits 'of Thitd Paitiesy Act 1999 to enforce or to enjoy- tha benefit.
of any teim of this Debenture ' . _

Nntwithstandmg any term of any Finance Document the Partees and any Receiver'--

| ‘may rescind, vary, waive, release, assign, novate. or ‘otherwise dispose of all of any N
‘of their respective rights or obiligations under this Debenture withaut the consent of
- any person who is rmt a Party. :

' &ffect asa dee:!

CThis mebenture shall take- effact as a deed aven ifitis srgned under’ hand on behalf'
of the Lender,

2137509282 3
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1.5

&2

43

' Eii'époaiﬁitrn of property

~ The tetms of the other Finance Documents and of any side letters between any

parties in refation. to-any Flnance Document. are: incorporated into each: Finarice
Document: {inchiding this' Debenture) to the extent required for any purported

disposition of the Real Property contained in any Finance Document (incfuding this -
- Debenture) to be a valid disposition in accordance with SEC!HGH 2(1) of the Law: crf

Property (Mlscellanenus Pravisions) Act 1989;

“COVENANT TO PAY.

" The Chatgor covenants with the Lender that it shall on- 'demahd pay and discharge
- the Secured Obligations' when due (provided that neither this covenant nor the

Security constltuted by this Debenture shall extend to or inciude any liability or sum

* which would, but for this-provision; cause this covenant.or Security to be unfawful

o prohiblted by any-applicable taw}

' NATURE UF SECURIW
The Secunty created. under this Debentur& Is t:reated
i{a)- in favaur of thﬁ Lender,

(b) as a ccntmumg secunty I:o_ $ecure thﬁ paymeﬂt and discharge of ‘the -

. Kecured Obligations, and
_(_c)'- with full t_i_tle‘ guarantee, '

-Maﬂwsﬁéés*nﬂn CHARGES -

" Real Propertv
The Chargor charges its rightg tstle ancf Fnterest Ineach of

(a)"-‘ by way of first: iegat mortgaga, all Real Prcperw descnhed it Schedule -

1 (Details of Real Property); and

(b)Y by way of first fixed . charge; except to the extent. ‘mottgaged under -
S Clause 4.1(a), all other Real - Property which it has at the date of this

- Debenture or may subsequently acquire.

Shar&s

“The Charger charges all its rights, title and Interest, by way-of fixed. charge, in all
-Shares, including’ those heid for- it by any nominge; trustee, fidudary or dlearing
-system :
Equipment.

~The Chargar f:harges all %ts rtghts, title and interesi: by way. of ﬂxed charge, in alb .
- Equipment Tn so far as it-is not- charged by way of fegal moﬁgage under

Clause 4.1 (Real Pmperty)

: Inte!!ectual Propérty

“The Chargor-charges all s rights, tit:ie and mterest by way of firsk fixed charge, n
-all Intellectual Pmperty

213750328, 4




E

DocuSigh Envelops ID: G198F1 BF-CCAC-46CT-9FAG-CACBSITADBUA

45

46 -

47

51

5;21 .

6.1

6.2

81

Goodwill

~ The (:harger charges all ity rights titte and interest, by way of first fixed chatge, In
s goodwill

Uncalied capitﬁl

The Chargar chargas by way of ﬁrst fixed c:harge all rights in relatlon to its uncalled
‘capital. -

Authdrisaﬁo'ns' '

The Chargnr charges by way of first fixed charge the. beneﬂt of all Authonsateens-
held bv it in relation to am,r Charg;ed Praperty, ' :

_ ASSIGNMENTS
Z Insurances

.The Chargor ‘assighs (hy way of security) abselutely all- |ts r:ghts and interests.
- under-all Iﬂsurance Pnﬂcues

' "Thirti Party Accaunts

* The Chargor assigns (by way of secunty) abmftztely aH rights.and- lnterests under :
the Third Party Acce_unts _
'FLOATING CHARGE
" The Chargor charges by way of first floating %:ha.rgé'all its pregent and future
" business; assets and undertaking which-are hiot effectively- mortgaged assigned of
. charged by wav of f‘xed charge under this Detienture.. :

Paragraph 14 of Scheduie 81 to the Inso!vency Act 1986 shall apply to ai’ay ﬂoat{ng

“charge created by this Debenture and the Lender may appomt an admimstrator of’
“thie Chargor under that paragraph. o

TRUST -

If,or to the extent that the mt;rtgagmg; asssgnment or ﬂhargmg of any Charged

Propeity. 1§ prohibited- for any reasen, the Chargor shall hold it on ti’LISt for the

‘Lender.
-CRYS‘E‘ALLISATIQN GF FL{}A‘IING CRARGE

- Crystaliisatian by notme o

The. Lender may at any time durmg the Security Peiod by notice I writing to the:

- Chargor convert the floating charge created by Clause 6 (Floating charge) with

immediate effect into a fixed charge as regards any Charged Property specified i

the notice ift

:{a)' an Event of Defau!t is contmulng, :

{by - the Lender reasonabiy considers that any af the Charged Property may be
' in jeopardy -or in danger of being seized, attached, charged, taken
possession of of sold unider any form of legal process; o -

2137503283 5
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8.2

63

91
9,11

9,12

ey~ the Lender reasonably considers that It is necessary or desirable to do so in

_ordér to protect the priotity or enforceability of the Security created under
7 this.Debenture. o '

_ Automatic ciystallisation

‘Notwithstanding Clause 8.1 (Crystaliisation by Hotice) and without prej_ﬁdiée"ta any

law - which - may have a similar effect, the floating. charge created by
Clause 6 (Floating charge) will convert automatically with immediate effect into

- fixed charges as regards all the assets subject to the floating charge if:

(a)  the Chrgor creates or attempts to créate;"any.'s'etur_ity (other than-

 Permitted Security) over any Charged Property;

(b). any person seizes, ‘attaches; charges, takes possesslon of or -sells any

C_harg’ed Property . urider any form of distress, sequestration, execution or
other process, or attempts to do soy : S

(¢ any steps are taken (including the giving. of a notice required under the
“Finahce Documants or by law, the preseritation of a petition, the passing of
a- resolition” or the ‘making of an application).to appoint ‘a liguidatort, -
provisional liquidator, administrator or Receiver i respect of the Chargor

over all or any part of its assets, or if stich person is appointed; - '

(d)  anyother ﬂbiating__cha'rge over .a_n'yjqfliﬁhé.cha_rgéd'_#mpa_.r_ty'cé\,fsta'il'ises; or

(&) inany other circumstances preseribed by applicable law. -

‘Limitation

Clause 8.1 ('CWSEQI!!safi¢n by é’éﬁ‘c‘:e)' ‘and Clause 8.2 ('Au&:imatfé .tryst&ffisétic}n}'
shall not apply by reason only of & oratarium being -obtained, or anything belng
done with.a view-to & moratorium being obtalned, under part Al of the Insolvency

- Act 1986,

UNDERTAKINGS

Notices

The Chargor shall; within 3 Buisiness Days of belng 50 requested by, the Lender,

deliver executed notices of assignment to the relevant third partyi

@y inthe forin set GUE in Part 1 of Schedule 2 (Natice'and'ackﬁdwledgeménf -
' of assignment - Third Party Accounits) In respect of Third Party Accounts,

~ whether existing at the date of this Debenture or opened after that date;

" and N S S

(b) ~ i the form set ot In Part 1 of Schiedule 3 (Notice and acknowledgement
 of assignment ~ Insurance - Policies) . in respect of Insurance - Policies:
-whather existing at the date of this Debenture or opened after that date..
in :éach'ca';:e"thé Charrgor shall use all reasonable endeavours to procure that the
party to whom the notice is addressed completes and returns to the Lender an

acknowledgement in the form of Part. 2 of the relevant Schedule. .

213750328.2. 6
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972

93

94

941

945

9.4.6

‘Negative pledge

" The Chargor shall not, at any time during the Security Perlod, create or permit to
“subsist any Security -over any Charged Property, except where permitted by the

terms of the Facility Agreement,

Disposals

“The Chargor shall not enter into @ single transaction or a series of transactions

(whether related or mot) and whether voluntaty .or- involuntary to sell, lease;
transfer or otherwise dispose of any Charged Property except vitiere such fransfer .

‘oF disposal would be permitted by the terms of the Facility Agreement,

All Chatged Property

The Chargor shall:

(@) promptly hotify the Lender of (iy any action threatened i writing of started

by & third party to-seize, attach, take possession-of or create Security .

{other than Permitted Security) over any the Charged Property; (ii) of any.
- gircumstancés which may give rise’to a claim on or under the Charged:
- Praperty; and (lli) of anything which friay have & material adverse effecton -

the ‘rights and interests: of the Chargor to and I any. of ‘the Charged

Property; ' o _ o

(b)  Keep or cause to be kept all of the Charged Property.in gaod repair and

cofidition; ‘arnd -

_I(c).j promptly - provide”the Lender with any ‘information Which It reasonably

requests regarding the the Charged Property and the Chargor's: compliance
_ wit_h this Eebéntare-. ' : oo o

The Chardor shall pernit the Lendef, Its representatives, professional advisers and

contractors free acceds at all reasonable times and on reasonable natice to inspect

‘and take copies ‘of, and extracts fram, the books, accounts and records of the
Chargor aid to view the Charged Property (without becoming liable as mortgagee
" I possession). ' : ' : _ _
“The Chargor shall punctually pay all rent, rent charges; rates, Taxes, fees; charges,
duties, levles, assessments; Impositions, calls and outgolngs whatsoever in respect -
- of the Charged Property. S -

“The Chargor shall proraptly. obtain and raintain any Autharisations (in form and.

content reasonably satisfactory to the Lender) necessary-or desirable to enable the
assets of the Chargor to be subject to the Security Intended to be created by this
Debenture and, promptly on obtaining the Authorisation, the asset concerned shall
become stbject to that Secutity and the Chargor shall promptly deliver a copy of

each Authorisatiors to the Lender,

“The Chargor shall not, at-any point during the Secuiity period; do-or permit to be

done any act or thing ‘which. might jeopardise the- rights of the Lender in the:

* Charged Property or which -might adversely. affect the  Security intended to be

created by this Debenture o materially diminish the value of the Charged Property.

" The Chargor shall, on request, -_p-rbmpﬂy.'déuvarﬂ:td the --'i_eéaer;evi‘deﬁcé that the
Chargor has complled with the provisions of this Clause 9. ' '

2137503282 7
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. 9‘!5‘# 1

.95;5.2'

953

k4

955

a6

9,61

9:6.2

963 .

- Real Property
'fh’&-’ Chargor shaﬂf'

{a) comply with ali pfanniﬂg legislation, regulations and bye‘laws which apply
‘to the Real Property, with.any orders made by a public body in respect. of
all or any. part of the Real Property and with any conditions -attaching to-

: ;'planniﬂg permissmns affectmg the Real Property;

(by pum:tuaiiy perforrri all obhgatians assumed by it in respact of the Reall'

'Pmperty, and

R 'within five Business Days of receipt provide & copy of’ every materlal

- communication with any public body telating to the Real Property to the
+ Lender.

' The Chargor shall take all steps necessary or des[rabfe to proteci: Its- nghts undar '

any léase to which the Charged Property is-at any time sub;ee:t

i The Chargor shall promptiy not:fy the Lender it aa:quires any Reai Pmperty

The Chargcar shail keep the Reaf Prcperty in: gond repalr (fasr wear and ‘tear

~ excepted).

: The Chargor shaii niot:

(a) graht any lease, tenancy, ccntractual license or ﬂght 6] uccupy in respect. :

of the whole or any patt. of the Real Property or otherwise pait with
possession of the whole or any part of the Real Property, except where to

“do so would be permitted by the terms of the Famhty Agreement :

_' (h_)-_' " remove any of the ftures. fc:arming part-of the Real Property of anv'p'!”ant_

- of machinery (other than stock in trade or work in progress} on or in the.
Charged Property without the Lender’s consent except where such remeavai
wouid be permi&ted by the terms of the Facility. Agreement or-

© do o permit t be done anything or allow any dictmskances. - arise”
- ihereby any of its interest in the Real Property is ‘reasonably likely to be g
- determined o any right af re»-entry or forfeiture is reasnnab!y fikely. ta

_ arise _ '

: Shares

The: Chargar shaii maka ali payments which become due in respect of any of the '

: Shares

-'Durmg the Secuﬂty Perlod, the Chargar 5ha[l not appomt any nominee tcs exercise

any. of Its- -membership nghts in the Shares exx:ept as provided for under the:
Finance Doauments _

‘Subject: to Ciause 9 6.4 and the terms af the Fmance Documents, the Chargor may
| exercige, or direct the exercise of;- the voting and other rights and powers attached

to any Shares as it sees fit if those rights and powers are hot exercised in any
mannher which would breach the provisions of ; any Finance Document or prejudice.

' 'the enfarteaba!ity of this Debenture

- 2137503202 8
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9.6.4

965

o7

oL

9.7.2

973

On and after the Security created under.this Debenture becoming enforceable, and
for so long as such Securlty is enforceable; the Lender {or Receiver) may (in the.

name of the Chargor of otherwlse and witFout the Chargor's farther -consent or

authority):

%

(a)  exercise (o refrain from exercising) any voting rights in respect of any

Shares andfor any powers and rights conferred on the legal or heneficial
“owner of those Shares; - _ :

“(b). - receive and retain, or diréct the Chargor to pay to it, all dividends, interest

and other morieys arfsing from any Shares for application In accordance

with Clause 14 (Appiication of Monaps),and I :
(c)  trangfer any Shares into the hame of 'such-ndéni'ﬁee(s') of thé.Le_ﬁder-as it
_ - ghalt-reqiire; : . IR

*in such mannier and on-such terms as the Lender (or -Récelifer;)'-may'th[nlﬁ;‘fi’t; and
. the proceeds of the action shall form part of the Charged Propetty.. :

On-and after the Security created urder this E'Jéhen’ture-beccmi'ng enforceable, and

- for so long as such Security is enforceable, the Chargor and-any. nominee(s) shall
- comply, or procure compliance, with any directions of the Lender (or any Receiver)

in respect of the exercise of the rights set out in Clause 9,6.4-and shall promptly

- execute and deliver to the Lender (of such Recelver) any forms of proxy which are -
required. L S . SRR _

" ‘Insurance _
The Chargor shall at all times during the Security Perlod keep the Chiarged Property
“insured urider insurance policies as are normally malntained by, and in respect of -
such risks as are normally Tnsured by, prudent companies carrying on the same-

buginess to Ehat-bf the Bofrower, '

“The Chargor shall

_ {a'j'_ I so° r_équas'te'd i_jy'th'e. Lender, enstire that all insuréﬂ_éa-Poiities. cuntéi'n [ON

an endorsement riaming: the Lender as sole loss payes in respect of all
- clairs; and (i) a standard mortgagee clause; - : :

() - promptly- pay all sums payable under the Insurance Policies and,. on

request, promptly produce evidence of payment to the Lendeis and

(O If so requested by the. Lender, deposit all Insurance’ Policles with-the

Lender,. -

for so long as such Security is enforceabler

COR an’d.a-fter-the-security cfe’a’i:éd under this E)e?;eﬁturé bemmi_ﬁg}énfdrééabié,-"ahd. '

{a) _t'hé'Chargar'shali net waive any of its r_'ig:hts-'im_der_'._any- _I'ns'u_ra'nce' Palicy or

terminate - any - Insurance Policy, except with the prior consent of the
Lender;. . ' - - '

(by the Chargor shall hold all moneys received under any Insurance Policy on

teust for the Lender pending payment of that armount to the Lender; and -

()  the 'ﬁharger- Waiv_e's:a:ﬁy'right it-may have to éjﬁpiy-fﬁaney’s veceived under

any Insurance Policy in telnstatement of any part of the Charged Property;.

2137503282 g
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9.8
4.9

910

9101
sa02

- 9,10.3

10
o0t

10,11

1012

10,2

Uncalled capital

The Chargot stiall not ‘ca'ti up of its. any uncalled capital or recelve it In advance of

calls-unless the Lender otherwise directs, nor apply it, when paid, otherwise than in
payment of the Secured Obligations of as the Lender otherwise directs. - :

Accounts

“The Chargor shall not close or permit-any varlation to the rights attaching to any -

Third Party Account without the Lendel's consent, save as permitted by the Facllity
Agreement. : _ . . -

Intellectual Property
_ “The '{:ﬁafgor" chall promptly notify the  Lender if it bata'maé the fegal and/or
. beneficial ownier of any Intellectual Property ot it, of soneone on its behalf, applies-
o register any Intellectual Property (In sach case; which is materlal to-ar required - -
in"connection with the Chargor's business). - S

The Chargor shall take all Aecessaty action to salfégua”r'd,' miintain In-full force and

effect and preserve its ability to enforce its present and future ownership and rights

“in-connection” with - all Intellectual Praperty that is- material to or reguired in
 connection with the. Chargor’s business, _ S :

The: Chargor shall not granit any exclisive registered user agreement or exclusive

“licence. In relation to-any 6f its present or future Intellectual Property othier than in
. accordance with the Finance Documents. A :

* ENFORCEMENT OF SECURITY

When the Security becomes enforceablé

The Sé'cqr'i'ty_creatédi hy'this-lt}'ebenture shall becaine enforceable Emm'edi'atéiy: >

{a) - Ifan Eventof Défé_u!‘E fas Geeurred and is continuing; o - -

“{by . ifthe Chargor requiests the Lerider to exerclse any of its powers under this

Debenture,.

Clause 10:1. shall not apply by feason only of a moratotium belng obtained; o

“anything belng. dorie with a view to a moratorium being.obtained, under part Al of
~'the Insolvency Act 1986. : : . o

 powers on enforcement -

Ofand-aftet thie Security created unde this Debenture becoming énfcrceéble, and

 for s0.long as such Security is:enforceable, the Lender may, without notice to the
- Chargor or authorlsation from any court and without prejudice to ahy other of its;
- rights and remedies, in its absolute discretion: SRR

(a)  enforce all of any part of that Security {'ai: .'t_he' times, in the manner and on.
- -the terms it thinks: fit); : ' '

(b take possession of and hold or dispose of all oF any part of the Ciarged

~Property; and-

137583282 10
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{c) whether or not it has appointed a Receiver, exercise all or any of the

- powers, authorities and discretions conferred by the LPA (as varied or

extended by this Debenture) on mortgagees and by this Debenture orvany
Recelver or otherwise conferred by law on mortgagees or Receivers.

'Ri'ght':'&f'raﬁpmpriatiuﬂ :

To the extertt that any of the Charged Property constitutes “financial collateral” and
this Debenture and the obligations of the Chargor under it constitute a “security .
finariclal collateral arrangement” (in each case as defined i, and for the purposes -

of, the Regiilations), the Lender-shalf have the right to appropriate all or any part.

of it inof towards discharge of the Secured Obligations and transfer title in and to -

it to the Lender. For this purpose, the Parties agree that the value of the financial

_'c‘;n!fatefrai.s'a appropriated shall be:

{a) inthe case of cash, the amount :sf.an'di'ng tothe credit of each Third Party

“Atcount; fogether with any accrued - but unpald. Tnterest, at-the time the .
Tight of appropriation is exercised; arjd- '

(b i the. case of Shares, the -m_a'rké't price-détérméne{:l hy the Lender by

reference to-a public index of by such other pracess as the Lender may -
_-sglect;.including independent valuati_c_m'.'- . ' ' '

I each case, the Partes agree that the method of valuation provided for in this
*'Deébenture shall constitute-a conmmercially teasonable methadio_f'vah.'fation for the -

putposes of the Regulations. -

 EXTENSION AND VARIATION OF THE LPA

Bower of leasing

 The statiory powers of leasing thay be exercised by the Lender at any time on or

after the Security created under this Debenture becomes enforceable; and for so

fong. a5 such’ Security is enforceable and the Lender anid any Receiver may make

any lease or agreement for lease, accept:surrenders of leases and grant options on

‘such terms as 1t shall think fit, without the need to comply with any restrictions-

'1-1_.2"5

“imposed by sections 99 and 100 of the LPA, -

“Extension of powers .

“The power of sale ofothier power canferred on the Lé_ndér and on 'a'hy Recelver by

this Debenture shall operate as a varlation and extension of the statutory powet of
sale under section 101 -0f the LPA and that pover shall arise (and. the Secured
CObligations shall be deemed due and pavabie for that purpose) on the date of this

- Debenture. ~ :

11.3. |

ol

Restrictions

The restrictions contalnéd In sections 93; 103 arid 109(1) of the LPA shall not agply

(a)  this-Debenture;

_ ) the exercise by the Lender of its right to_'aensp!idatefaﬁ of arly of the

Security created by or under this Debenture with any -other Security in
~existence at any time; or ' o :

213750328.2 1
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12
12,1

12,2

123

{3

{c) . the Lender's power of sale;

_ whicﬁ’ rights ahd-_;ﬁbWérs_ may be exercised by the Lendet without notice to the
-Chargor. - . ' - Tl

 APPOINTMENT OF RECEIVER OR ADMINISTRATOR

- Appolntment and removal

At any time after the Security created by this Debenture _hecdfﬂés_énfﬁrcéa‘bie; and.

for so long as such Security is enforceable; the Lender may, by deed or otherwise:
and without notice to the Chargor: _ S o

- _('a) appoint one of ore persons to be a.'Recaiver. of the wholé or any part of _

‘the Charged Propetrty;

'(.b)“: . _' appoint two or more Recelvers _af-sepéraﬁé_-p-artéi of the Charged Pfépe&y’;
. (t:): rema_ve.-'(sa_fai*fas_i_t.i.s -E'av{r?ﬁilf aﬁte) éﬁy__ﬁéqeiver 50 ap;ﬁmﬁtéd 5 |
- A{d) - 'E;ppb'int aﬁbfh’ef-_'ﬁe’rsnrﬁ(s):.'a.s éar\"ad_dﬁtioné!_.ér"'réplaceniér’it Rg'ééiize’f(ﬁ); o
(&) - aﬁpcin:t nne:m_mgm pérsc;hS'E;S;-be- 'a:n é'dmihiStrator-_of th'é'cﬁ'a_rg'_ér_;'- '
Capacity of Recelvers | R

- Each Recelver appointed under Clause .1'2:; 1 (Appointment and removal): B

(a)  may act severally or ‘fogether with any other person appointed of
© - gubstitutéd as Receiver; ' _ : e .

- '_(h)-' for alf pur;ﬁrﬁges-shati be deemed to be the agent of the Chargor which s'h'a'!'!_

. be solely ‘respansible for the Recelver’s acts, omissions, defaults, fosses.
- and liabilities and for the payment of his. remuneration and no-Recelver .

~shall-at any time act as:agent for the Lender; and -

@ shall be entitled to remuneration for his seﬁri%:es"at;a- rate tor bé determined

by the Lender from time to time (without being limited to the maximurn -

rate specified by s109(6) of the LPA). The Chargor-alone shall be liable for

the remuneration and all other costs, losses, liabilities -and expenses of
eyvery Receiver, - o : . : :

Statutory powers of appointment

‘The powers. of appoliitment of a Recelver shall be In addition to all statutory and

‘other powers of appolntment. of the. Lender under the LPA (as extended by this
‘Debenture) or othérwise and those powers shall remain exercisable from time to
“time by the Lender in respect of any part of the Charget Property..
" POWERS OF RECEIVER | A
- Subject to -any-reéfricti'en's in the instrument appointing hirr but notwithistaridinig -
“any winding-up or dissolution of the Chargot, i relation to the Charged Propetty

(and any assets of the Chargor which, when got In, would be Charged Property)

" every Reteiver shall have; and be entitled to exercise at the cost of the Chargor, all
© the powers:. : B

2137503262 12
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14

14,11

14.1.2

15

5

1541

15,12

(a)  conferred by the LPA on mortgagors and on mortgagees in passession arnd
- on receivers appointed under the LPA; L : e

(b} of an administrative recelver sét out In Schedule 1to _:t'hé.lnscﬂiiénﬁy' Act
' 1986 (to the extent applicable, whether. or not the Recelver is an’
admi_ni'strative receiver within the reaning of the Insolvency Act 19886Y;

(&) in velation to the Charged Property, which it would have if it were its only -

beneficial ownar including the power to do or omit to-do anything which-
' the Chargor itself could-do or omit ta.do; S

(dy  ofthe Lender under this Debenture; and -

(&) to do anything'(i’ntiudi'ng'bringing or;defériding pmc‘eédings:_in t'he'_name or _
-on behalf of the Chargor) which the Receiver considers Incidental or

conducive to any of the functions vested I him, to the exercise of the
Collateral. Rights (including realisation of all or-any patt of the Charged
Property) of to getting in any CHarged Proparty or assets which when got
in-would be Chdrged. Prapeity. : e

APPLICATION OF MONEYS

The: _Leﬁder or any Receiver shall apply '_'aﬂ'_'moneys3 received by them under this’
~ pebenture after the Security created under this Debenture has become enforceable
In the following order: R P o

(ay- firstly, in or towards the payrent pro-rata of any unpaid costs. and
“éxpenses of -the Lender of ‘any Receiver under this: Debenture. and. (if
relevant) interest on-them at the rate set out'in Clause 6.3 the Facllity:
Agreement (both before and after judgment) from their due date untlf the

datethey are frrevocably pald in full;-

my sec{md!?,. in o towards - the: pa_ymen_'t pro - rata of any unpald feés,’
 commission of remuneration. of the Lender and any Receiver;

C{ T -thivdly; in or towards the discharge of the  Secured Obligations ‘i~ -

~accordance with the Facllity Agreement; and - -

_ {d) fourtly, In the payment of any surplus :'t:c::.-i':hé'éh'a'rg’dr' or othier person .

entitied to it,

* anid section 109(8) of the LPA shall not apply. -

The provisians in Clase 14,11 wil override any- approptiation made by the
~Chargor, ' S : Lo : _ '

‘PROTECTION OF PURCHASERS

_ Consideration.

A receipt from the Lender o any Receiver shall be coriclusivé discharge to any

purchaser-or other person deafing with the Lender or any Recelver.

“In-making any sale of disposal of any.of the 'Ch'a’rged_-?;‘opEfty or making any

acquisition, the Lender or any Receiver may do so for such consideration, in such-

‘manner and oh such terms as it thinks fit:

213750328.2 - 43
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U161l

15.2

16
161

16.1.2

: 1'5,1"3'_'

16.2
1621

Protection of parchésars

No purchaser or other person dea!mg with the Lender or any Receiver shall be
bound to enguire:

-_(af)' -:whether the rrghts and powers conferred by m‘ ‘under any Fmance-

- Document have arisen or are exertssable

() whettier any censentsi reguiatmns, restnctmﬂs or d:rec:taons reiatmg ta-

these rights-have been obtalned or: comp!ied with

&) as to the propriety or- reguiarlty of -acts purpt)rt!ng, or Entandad to be in

-exerclse of those nghts_. o

(d} as te the appl:catian of any money barrowecf orvaised, -
and; the pmter:tmn to purchasers contaanad in sectmns 104 and 107 of the. i_PA and -
sdction -42(3) of the Insolvency Act 1986 shall apply to any purchaser from the-
_ Lender orany Recewer. '
FURTHER ASSURANCE -

' Further assuia nce

The Chargar sha%[ execute any- demment and do- anythmg e!se the Lender '

: reasanahly requireg (and i suich fori as the Lender réagonably raquires)

--..{a)- ' to give effect to this Dabenture and the transactions intended tc} be

- effected by it;

.;("E"J) o cfeai:e, petfecfé, p'mt'ect and preserve the Sécurity'iﬁ'tanééd'td be created

by this Debenture and its ranking with any -ather Securlty: over any
.Charged Propserty, : _

gy o exerclse any rights, powers and: discretions af the Lender, and, whilst

the Security hereunder is. enforceable, any Receiver or any admmistrator In
- connection: with: any Charged Pmperty, :

{d) o facilitate the realisation of any Charged Pmperty In: accardant:e with thig
 Debenture whilst the Security hereunder is enforceable; andfor

(&) toenableor assist the Lender to efter into-any transaction to start, defend

or conduct any proceedings andfor take dny-other action refating to any
. Charged Praperty permitted by this. Debenture in_ any relevant: junscftctlfm.
or under the law of any relevant 3uriscfrc:ticm

“The Chargor shali detlver to the Lender such evidence a'f' the 'ciiue authiorisation and
_execution. of any document delivered or thlng done under Clause 16.1.1 as the
‘Lender may rec;ulre . : :

The cavenants set out in sechons 2(1)(b) and 2(2).0f the Mnscellaneuas ?fovisions_. -

Act shall extend to inciude the provisions set out In this C‘iause 161,

-'.ﬂe!ivery of documents -

On the date of this Debenture and the acquisition by the Chargor of any interest i
any Real Property the Chargor shall deliver to the Lender, -and the Lender shall be -

 213759328.2 14
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16,22

1623

}.ﬁ3

16:3.1

16.3.2

' 15.4

471

' entlt{ed to hold- during the Set:urity Period aﬁ documents ::onstltutmg of evidenﬂlng

title refating to the Real Property.

The Chargor shall, on request; prompkly deliver to the Lender, and the Len'der-sh'_atl' :

e entitled to hold during the Security Period; all other certificates and documents -
of title to and evidence of ownership 0f the dssets which form the Chargeci

Property.

Ary certif cate or dm:ument requiréd to be delivered to- the Leﬂéer undar Ciause
'16.2 (Delivery of documents), which is for any reason not delivered, or which is

released by the Lender to the Chargor shall be held on trust during the Security :
Period by the Chargor for the Lencfer :

-Apphcatien to !:he Land Reglstnr

The Chargtn' consents to the: entry of the followl Fit} restractmn in the Pmprtemmhip '

- Register of any registere:ﬁ land forming part ctf the Chargeé Prnperty fmm tlme to.

time:

“Ne disposition of the regas&ered estate by the proprletor of the registered estate, '

ar by the proprietor of any registered charge, hot being a chaige registered before . .
“the entry of this restriction, s to be registered without a wrltten censent sngned by
“thie proprietor for the time being of the charge dated .. -
2022 in-favour of Rights and Media Functing Limsted referred to- En tha Charges-
' Register {or. tts ccmveyanf:er) *

- The Chargnr authcr sea the Lender ta apply tn the Land Regismf te enter

' '(_a)  the restﬂctian ln 16.3.1 against tha relevant: registered estate, and

(b) the obligation to make furthier advances on the z:harges register of the-
' relevaﬁt registered estates

"Rﬁglstratmn of: Inteliectuai Propartv

The thargﬁr shail if requested by the Lender, execute aEE such dacumenﬁs and do

“all-acts that the' Lender miay reasonably require to record the interest of the Lender

in any registers refatlng to any registered Intellectual F’mperty

POWER OF AWORN EY

Appo;ntment and puwers

The (‘:hargur 1rrevucably &nd by way of security appmnts I:he Ler;cier ancf any

‘Réceiver jointly and severally. to be its attorney (with full power of substitution) and
“Invits ndme, oiyiks biehalf to execute, deliver sind perfect all documenits and do-all
“things which the attorney may consider. necessary o desirabiek '

~{a) to carry out any. ohhgatim mposed on the Chargor by ‘this {)abenture or

“any other agreement binding on it to which the Lender i party following

the Security treated under this Debeiiture becoming enforceable or the =

- Chaigar falling to comply with & written raquest: o mmply with such
~ obligation; and :

by "fc:ilewmg the' Ser:urity creatted under this- Dehehture becommg enforcéable

or the Chargor failing to compiy Wwith a written request to comply. with stich -
~ obligation, to enable the Lender and any Receiver 1o exercise, or delegate

3137593202 T
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173

18

15

19.1

19.3

19.4

the exercise of, any of the rights, powers and authorities canferred on
o therf under thls iﬁebantura of by law.

Ratification

The Chargor ratifies and confiring afl thm'gs' done and all documents executed by
“any attarney in the ekercise or purported exercise of all oF ahy of his powers,

LENDER'S E’GWER TO REMEI}Y

If the Chargor fails to comply with any abligati&n set out in Clause 9 or-Clause 16'

‘and that fallure is Aot remeédied to.the satisfaction of the Lender within 14 days of

the Lender alving notice to the Chargor or the Chargor becomifig aware. of its

“faflure to comply, it will allow (and authorises) the Lender-of any other person -

which: the Lender nominates to take any action on behalf of the Chargor which i
_ necessary to ensure that those abllgatsons are mrnplzed withs

EFFECT I‘L’EN&SS GF QECURITY

Cumulatwe ﬂghts

The Securlty createé under thls Dehenture and the Coifatera R;ghts shalf be' :
cumulative; - in addition to and - independent of every ‘other Security: which ‘the
‘Lender or any Receiver may. at any. time hold for the Securad Obligations or any

other obligations of any rights, powers and remedies provided by law. No prior
Security held by the Lender (whether in Its capacity as Lender or otherwise) or any
Reiceiver over the whole or any part of the Charged Property shall merge with any
contractual right or remedy or other Security now o I the future. held.or available

to the Lender oF anv Recelbver,

“No- pm;udme

Nelther the Security created under this Debenture nor the Collateral Rights shall be

préjudiced by any unenforceabllity - or fnvalidity “of any. other agreement or
~documenit or by any time or indulgence. granted to-the Chargor or any other
" pérson, -or the Lender (whether in its capacity as tiustee or otherwlse) or any
~Recelver or by any variation of the terms of the trust én which the Lender holds the
“Security or by anything else’ which might otherwise pre]udlce that- Securlty or arty )

Collateral’ nght

_Remedlas'and waivers.

Nofallure to exercise, not any defay nexercising, Oi‘l the part ef" the: i_ender of any-
~ ‘Receiver, any right or remetly under this Debentute shall aperate as a waiver; nor
~ghall any single or partial exercise of any right or remedy prevent any further or

other exercise or the exércise’ of any other right or remeédy.  The rights and

" remedies provided In this Debenture are cumulative and not exclusm@ of any righES _

or remedies provided by law

Eﬂ’ectmaness of Sacurit\g _

The Secunty created under thzs Debenture- shall remalrt in full: force and effect

uriless and until discharged by the Lender and no part of the Security from time to

_ -Hime intended to be constituted by this Debenture will be considered satlsfiad of
discharged by any intermediate payment, discharge or satlsfactmn of the whole o
-ahy part of the Secured Obligations.
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19,51,

) 3.9« 5‘;‘2: )

19.6

197

198

19.9

No liability

Neithei the Lendet nor any Recelver shall be Hable (Including for negligence or any

-other categoty of If fability whatsoever) for any action taken by. it under or in

coninection with this Debenture; for any neglect or default In. connection with the

- Charged Pmperty or. for taking possession of, o ‘realising all or any part of, the
Charged Property, unless ditectly caused by Its gross negligence ot wilful default. -

In-particular, reither the Lender nor any Receiver shall be liable for any neglect,
default or omission in connection with the Charged Property to-which a° mortgagee .

. of mortgagee in possession might otherwise be llable.

“The exercise by the Lender and/or others appoinited 'E::\j.ii: of the powers conferred
" by this Debenture shall mt render the Lender liable to acmunt as a mortgagee in

]Z}CJSSESSIOI'!

Immed:ate recuursa

" The Chargor walves any rlght It may have of f rst raqmring the Lendar (cr any '

trustee or agent on its behalf) to proceed against or enforce any other tights or
Security or claim payment from any person before clalming from the Chargor under

‘this. Debenture, - This walver applies erespectzive of mw law or any prowsaon ai'

Finance Document to the a:e:mtrary

_naferra! of f;ghts

Duﬂng the Security ?erlod the Chargor will- not- exercise any rights which it may .
have by reason of perf‘urmance by it of its obligations under. this Debenture or the

enforcement: of the Security created by it to take the benefit (In whole or in-part.

and whether by way of subrogation or otherwise) of any. r;ghts of the Lender under -

the Finahce Docurients or of any-other guarantee or Sacurctv taken under, or in-
connectaon with; this Defaenture by the Lender.

' Further aévances -

K Sub;ect to the terms of the Facthty Agrﬁél‘ﬂﬁﬁt the: Lencter Is. under an abhgaticn 0

make -further -advances to the Chargor and that ﬂbl:gatmn i deemed ta be.
mcasporated ‘into this Debenturs,

‘New accounts

if the Lender recelves hotice {actual of otherwise). of any subsequent Securlty over

- or affecting all or any of the Charged Property it may open a’new account or

accounts in the name of the Chargor and; if 1t-does not do so; it shall nevertheless -
be freated as if it had done so at the timie wheh it receivad or was deemed to have:
received notice of that subsequent Security, and as from that time all payments

“made by oF ah beha!f of the Chargor to. the Lender:

(ay  shall be credrted or be treated as haviﬂg been credlf:ed to the. new account
' af the Chargar and. .

by -shall not operate to reduce the Secured Clbhgations at the time wheﬂ the

" Lenderrecelved or was d_eerned to have recelved the notice.

937503282 17
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S22

213

22

i3

COSTS AND EXPENSES

“Enforcement Expenses

The C'hargar shall pay within -3 Business Days of demand to the Lender or any

Recelver the amounts of costs and experises (inciudirtg lagal fees) incurred by it as

a result of @ breach by the Chargor of any of its obligations under this Debenture,

“ in connection: with-the enforcement of or the preservation of any rights undet this
‘Debenture and any proceadings  instituted by 6r against the Lender as &
_ consequéence of taking ot holding the Ser:unty creatad under this Debenture of

enforcing these rlghts

: Stamp Duties, etc. :

The Chargor shall pay ail stamp dul:y, reglstration ar other similar Taxes payabte, if

- any, in respeck of this Debenture and shall, within 5 Business: Days . of demand,

Indemnify the Lender against any costs, loss ar 1|abilaty the Lender Incurs with _

respect to such Taxes. -

 RELEASE OF seaumw :

Redemptmn of Sacuritv

At the end of the Securl’cy Peﬂnd the Lender shafl reiease ané cancel thza Securiw-
~conistituted by this. Debenture and reassign the assets assigned under this

Debenture. to the Chargor at the request and cost of the Chargat, in each case

Avmdanca of naymesﬂ:s

If the Lender. reasonabiy considers that any amaunl: paid or credited to itis f:apahie

“subject to Clase 21.2 [Avoidance of payments). and without recourse te, of any
: repmsentatmn or warranb; by, the Lender’ or any of its: nommees

of bélng avolded or reduced by virtie of any bankruptcy, Insolvency, liquidation or

-similar taws; the liabifity of the Chargor under, and the Security constituted by, this
-Debenture shall continue and-that amounk shali nat be considered to have been -
~irrevocably paid..

'ther abhgatinns

Any re!ease or dlscharge of a!l or any of the Security created by this Debenture

shall not release or dischaige the Chargor from any lability to the Lender {whether
in - fts capacity as such or - otherwisej. or ' any Recewea' which might exist.
. mdepeadeﬂﬂy of this Debenture, .

CURREN{'JY

The Lender may convert any manays ‘teceived, recovered -or reallsed in any

cutrency under this Debenture from their existing: curreiicy into any other cdrrency -

the purchase of any currency with any other currency in the Londan foreign

-exchanga matket.
SET-OFF

_ 'The Lender may set aff the: Secured thgattans (ta the Bxtant beneﬁdauy ﬂwned
- by the Lender) against any matured obligation owed by the Lender to the Chargor,

‘regardless of the piace of payment, b{mking branch or curfem:y nf &lthet obligation.

2137599283 18
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24

4.1
243

25

25.1

25,2

(B)  thelender

I the obligations. are in different currencies, the Lender may convett elther
~ obligation at a market rate of exchange in its usual course- of business. for the:
- purpase of the set-off. .
_ ASSIGNMENT

'The Lender may ass:gn any c:f its rlghts under thts Debenture t:o any persnn t:o :

whorn it may assign or transfer any. of its r;ghts or nhligatmn& under the: Fac:ihty'

- Agresment.

The Lender may dlsciese to aray assignee or pmposed assignee sua:h information as
It-is permitted to distlose to any assignee or pmposed assl gnea under the Facility
Agreement; _

' NOTICESi

The address and. email address; ahd the. persora ﬁur whase attentinn the

- rommunication is to be made, of each party to this Letter for any tommunication.

or dacument fo be made of- {Eelwered under or m cannectmn with this Letter ist

(a) the Borrower:

Nottingharn Forest Football Club Limited:
The City Ground
- Pavilion Road
" West Bridgford -
Nottingham
NGZ 5F)

- Attention:. Thatnas Bonser / Iaannis Vrantzos | _
Emall: -~ Thomas.Bonser@Nottinghamforest.co.uk /
Ioannis.vrentzos@Nottinghamforest.co, uk

Rights and: Media Funding Limited -
c/o Biyan Cave Leighton Pansner LLP
Governor's-Houge -

5 Laurence: Pountney: HEH

Loridan o
ECAROBR .

Ermail: graham shear@bdplaw com[marcltmttuer@bcEpiaw mm
_Atiny - Graham Shear/Man: Trettier .

or any other address or emall address. ar person 88 one party to this Letter may.

*motify to the othér ;:)arty to this Lettet by not less than five Busmess Days notice,

A communication or document made or delivered by ohe party to another party- '
_under or I’ connection with this Lettar WIIE only be effective:

@y ifby way uf“email' when received' an'!egihie fon"n} o

(b f by way of letter, when It has been left-at the relevant address o

-five Business Days after being deposited in the post, pnstage prepald in
‘an enveicspe addressed toit-at that address _

313758328.2 19




R

'DncuSlg?i Envelope |0 CT8BF 1BF-CCAC-45C1-9FAB-CACBS31 ADEDA

26, PARTIAL INVALIDITY

“If, ‘at any time, any provision of this Debenture is or becomes illegal; invalid or
unenforceable in-any respect under any law af'any jurisdiction, nefther the legality,
valldity or enforceability of the remaining provisions nor the: legality, vahdsty ore.
enfotceability of such provision under the law of any-othei jurisdiction will in any.

- way be affected or impaired and, if any part of the Security intended to be created
‘under this Debenture is invalid, unenforceatle or ineffective for any reason, that
-shal] not affect ur Impair any other part of tha Securéty '

a7 “Ammomemsmn WAIVERS

' Any tarm of this Deberature may be: amended or wawad only wlth the consent of. :
" the Leader and the Chargor '
28 COUNTERPARTS

This Debenture may be executed in any number af 'countéfpar'ts, and this has the.
. same-effect as if the signatures on the: cnunterparts were on a 5iﬂgie copy of the
Debenture. .

29 GOVERNING LAW
This: Dei}enture and amf nan- mn’cractual abtfgaticns arlsmg nut of or in mnnecttcm
W|th itare govemed by English Iaw
30 ENFORCEMENT |
30,1 Jurisdiction
3041 The courts of England have exclusive jurisdiction to settie any dispute arising otit of
-ar In connection with this Debenture (including a dispute relating to the existence,.

validity or-tefmination of this Debenture’ or any non-contractuat obligation arnsmg' '
: Gut of or in connection with this Gebenture) {a “B:spute ..

30.1.2 . The Parties agree that the courts of England are the most. appmpriate and'_
~conventent courts to settl& Disputes and. according!y fin. Party will: argue to the
contrary. : _

30.1.3 - This Clatise 30,1 i for the benefit of the Lender orily. As a result, the i;_ende'r shall.
‘not:be prevented from taking proceedings relating to a Dispute in any other courts -

with jurisdiction, To the extent allowed by law, the Lender may take cancurrent_
proceedinigs in any number of ]unadtcteons

This !)etxenture has hean executed as a deed and dei;vered On thé date statad at-
~the hegmnmg -of this Behenture, o .

213759328.2 70
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Schedule 1

Schedule 1 1 Detalls of Real Property

Details of Real Property

Title Number
NT486696
NT486698
NT486697
NT338989
NT277202
- NT304471
NT298931
NT425732
NT4?3‘Q44
NTi64926

Legat.205283061.5/5WSN/ 2036455 000007

Terure
Freehold
Freetiold
Freehold

Freatiold

Freehold

Freehold

Freehold

Léasehold

" Leasehold

Freetiold

21

Addyess.
Land at Holine Road
24 Colwick Road

21/23 Colwlick Road |

Tralning Ground « Wilford Lane
" Land on Scarrington Road

Land on Scarrington Road

Land at Trent Paol
Land at Trent Pool

City Ground & Car F’_éfk

- Clty Ground & Car Park
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"~ Brhedule. 2} Notive and acknowledgement of assignment - Third Party Accounts

- Schedu!a 2
ﬂntme and ackﬂawledgament anf assignment «  Third Pamr Acmunts

_ Part 1 ~ Notice of assignment _
.To [meder af tha Secumd Acaounf’(s)} Date: [e]
_Dea¥ Sits .
'[Desz:rsption of rafevant acmcmt] (the “Secured Acceunt(s)”)

1 T e refer to. the ‘Secired Account(s) (which expresslon shall include aii moneys
© stanting to the credit of that account now ot in the future).

2 'We glve you notice that by a debenture dated [e] 2622 (the “Debentam”) '
between us-and Rights and Media Furiding Limited (the “Lender"), we have
‘assigned by way of security all of our tights and Interests urider the Secured
“Account(s) to the Lender.

3 upon written natuce from tha Lander that the- ‘security under the Debenture has
‘batorme enforceable, we 1rrevocabiy and uncenditionally nstruct and authoﬂse you:

(@)  notto reiease any monays from the See:urad Accouni:{s) witheut the: Lender’s -
written consent . _

(b} to carnply with the terms of any ertten instructions recelved by you from
~the Lender- from time 1o time: (although pending receipt of any such™
Instructions, you shoukd continue to deal with us i relation to: al§ maﬁars
raiatmg to the Secured Account(s)); and

: -(_?:) to disclose any . information relating to the Seczumd Acccunt(s} which the
- Lender may from time'to time regitest. B

-3 'You caraf‘ rm that:

(a) you rie not have, and will riot make of exercisef any darms or deman:is, any
© o rights of counterclaim, deduction, set-off or any other equeties dgainst usor -
the Lender in respect of the Secured Accmznt(s), and

{b). no amendment; waivar or release of any right or ohhgatian n cannecteen.
with the Secured Account(s} and no terminatioh or rescission of the Secured
- Account(s) by us shall be effective without the Lender’s written consent and
In any-event no such termination or resclssion shall be effective unléss you
have given notice to. the Lender.

-5 Co I\Entw thstanding anythlng iry this Hotice or utherw;se we (and not the Lencier orits
_appointeés) shall be llable under the Secured Account(s} to perform all the
-obligatioris assumed by -us under it. .

& The instructions-and authmlsatiens cantained in this letter shalt remain m Full force- :
' and effect untit the Lender gives you wrii:t:en niotice revoking them. .

7 | Pleage: acknowEedge raceipt of this latter-and your acceptance of the Instructions
and authorisations . contained. in it by signiﬂg the attached form of
- acknowledgement- and returning it to the Lander‘ '

8 - This Eetter is govemed by, and shail ha cnnstrued in accordance with, Engtish faw,

. -"f’ours .-faithfuﬂy :

Legal. 205263061 5/SWEN/ 2036465.000007 w
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Sehedule 2 1 Part 1 - Notice of asslgnment

T T TRy T

For and on behalf of NOTTINGHAM FOREST FOOTBALL CLUB LIMITED

Legal. 205283061.5/5WSN/2036465,000007 23
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Part - Aéknuwled’g!ement of assighment notice
Tor ['L'éndér}_
- [Address}.
For the attention of: [s].
- Date: [#]
Dear Sirs
. '[.I.ie'scribtibﬁ"o? réie’vaﬁf account] -

1 .We__a:c'k'mmedge_r'eceipt: of a notice dated [] (the “Notice”) and addressed to us by
- Nottingham forest foatball Club-Limited (the “Chargor”), ' '

2 ~ Terms defined in the Notice but not in this acknﬁwiedgemem shall have the same meantig
I this ackriowledgenient as- i the Notlce. C -

3 - We confitm our acceptance of the'ih'struétijdns. and-authorisations contained in the: Notice
and consent to ths asslgnment in: your favour,

S We ackno_w'té_dg'e"and confirm thaty
(a)  we Kave riot received notice of any previolis assignmerits of charges of or over the-
: - Secured Account(s); o : o . C
‘(b) ~ upon written notice from. you' that the security under the Debenture has becorne
: enforceable; we will not release any moneys from the Secured Account(s) without
your written consent; : ' '
() - upon written natice: from you that the security under the Debénture has become.
 -enforceable; we will comply with the terms of any written Instructions received by
you from time to time; : i '
(dy:  we will-disclose to you any information refating to the Secured Account(s) Which
you may from time to time request; - i . '
{8y we do net have, and will not make or exercise, any claims ar-dema'ﬁas;_ any tghts
. of counterclaim; rights of deduiction, set-off or any other equities against you or the

“Chargor [n respect of the Secured Account(s);
(A noamendment, waiver of release of any rioht or obligation in cdnnér‘:t’inﬁ'w_ith the
Secured-Account(s) and no termination or rescission. of the Sectired Account by the
“Chargor shall he effective withc;ut your written consent;

. 3@) ‘the Chargor {and not you oF your appointees) shalf be lable .;u'ndé_r- the Secured
Account(s) to perform.all the obligations assumed by the Chargor vnder ity and |

(W) these instruictions may: not be altéred without your written consent,
5 “This letter is governied by, and shall be construed in accordance With, English Faw..

Yours faithfuliy

| Legal: 205263061, 5/SWSN/2036465.000007 - 24
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For and on behalf of [ provider of the Secured Account(s}]

Legal,205283061.5/5WSN/ 2036465.000007 25
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Schadule 3 1 Motice and acknowledgement of assignement

Schedu!e 3
Notice: and acknowledg&ment of assignment - Insurance Pol:mes

Part 1 - Notice of assignment

“Tor [insurer]

 Date: [e].
- Dear Sirs _
Policy num'be:‘ [e] (the “Policy"}

1 '  We refer to the Folicy, I:mef details of which are set out below.,

2. We give you netice that by a debentuie dated fe] 2022 (the “Debenture”) between us-

: -and Rights anhd Media. Funding Umited (the “Lénder"); we have assigned by way of
secutity all of otir rights and Interests under the Policy to the Lender.

3 We request that the ights- of the Lender under this assignment be éearly noted in the

' _Palicy and that you provide the Lender with evidence of that notice.

4 ' The instrictions and authorisations contained in this letter shall remaln In full force and

 effect until the Lender gives you written notice revoking them.

5 Please ackriowledge recélpt of this letter and your acceptance. of the instructions and
authotisations contained. in it by signing the attached. form of acknowiedgement and
returning it to the Lender,

6 © This letter is govemed by, and-shall be canstrued m accordance with, Eﬂgiish an

Yours fmthfutly

' For and on behalf of NOTTINGHAM FOREST FOOTBALL CLUB LIMITED
 Details of the Policy

Naine of insured: [e] -
. Nature of Policy: [e]

Palicy number: [#]

Renewal date:! [e]

Legal.205283061.5/SWSN/2036465.000007 - 2
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Schedule 3 § Part 1 - Notice of assignment
Part 2 - Acknowledgement of assignment notice
To: [Lender]
" [Address]

For the:attention bf:._[.‘]

‘Date: {o]
Dear Sirs
Policy Number [o]
i We acknow%eége receipt: ef a rmttce dated [e] (the “ﬂotma’ﬁ and addfessed to us
: by Notttngham Forest Foctbatl Club Limited (the “Chargor”).
3 Terms cEaned En the Notice hut not - in this acknawledgement shall have the. same
© meaning:in this acknuwtedgemem: asln the Notice.
3 We confirm our acceptance of the Instruct ons and authur;sataons contalned Tn the:
~Notice,
4 ‘We acknowledge and confirm that:

(&) we have fiot; as at the date of this ‘acknowledgenent, received any notice
that any third party has or will have any tight or fnterest in, o has made or
will bie making any claim or demand or taking any action in respect; of the_

" rights of the Chargor under of In respect of the Palicy;

() ‘the interest of the Lender In the Palicy regarding which the Chargbr has
' asslgned Its rights shall be clearly noted and eviderice provided to you of -
that notice; and
(¢) these instrirctions may not be altered without Your written consent,
5 .’_‘F’hi's" letier is governed by, and shall be construed In accordance with, English law.

* Youirs faithfully

--------------------------------------

_ -For and on behalf of [Insurer}

Legal, 205283061.5/SWSN/2036465.,000007 27
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St

EXECUTION PAGE

THE CHARGOR

Executed as a deed by NOTTINGHAM
FOREST FOOTBALL CLUB LIMITED
acting by _1oKNNS VAEMTZ2S and

VANE  tdReiY

THE LENDER

RIGHTS AND MEDIA FUNDING LIMITED -

Enoeunl paid i
\ETIUEFRORACIAN...

By: David MeKnight

Legal. 705283061, 5/SWSN/2036468,000007
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