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CERTIFICATE OF THE
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Act 2006 on 18th February 2021 .

Given at Companies House, Cardiff on 19th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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This Debenture is made as adeed on 17 February 2021

Between:

(1) Odeon Cinemas Group Limited, a company mcorporated in England and Wales with
registered number 10246724 (the “Parent™),

{(2) The Companies listed in Schedule 1 (7he Chargors) (together with the Parent, the
“Chargors™); and

(3 Lucid Trustee Services Limited as sccurnty trustee {or gsclf and the other Sccured Parties (as

defmed below) (the “Security Agent™).

It is agreed as follows:

1.1

Interpretation
Definitions
In this Debenture;

“Account Notice” means a notice substantially i the form sct out m Part 1 of Schedule 5
(Forms of Notices),

“Additional Chargor” means cach member of the Group which grants Security m favour of
the Security Agent by executing a Security Accession Deed;

“Agreed Security Principles” has the meaning given to it in the Facility Agreement;
“Assigned Agreements” means:

{a) the Insurance Policies;,

{b) the Lease Agresments; and

(c) any other agreement designated as an Assigned Agreement by the Chargor and the
Security Agent;

“Charged Property” means all the assets and undertakings mortgaged, charged or assigned fo
the Security Agent by or pursuant to this Debenture and any Security Accession Deed,;

“Counterparty Notice” means a notice substantially in the form set out n Part 2 of Scheduk
5 (Forms of Notices);

“Declared Default” has the meaning given to the term Acceleration Event i the Intercreditor
Agreement;

“Deposit Account” means the bank account opened by the Parent with Lloyd Bank PLC for
cash collateral deposits m respect of certain letters of credit and bank guarantees provided by
Lloyds Bank PLC;

“Tvent of Default” means an Event of Default as defined in the Intercreditor Agreement;
“Excluded Assets”means:
(a) the shares ssued by any unlmited company; and

(b) any assets or any mferest n an asset (ncluding Loyalty Agreements, Lease
Apreements, Intellectual Property and Trading Receivables) subject to a Restriction;
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“Facility Agreement” means the term loan facility agreement dated on or about the date of thi
Debenture and made between, among others, Odeon Cimemas Group Limited as original
borrower, the Security Agent, Lucid Agency Services Limited as agent and the original lenders
as set out therein;

“Hedging Agreements” means each Hedging Agreement as defined in the Facility Agreement;,

“Hedging Counterparty Notice” means a notice substantially in the form set out in Part 3 of
Schedule 5 (Forms of Notices),

“Intercreditor Agreement” means the intercreditor agreement dated on or about the date of
this Debenture and made between, among others, the Security Agent, Lucid Agency Services
Limited as senior agent, Odeon Cinemas Group Limited as the company, the Senior Lenders
(as defined theremn) and the other parties thereto;

“Intellectual Property” means, in relation to a Chargor m respect of the “Odeon™ brand only:

(a) any patents, frademarks and servicemarks, designs, domam names and copyrights (and
any apphcations for registration of any of the same), busmess and brand names,
database rights, design rights, moral rights and rights m mventions, confidential
mformation, knowhow and trade secrets and other intellectual property rights and
mterests (which may now or in the future subsist), whether registered or unregistered;
and

(b) the benefit of all applications and rights to use such assets of each Chargor (whether
may now or i the future subsist).

“Insurance Policies” means all material poleies of insurance and all proceeds of them either
now or in the future held by, or written in favour of, a Chargor or in which if & otherwse
interested, but excluding any third party liability or public liabilty msurance and any directors
and officers insurance;

“Intra-Group Lender” means each Intra-Group Lender as defmed i the Intercreditor
Agreement;

“Intra-Group Receivables” means all Intra-Group Liabilities (as defined n the Intercredsor
Agreement) owed by a member of the Group from time to time to a Chargor as Intra-Group
Lender;

“Lease Agreements” means cach leasc agreement entered info by a Chargor ag lessee and any
other lease, licence, underlease, ketting, tenancy or other document entered into by any Chargor
from time to time other than any lease agreement, lease, licence, underlease, letting, tenancy or
other document which is (1) mmaterial or ancillary in the context of the Chargor’s business or
(1) subject to a Restriction for so long as such Restriction remams;

“Loyalty Agreements” mecans cach agreement between a Chargor and any customers m
relation to the Group’s subscription scheme entitled myLimitless or any other replacement
scheme i place from time to time;

“Material Intellectual Property” means:

(a) the Intellectual Property, if any, specified in Schedule 3 (Material Intelleciual
Property) or m any relevant Security Accession Deed; or

(b) such other Intellectual Property acquired by a Chargor after the date of this Debenture
which is material in the context of the business of anv member of the Group;

“Operating Accounts” mecans the accounts of the Chargors from time to time, including
without hmitation the accounts set out in Schedule 4 (Cperating Accounts) and as specified n

REEerterr]
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any relevant Securify Accession Deed and/or such other accounts as the Chargors and the
Security Agent shall agree and, followmg a Declared Default, such other accounts as the
Securty Agent (acting reasonably) shall specify and, m each case, any renewal or re-
designation of such accounts together with the debt or debts represented thereby, but shall not
include, the Deposit Account;

“Other Debts” means all book debts and other debts and monetary claims {other than Trading
Recewables) legally and beneficially owimng to a Chargor and any proceeds of such debts and
¢lamms;

“Quasi-Security” means a transaction in which a Chargor:

(a) selis, transfers or otherwise disposes fo any person who 1s not a member of the Group
any of its assets on terms whereby they are or may be leased to or re-acquired by any
other member of the Group;

(b} sells, transfers or otherwise disposes of any of #s receivables to any person who is not
a member of the Group on recourse terms;

{c) enters mic any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combmation of accounts; or

(d) enters mto any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction w entered into primarily as a method of
raiwing Financial Indebtedness or of financmg the acquisition of an asset;

“Receiver” means an administrator, a receiver and manager or (if the Security Agent so
specifies in the relevant appointment) receiver in each case appointed under this Debenture;

“Related Rights” means all dividends, distributions and other income paid or payable on a
Share or Investment, together with all shares or other property derved from any Share or
Investment and all other allotments, accretions, rights, benefits and advantages of all kinds
accruing, offered or otherwise derived from or incidental to that Share or Investment (whether
by way of conversion, redemption, bonus, preference, option or otherwise);

“Restriction” means, in relation to any asset of a Chargor, any legal requirement (including
applicable data protection law s or regulations) or third party (that is not a member of the Group)
arrangement (mcluding contracts, sharcholder agreements, jomt venture agreements, hcense
arrangements and leases) in existence on the date of the Facility Agreement (or in the case of
any asset acquired after the date of the Facility Agreement, in existence at the time of
acquisition thereof) which would prevent or prohibit those assets from being subject to legal,
valid, binding and enforceable Security (inciudmg such assets which, if charged, would give a
third party the right to termmate or otherw se amend any rights, benefits and/or obbgations of
any such Chargor, or those of any member of the Group, in respect of those assets or requie
such Chargor to take any action materially adverse to its interests or those of anv member of
the Group);

“Secured Debt Diocument” means each Secured Debt Documentas defined in the Intercreditor
Agreement;

“Secured Obligations™ means the Secured Obligations as defined m the Intercreditor
Agreement;

“Secured Parties” means the Sccured Parties as defined n the Intercreditor Agreement;

“Security Accession Deed” means a deed executed by a member of the Group substantially in
the form set out in Schedule 6 (Form of Security Accession Deed), with those amendments
which the Security Agent may approve or reasonably require;
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1.2

“Shares” means all shares owned by a Chargor n its Subsidiaries which are Obligors
meorporated m England and Wales mchading but not imited to the shares, if any, specified n
Schedule 2 (Shares) and as specified in any relevant Security Accession Deed,;

“Trading Receivables” means all book and other debis and monetary claims owmng to any
Chargor arising in the ordinary course of trading which shall mclude, for the avoidance of
doubt, any recevables due under the Lovalty Agresments; and

“Trust Property” means:

(a) the Security created under this Debenture and all other powers, rights and guarantess
(both present and future) granted to the Security Agent under or pursuant to the Securad
Debt Documents ncluding, without imitation, all representations and warrantics,
obligations, covenants and other contractual provisions therem given m favour of the
Security Agent as trustee for the Secured Parties (other than any given sokly for its
own beneft in #s capacity as Security Agent);

(L) all assets of any Chargor from tme to time the subject of the Security created undar
this Debenture;
(c) all monigs received or recovered by the Security Agent from time to time as trustee for

the Secured Parties under, pursuant to or m connection with any Secured Debt
Document; and

(d) all mvestments, property, money and other assets at any time representing or deriving
from any of the foregomg, mcludmg all interest, mcome and other sums at any time
recewved or recevable by the Security Agent {or any agent of the Security Agent)
respect of the same (or any part thereof).

Construction
In this Debenture, unless a contrary mtention appears, a reference to:

(a) an “agreement” includes any legally binding arrangement, concession, contract, deed
or franchise (in each case whether oral or written);

{b) an “amendment” inclides any amendment, supplement, variation, novation,
moddication, replacement or restatement and “amend”, “amending” and “amended”
shall be construed accordngly,

{c) “assets” mchudes businesses, undertakimgs, secunties, propertics, revenues, orrights of
every description and whether present, future, actual or contingent;

(d} “including” means mchidmg w thout imifation and “includes” and “included” shall
be construed accordingly;

{e) “losses” inclodes losses, actions, damages, claims, proceedings, costs, demands,
expenses (including fees) and labilities and “loss™ shall be construed accordingly;

(f) “person’ mchides any indwvidual, firm, fund, company, corporation, partnership, joint
venture, government, state or agency of astate, trust or other undertaking or association
{whether or not having separate legal personality) or any two or more of the foregong,
and

(2) “regulation” includes any regulation, rule, official directive, request or guideline

{whether or not having the force of law but if not having the force of law compliance with
which i customary} of any governmental, intergovernmental or supranational body, agency,
department or of any regulatory, self-regulatory or other authority or organisation.
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1.3

1.4

1.5

1.6

Other References
(a) In this Debenture, unless a contrary intention appears, a reference to:

{1 any member of the Group, Secured Party, Chargor or any other person is,
where relevant, deemed to be a reference to or to mclude, as appropriate, that
person’s successors m fitle, permitted assignees and transterces and in the case
of the Security Agent, any person for the time bemng appomted as Security
Agent or Security Agents in accordance with the Secured Debt Documents;

{ii) any Secured Debt Document or other agreement or nstrument is to be
construed as a reference to that agreement or mstrument as amended or
novated, mcliding by way of mcrease of the facilitics or other obligations or
addition of new facilifics or other obhigations made available under them or
accession or retirement of the parties to these agreements;

(iii} any clause or schedule is a reference to, respectively, a clanse of and scheduk
to this Debenture and any reference to this Debenture meludes is schedules;
and

() a provision of law s a reference to that provision as amended or re-enacted.

(b) The index to and the headings in this Debenture are inserted tor convenience only and

are to be ignored in construing this Debenture.
{c) Words importing the plural shall inchade the singular and vice versa.
Incorporation by Reference

Unless otherwise defined in this Debenture, words and expressions defined in the Facility
Agreement have the same meanings when used in this Debenture.

Conflict with Intercreditor Agreement

Save for any permission or any right of any member of the Group hereunder, this Debenture
and anv Security Accession Deed is subject to the Intercreditor Agreement and the Facility
Agreement and i the event of a conflict between the provisions of this Debenture or any
Security Accession Deed and the Intercreditor Agreement or the Facility Agreement, the
provisions of the Intercreditor Agresment or the Facilty Agreement (as applicable) shall
prevail

Miscellaneous

(a) The terms of the documents under which the Secured Obligations arise and of any side
letters between a Chargor and any Secured Party relating to the Secured Obligations
are incorporated i this Debenture to the extent required for any purported disposition
of the Charged Property contaned i this Debenture to be a valid disposition in
accordance with section 2(1) of the Law of Property (Miscellaneous Provisions)
Act 1989,

{t) Notw ithstanding any other provsion of this Debenture, the obtaming of a moratorum
under section 1A of theInsolvency Act 1986, or anything done with aview to obiammg
such a moratorium (including any prelmmary decision or investigation), shall not be
an event causing any floating charge created by this Debenture to crystallise or causng
restrictions which would not otherwise apply to be imposed on the disposal of property
by any Chargor or a ground for the appomtment of a Receiver.

(c) The parties hereto ntend that this document shall take effect as a deed notwithstandmng
that any party may only execute this document under hand.
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1.7

(d) The Contracts (Rights of Third Parties) Act 1999 shalinot apply to this Debenture and
ne rights or benefits expressly or mphedly conferred by this Debenture shall be
enforceable under that Act agamst the parties by any other person.

Declaration of Trust

{a) The Security Agent hereby accepis #is appointment as agent and trustee by the Secured
Parties and declares (and each of the Chargors hereby acknowledges) that the Trust
Property 8 held by the Security Agent as a trustee for and on behalf of the Secured
Parties on the basis of the duties, obligations and responsibilities set out in the Facility
Agreement and the Intercreditor Agreement.

(b} Section 1 of the Trustee Act 2000 shali not apply fo the duties of the Security Agent in
refation to the trusts created by this Debenture or any other Secured Debt Document.
In performing its duties, obligations and responsibilities, the Security Agent shall be
considered to be actingonly m a mechanicaland administrative capacity or as expressly
provided m this Debenture and the other Secured Debt Documents.

(c) In acting as trustee for the Secured Parties under this Debenture, the Security Agent
shall be regarded as acting through its trustee division which shall be treated as a
separate entity from any other of its divisions or departments. Any information received
by some other division or department of the Security Agent may be freated as
confidential and shall not be regarded as having been given to the Security Agent’s
trustee division.

Covenant to Pay

Subject to any limits on its hiability specifically recorded n the Secured Debt Documents, each
Chargor as primary obligor covenants with the Secority Agent (for the benefit of #self and the
other Secured Parties ) that t will on demand pay the Secured Obligations when they fall due
for payment.

Charging Provisions

Fixed Security

Each Chargor, as continuing sccurity for the payment and discharge of the Secured Obligations,
charges mn favour of the Sccurity Agent (for the benefit of itself and the other Secured Parties)
with full title guarantee the following assets, both present and future from time to time owned
by it or in which it has an inferest:

(a) by way of fist fixed charge:
(1) all of its Shares and all corresponding Related Rights;
(i) all of ity right, title and inferest m the Intellectual Property;

(1) all of ity Trading Receivables and all rights and claims against third parties and
against any security in respect of those Trading Receivables;

() all of its Other Debts and all rights and claims aganst third parties in respect
of those Other Debts;

{v) all monies from time to time standing to the eredit of the Operatng Accounis
and all of its rights, title and interest m redation to those accounts;

(vi} all of its Intra-Group Recevables and all rights and claims agamnst third parties
m respect of those Intra-Group Receivables;

EMEA 130153%3 7
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3.2

3.3

3.4

3.5

(viiy  all of its rights and interest in the Hedging Agreements;

(viii)  the benefit of all licences, consents and agreements held by it in connection
with the use of any of its assels;

(i) its goodwill and uncalled capital, and

(%) if not effectively assigned by Clause 3.3 (Security Assignment), all its rights,
title and mterest m (and clagns under) the Assigned Agreements.

Floating Charge

(a) As further continuing security for the pavment of the Secured Obligations, cach
Chargor charges w th Tull title guarantee m favour ofthe Security Agent (for thebenefit
of tself and the other Secured Parties ) by way of first floating charge all its present and
future assets, undertakings and rights not effectively charged by way of fixed charge
under Clause 3.1 (Fixed Security) or assigned under Cluse 3.3 (Security Assigrment).

(b) Paragraph 14 of Schedule Bl fo the Insolvency Act 1986 shall apply to the floating
charge created under this Clause 3.2 (Floating Charge).

(c) The floating charge created by any Chargor pursuant to this Clause 3.2 & a “qualifying
floating charge” for the purposes of paragraph 14.2{a) of Schedule Bl to the Insolvency
Act 1986.

Security Assignment

As further contmumg security for the payment of the Secured Obligations, each Chargor assigns
absolutely by way of secunty and w gth full title guarantee o the Security Agent (for the benefit
of itself and the other Secured Parties) all #s rights, title and interest n the Assioned
Apreements provided that on payment and discharge in full of the Secured Obligations the
Secorty Agent will at the request and cost of the relevant Chargor re-assign the relevant
Assigned Agreements to that Chargor (or as it shall dircet) as soon as reasonably practicable
Subject to the Secured Debt Documents and Clause 7.3 (Assigned Agreements and Hedging
Agreements), until the occurrence of a Declared Default each Chargor may continue to deal
with the counterparties to the relevant Assigned Agreements.

Conversion of Floating Charge

{(a) The Security Agent may, by written notice to the relevant Chargor, convert the floating
charge created under this Debenture mto a fixed charge with momediate effect as
regards those assets which it specifies m the notice if a Declared Default has occurred.

(b} Upon the conversion of any floating charge pursuant to this Clause 3.4, cach relevant
Chargor shall, upon written request by the Security Agent, execute a fixed charge or
legal assignment in such form as the Security Agent may reasonably require but on
terms no more onerous to such Chargor than this Debenture.

Excluded Assets

{a) There shall be excluded from the charge created by Clause 3.1 (Fixved Security) and
from the operation of Clause 4 {(Further Assurance) any Excluded Asset of ecach
Chargor.

(b) Save as expressly required as a condition precedent under the Secured Debt Documents
or after the occurrence of a Declared Defaul, no Chargor shall have any obligation to
mvestigate title, review documentation (inchiding in reltion to leases, trade
recevables or mventory} or review registers (inclidmg in relation to Intellectual
Property), provide surveys or other insurance, environmental or other due diligence or

EMEA 130153%3 8
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diligence of any potentially applicable Restriction, in each case prior to, or as a
condition of, entering into this Debenture or at any time thereafter.

For any Excluded Asset, other than any Trading Recewables, that s material and the
Parent determmes (acting recasonably) that such endeavours will not jeopardisc
commercial relationships with third parties, each relevant Chargor will use reasonabk
endeavours to obtain any necessary consent or waiver of any relevant Restriction of
which it is aware (subject always to paragraph (b) above) within 45 days after the daie
of this Debenture (or the date of any applicable Security Accession Deed), provided
that s obligation to seck such consent or waiver under this paragraph of Clause 3.4
shall cease on the expiry of that forty five (45) day period. Immediately upon receipt
of a consent or waiver, the relevant Excluded Asset shall stand charged to the Security
Agent under Clause 3.1 (Fixed Security) or assigned to the Security Agent under
Clause 3.3 (Security Assignment) (as apphcable). If reguired by the Security Agent
(acting reasonably), at any time following the receipt of that consent or wawer, the
relevant Chargor will forthw ith execute a vahid charge or legal assignment on terms no
more onerous than set out in this Debenture.

In relation to paragraph (c) above, the parties acknowledge that reasonable endeavours
will not require the payment by the relevant Chargor of any monetary consideration to
such third party, other than expenses and nominal amounts, to obfain any such consent
O Walver.

Notw ithstanding the foregomg, the relevant Chargor shall not be required to sedk
consent i respect of any Lease Agreement if it would have a material adverse effect
on thebusiness relationships with the relevant third parties. For theavoidance of doubt:

{i) where a Chargor has entered or intends to enter into discussions with alandlord
to negotiate the terms of any Lease Agreement, the Chargor shall not be
required fo seck consent m respect of such Lease Agreement as it would be
deemed to have a material adverse effect on the business relationship with the
relevant landlord; and

(i) there will be no obligation to seck consent from customers under the Lovalty
Agreements.

4. Further Assurance

(a)

(b)

Each Chargor shall promptly do all such acts or excenie all such documents {inchdng
assignments, transfors, mortgages, charges, notices and mstructions (on terms no more
onerous than those set out i this Debenture) as the Security Agent may reasonably
specity having regard to any rights and restrictions in the Secured Debt Documents
(and n such form as the Security Agent mav reasonably require in favour of the
Security Agent or ifs nominees ):

() to perfect the Security created or mtended to be created under or evidencad by
this Debenture or for the exercise of any rights, powers and remedies of the
Security Agent, any Recetver or the other Secured Parties provided by or
pursuant to this Debentare or by law; and/or

(i) foliowing a Declared Default, to facilitate the realisation of the assets which
are, or are ntended to be, the subject of the Security created under this
Debenture.

Each Chargor shall take all such action as s availabk to it (mchiding making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or mtended to be conferred on the

9



DocuSign Envelope 1D: 2BBB4721-CB7B-44F2-A226-75688DAAG4ETY

7.1
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Security Agent or the Secured Parties by or pursuant to and on terms no more onerous
than set out m the Secured Debt Documents.

(c) In relation to any provision of the Secured Debt Documents which requires the
Chargors to deliver any document for the purposes of granting any Security for the
benefit of all or any of the Finance Parties, the Security Agent agrees to execute as soon
as reasonably practicable any such agreed form document which & presented to it for
execution.

Negative Pledge
No Chargor may:

(a) create or permit to subsist any Securty or Quasi-Security over all or any part of the
Charged Property;

(b) scll transfer, lease, lend or otherwise dispose of all or any part of the Charged Propaty
{other than in respeet of assets charged under Clause 3.2 (Fioating Charge) on arm’s
fength terms m the ordinary course of frading) or the right to receive or to be paid the
proceeds arising on the disposal of the same, except as permitted by the Secured Debt
Documents or with the prior consent of the Security Agent; or

{c) dispose ofthe equity of redenption in respect of all or any part of the Charged Property,

except as permitted by the Secured Debt Documents or with the prior written consent of the
Security Agent.

Representation and Warranties

Fach Chargor represents and warrants fo the Security Agent as set out m this Clause 6 on the
date of this Debenture:

(a) Schedule 2 (Shares) dentifies all Shares legally and beneficially owned by each
Chargor in its Subsidiaries which are Obhigors, which represent the entire ssued share
capital of the relevant Subsidiary, at the date of this Debeniture;

() to the best of its kmowledge and belief (having made due enquiry}, the mformation
contamed in cach of the schedules to this Debenture s accurate, complete and comect
as at the date of this Debenture, and

(c) all of the Shares are tully paid.

Protection of Security
Title Documents
(a) Fach Chargor will deposit with the Security Agent (or as i shall direct):

(1 i respect of any Shares (except for the Missing Shares) as soon as reasonably
practicable and m any event withm three (3) Business Days of the date of this
Debenture (or the date of any Sccurity Accession Deed mn respect of an
Additional Chargor) or, in the case of a Chargor which acquires Shares after
the date of this Debenture or any Security Accession Deed, as applicable,
within five (5) Bosiness Days of the date of such acquisition (or such longer
perwd as is reasonably required o allow HM Revenue and Customs to stamp
any transfer form effecting such acquisition), all share certificates (or
equivalent documents of title) relating to the Shares (except for the Missing
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(b)

{c)

Shares) together with stock transfer forms executed in blank and left undated
cn the bass that the Security Agent shall be able to hold such certificates {or
equivalent documents of titk) and stock transfer forms vntil the Securad
Obligations have been irrevocably and unconditionally paid in full andshall be
entitled, at any time followmg the occurrence of a Declared Default to
complete, under its power of attorney given in this Debenture, the stock
iransfer forms on behalf of therelevant Chargor in favour of iiself or such other
person as it shall select; and

{n) mmediately following a Declared Default, butsubjectto any inferest permitted
under the Secured Debt Documents, all other documents relating to any
Charged Property which i material to the busmess of the Group as a whok
which the Security Agent may from time to time reasonably require.

Notw thstanding paragraph (a){(1) above, each relevant Chargor will deposit with the
Security Agent {or as it shall direct) n respect of any Shares held m Odeon Cinemas
Limited, Odeon Cinemas Holdings Limited, Odeon & UCI Cinemas Digital Limited
and United Cmemas International Acquisitions Limited in issuance on the date of this
Debenture (the “Missing Shares™) as soon as reasonably practicable and in any event
within ten (10) Business Days of the date of this Debenture, all share certificates (or
equivalent documents of title) relating to the Missing Shares together with (i an
mdemnity ketter m respect of the previous lost share certificates in connection w ith the
Missing Shares and (i} stock transfer forms executed m blank and left undated on the
basws that the Security Agent shall be able to hold such certificates (or equivalent
documents of title) and stock transfer forms until the Secured Obligations have been
wrevocably and unconditionally paid m full and shall be entitled, at any time following
the occurrence of a Declared Defaunlt to complete, under its power of attomey given m
this Debenture, the stock transfer forms on behalf of the relevant Chargor mn favour of
itself or such other person as it shall select.

The Security Agent may retain any document delivered to it under this Clause 7.1 or
otherwise until the Security created under this Debenture 18 released and, if for any
reason it ceases to hold any such document before that time, & may by notice to the
relevant Chargor requirethat the documentbe redelivered to it and therelevant Chargor
shall as soon as reasonably practicable comply (or procure compliance) with that
notice. If reasonably required to effect any transaction which is permitted under any
Secured Debt Document, the Security Agent shall, as soon as reasonably practicabke
after receipt of a request from any Chargoer, return any such document to that Chargor.

Receivables and Operating Accounts

(2)

&3

Each Chargor shall:

(1 where an Operating Account s not mamtaned with the Security Agent, withn
three (3) Busmess Day after the execution of this Debenture (or, in respect of
any Operating Account designated as such after the date of execution of this
Debenture, within three (3) Business Days of such designation) serve an
Account Notice on the bank with whom the Operating Account s mantained;

(1) use reasonable endeavours to procure that such bank signs and delivers to the
Security Agent an acknowledgement substantially i the form set out in the
Account Notice provided that, if the relevant Chargor has not been able to
obtain such acknow ledgement from the bank any obligation to comply with
this paragraph (a) of Clause 7.2 shall ceasc after twenty (20) Business Days
following the date of service of the relevant Account Notice,

11



DocuSign Envelope 1D: 2BBB4721-CB7B-44F2-A226-75688DAAG4ETY

7.3

7.4

]

(b)

(c)

(ii1) on the occurrence of a Declared Default, as agent for the Security Agent,
collect all Other Debts, Trading Receivables and Intra-Group Recevables
charged o the Security Agent under this Debenture, pay the proceeds mto an
Operating Account promptly upon receipt and, pending such payment, hold
those proceeds on trust for the Security Agent; and

() on the occurrence of a Declared Default, not charge, factor, discount or assign
any of the Other Debts, Trading Recewvables and Intra-Group Receivables in
favour of any person, or purport fo do so unless permitted or not prohibited by
the Secured Debt Documents or with the prior consent of the Security Agent.

The Security Agent shall not be enttled to give any notice referred to m paragraphs 1
or 2 of the Account Notice, withdrawing its consent to the making of wthdrawak by

the Chargors in respect of the Operating Accounts, unless and until a Declared Default
has occurred.

Notw thstanding anvthing in the contrary contained in this Debenture and subject to
the terms of the Secured Debt Documents, until the occurrence of a Declared Default
or any of the circumstances described n paragraph (a) of Clause 3.4 (Conversion of o
Floating Charge) have ansen in respect of the relevant accounts, each Chargor shall be
entitled to close any of its Operating Accounts which are no longer required by the
Group.

Assigned Agreements

{a)

(b)

Subject to paragraph (b) below, each Chargor shall:

(1) as soon as reasonably practicable upon a Declared Defauk, but in any event
within fifteen (15) Busmess Days, give notice of this Debenture to cach
counterparty under an Assigned Agreement by serving a Counterparty Notice,
and

(1) use reasonable endeavours to procure that cach such counterparty signs and
delivers to the Security Agent an acknowledgement substantiaily m the form
set out i the Counterparty Notice provided that, if the relevant Chargor has
not been abk to obiain such acknowledgement from the counterparty any
cbligation to comply with this paragraph (a) of Clause 7.3 shall cease after
twenty (20) Busmess Days followmg the date of service of the relevant
Account Notice.

This Debenture constitutes notice m writing to each Chargor of any Security over any
Intra-Group Receitvables owed by that Chargor to any other member of the Group
created under this Debenture. Each Chargor by executing this Debenture acknow ledges
such notice of Security over any Intra-Group Receivables.

After the occurrence of a Declared Default, the Security Agent may exercise (without
any further consent or authority on the part of the relevant Chargor and wrespective of
any direction given by a Chargor) any of that Chargor’s rights under its Assigned
Contracts,

Hedging Agreements

(2)

Promptly, and in any event, n respect of any Hedgmg Agreement within three (3}
Business Days following the execution of thus Debenture (or i respect of any Hedgng
Agreement designated as such after the date of this Debenture, promptly, and n any
event, within five (5) Business Days after the date of such designation) each Chargor
will give notice to the other parties to the Hedging Agreement that it has assigned or
charged its right under the relevant policy or agreement to the Security Agent under
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(b)

this Debenture. Suchnoticewill be a Hedging Counterparty Notice. Hach Chargorshall
use reasonable endeavours to procure that such counterparty signs and delivers to the
Security Agent an acknow ledgement substantially in the form set ouf n the Hedgmng
Counterparty Notice, as applicable provided that, if the relevant Chargor has not been
able to obtain such acknowledgement from the counterparty any obligation to comply
with this paragraph (a) of this Clause 7.4 shail cease after twenty (20) Business Days
following the date of service of the relevant Hedging Counterparty Notice. Where the
counterparty to a Hedging Agreement is party or becomes a party to the Intercreditor
Agreement, such notice shall be deemed to have been delivered and acknowledged in
the form of the Hedging Counterparty Nofice.

The Security Agent shall not be entitied to give any notice referred to in paragraph 1
of the Hedgmg Counterparty Notice unless and until a Declared Defanlt has occurred

7.5 Voting and Distribution Rights

{a}

(b)

{)

(d)

Prior to the occurrence of a Declared Default, cach Chargor (to the extent permitted
under the Secured Debt Documents):

{1) shall be entitled to receive and retam all dividends, distributions and other
monies paid on or derived from its Shares; and

(i) shall be entifled to exercie all voting and other rights and powers attachng to
its Shares provided that it shall not exercise any voling rights or powers n
relation to the Shares in a manner which would materiaily and adversely
prejudice the interests of the Secured Parties under this Debenture or cause an
Event of Default to occur.

At any time after the occurrence of a Declared Default, each Chargor shall hold any
dividends, distributions and other monies paid on or derived from its Shares on trust
for the Sccured Parties and pay the same prompily to the Security Agent or as it may
direct.

At any time after the occurrence of a Declared Defauli, all voting rights in respect of
the Shares shall be exercised by the Chargor as directed by the Security Agent, unless
the Sccurity Agent has notified the Chargor in writing that # wishes to give up this
right.

If, at any time follow mg a Declared Default, any Shares are registered in the name of
the Security Agent or #s nomince, the Security Agent will not be under any duty to
ensure that any dividends, distributions or other monies payable n respect of those
Shares are duly and promptly paid or received by ¢ or its nominse, or to verify that the
correctamounts are paid or recerved, or to take any action in connection with the faking
up of any (or any offer of any) stocks, shares, rights, moneys or other property paid,
distributed, accruing or offered at any time by way of interest, dividend, redemption,
bonus, rights, preference, option, warrant or otherwise on or in respect of or m
substitotion for any of those Shares.

7.6 Intellectual Property

{a)

Except as permitied under the terms of the Secured Debt Documents each Chargor
authorises the Security Agent to record the inferest of the Sccurity Agent n any
Material Intellectual Property charged under this Debenture in any relevant register
maintained by the UK relating to any registered Material Intellectual Property (other
than Excluded Assets) at the cost of the Chargor.

Notwithstanding anvthing in the contrary contained in this Debenture and subject to
the terms of the Secured Debt Documents, untd the occurrence of a Declared Diefault

13



DocuSign Envelope 1D: 2BBB4721-CB7B-44F2-A226-75688DAAG4ETY

16.

14,

i6.2

i

tz)
m

or any of the circumstances described i paragraph (a) of Clause 3.4 (Conversion of
Filoating Charge) have arisen in respect of the relevant Intelleciual Property, each
Chargor shall be entitied to deal freely with iis Intellectual Property other than #s
Material Intellectual Property, including acquiring or disposing of such Intellectual
Property or allowing any relevant registrations to lapse as it shall see fit.

Rights of Chargors

Notwithstanding anvthing to the contrary sct cut m this Debenture, until the occurrenceof a
Declared Default:

{a) cach Chargor shall continueto have thesole right (1) to deal with any Charged Property
and all contractual counterparties in respect thereof in the ordmary course of business,
and (i) to amend, waive or terminate (or allow to lapse) any rights, benefits and/or
obligations in respect of such Charged Property, in each case without reference to any
Secured Party, subject to the terms of the Secured Debt Documents; and

(b) cach Chargor shall continueto operate and transact bus mess in relation to the Operating
Accounts, Assigned Agreements and Hedging Agreements, mcliding malking
withdrawalk from and effecting closures of the Operating Accounts, other than to the
extent agreed to be restricted pursuant to the Account Notice or as restricied under the
Secured Debt Documents.

Security Agent’s Power to Remedy

If any Chargor fails to comply with any material obligation sct out in Clause 7 (Profection of
Security) and that failurc 18 not remedied to the reasonable satisfaction of the Security Agent
within 20 days of the Security Agent giving notice to the relevant Chargor or the relevant
Chargor becoming aw are of the failure to comply, it will allow (and irrevocably authorises) the
Security Agent or any such person that the Security Agent nominates (in accordance with the
terms of the Intercreditor Agreement) to take any reasonable action on behalf of that Chargor
which is necessary to ensure that such material obligation 18 complied with.

Continuing Security
Continuing Security

The Security constituted by this Debenture shall be a continuing security notw thstanding any
miermediate payment or settlement of all or any part of the Sccured Obligations or any other
act, matter or thing.

Other Security

The Security constituted by this Debentore s to be n addition fo and shall neither be merged
mic nor in any way cxclude or prepudice or be affected by any other Security or other right
which the Security Agent and/or any other Secured Party may now or after the date of this
Debenture hold for any of the Secured Obligations, and this Security may be enforced agamnst
cach Chargor without first having recourse to any other rights of the Security Agent or any
other Secured Party.
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11.
i1l

i1.2

11.3

11.4

11.5

Enforcement of Secunity
Enforcement Powers

For the purpose of all rights and powers mplked or granted by statute, the Secured Obligations
are deemed to have fallen due on the date of this Debenture. The pow er of sale and other pow ars
conferred by section 101 of the Law of Property Act 1925 and all other enforcement powers
conferred by this Debenture shall be mmediately exercisable at any time after a Declared
Default has cccwred.

Statutory Powers

The powers conferred on mortgagees, recetvers or admmistrative recevers by the Law of
Property Act 1925 and the Insolvency Act 1986 (as the case may be) shall apply to the Security
created under this Debenture, unless they are expressly or mmpliedly excluded. If there
ambiguity or conflict between the powers contamed in those Acts and those contained in this
Debenture, those contamed mn this Debenture shall prevail.

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as varied
or extended by this Debenture, and all or any of the rights and powers conferred by this
Debenture on a Receiver (whether expressly or mphiediy), may be exercised by the Security
Agent without further notice to any Chargor at any tme afier a Declared Default has occurred,
irres pective of whether the Security Agent has taken possession or appointed a Recetver of the
Charged Property.

Disapplication of Statutory Restrictions

The restriction on the consolidation of mortgages and on power of sale imposed by sections 93
and 103 respectively of the Law of Property Act 1925 shall not apply to the security constifuted
by this Debenture.

Appropriation under the Financial Collateral Regulations

(a) In this Debenture, “financial collateral” shall mean any part of the Charged Property
which falls within the definition of financial collateral and this Debenture and the
obligations of the Chargors hereunder consttute “security financial collateral
arrangement” (in each case as defned in, and for the purposes of, the Financial
Collateral Arrangements (No. 2) Regulations 2003 {No. 3226) (as amended).

(b} Al any time after a Declared Default has occurred, the Security Agent shall have the
right to appropriate all or part of the financial collateral in or towards satisfaction of
the Secured Obligations and may exercise that right to appropriate by giving notice to
the relevant Chargors at any time after a Declared Defaulf has occurred.

(c) The Security Agent shall promptly attribute a valuoe to the appropriated financial
collateral as confirmed by referenceto either therelevant public quoted mdex reflecting
the right to effect an mmediate sale thereof on a recognised stock exchange at such
price on such date of valuation (if applicabk)} or a far valuation opmion provided by
an independent reputable internationally recognised third party professional firm of
advisors and, in any event, atiributed in a commercially reasonable manner. The parties
agree that the methods of valation provided for m this paragraph shall constiute
commercially reasonable methods of valuation for the purposes of the Regulations.
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117

12.

12.1

12.2

(d) Where the Security Agent exercises its rights of appropriation and the valie of the
fnancial collateral appropriated m accordance with this Clause 11.5 differs from the
amount of the Secured Obligations, cither:

(1 the Securty Agent must account to the relkevant Chargor promptly upon the
determination of such value for the amount by which the value of the
appropriated financial collateral exceeds the Secured Obligations; or

(i) the relevant Chargor will remain liable to the Secured Parties for any amount
whereby the value of the appropriated financial collateral & less than the
Secured Obhgations.

Powers of leasing

At any time following a Declared Defaulk, the Security Agent may leasc, make agreements for
leases ata premium or otherw s ¢, acceptsurrenders of leascs and grant options or vary or reduce
any sum pavable under any leases or tenancy agreements as it thinks fit, without the need to
comply with any of the provisions of sections 99 and 100 of the Law of Property Act 1923,

Fixtures

At any time follow ing a Declared Defauli, the Security Agent may sever any fixtures from the
property to which they are attached and sell them separately from that property.

Receivers
Appointment of Receiver or Administrator

{a) Subject to paragraph (d) below, at any time after a Declared Default has occurred, or i
so requested by the relevant Chargor, the Security Agent may by writing under hand
signed by anv officer or manager of the Security Agent, appomt any person (or persons)
to be a Recerver of all or any part of the Charged Property.

(b) Section 109(1) of the Law of Property Act 1925 shallnot apply to this Debenture.

(c) Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floating
charge created by this Debenture.

(d) At any time after a Declared Default has occurred, the Security Agent shall be entitled
to appoint a Receiver save to the extent prohibited by section 72A Insolvency Act 1986.

Powers of Receiver

Fach Receiver appointed under this Debenture shall have (subject to any hmitations or
restrictions which the Security Agent may mcorporate in the deed or instrument appomting it)
all the powers conferred from time to time on recetvers by the Law of Property Act 1925 and
the Insolvency Act 1986 (cach of which i deemed incorporated in this Debenture), so that the
pow ers set out in schedule 1to theInsolvency Act 1986 shall extend to every Receiver, whether
or not an admmistrative recewver. In addition, notw ihstanding any liquidation of the relevant
Chargor, each Recewver shall, follow ing the occurrence of a Declared Default, have power to:

(a) manage, develop, reconstruct, amalgamate or diversify any part of the busmess of the
relevant Chargor;

(b) enter nfo or cancel any contracts on any terms or condiions;

(c) mncur any hability on any terms, whether secured or unsecured, and whether to rank for
payment in priority to this security or nof;
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(d) fet or lease or concur in letting or leasing, and vary the terms of, determine, surrender
leases or tenancics of, or grant options and licences over, or otherwise deal with, all or
any of the Charged Property, without bemng respons ble for loss or damage;

{c) establish subsidiaries to acquire nterests in any ofthe Charged Property and/or arrange
for those subsidiaries to trade or cease to trade and acquire any of the Charged Property
on any terms and conditions;

(1) make and effect all repairs, renewals and improvements to any of the Charged Property
and maintain, renew, take out or increase nsurances;

{g) exercise all voting and other rights attachmg to the Shares and stocks, shares and other
sccuritics owned by the relevant Chargor and comprised in the Charged Property,

{h) redeem any prior Sccurity on or relating to the Charged Property and settle and pass
the accounts of the person entitled to that prior Security, so that any accounts so seithd
and passed shall (subject to any manifest error) be conclisive and binding on the
relevant Chargor and the money so paid shali be deemed to be an expense properly
incurred by the Recewver;

(1) appoint and discharge officers and others for any of the purposes of this Debenture
and/or to guard or protect the Charged Property upon terms as to remuneration or
otherwise as he may think fit;

4] settle any claims, accounts, disputes, questions and demands w th or by any person who
is or claims to be a creditor of the relevant Chargor or relating to any of the Charged
Property;

18] mplement or contmue the development of (and obtain all consents required m

comnection therewith) and/or complete any buildings or structures on any real propaty
comprised in the Charged Property;

(H purchase or acquire any land or any mterest in or right over land,

(m)  exercise on behalf of the relevant Chargor all the powers conferred on a landlord or a
tenant by any legislation from time to time m force m any relevant jurisdiction relating
to rents or agriculfure in respect of any part of the Charged Property; and

(n) do all other acts and things (including signing and executing all documents and deeds)
as the Receiver considers to be meudental or conducive to any of the matters or powears
m this Clause 12.2, or otherwise mcidental or conducive to the preservation,
mprovement or realisation of the Charged Property,

and i each case may use the name of any Chargor and exercise the relevant power in any
manner which he may thnk fit.

Receiver as Agent

Each Receiver shall be the agent of the relevant Chargor, which shali be sclely responsiblk for
his acts or defaulis, and for his remuneration and expenses, and be hable on any agreements or
engagements made or entered into by him. The Security Agent will not be responsible for any
misconduct, negligence or default of a Receiver.

Removal of Receiver

The Security Agent may by notice remove from time fo time any Receiver appointed by it
(subject to the provisions of section 45 of the Inscolvency Act 1986 in the case of an
admmistrative receivership) and, whenever it may deem appropriate, appomi a new Recetver
in the place of any Recewver whose appomtment has terminated, for whatever reason.
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12.6

13.

13.1

13.2

133

134

135

Remuneration of Recelver

The Security Agent may from time to time fix the remuneration of any Recewver appointed by
it.

Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all of the
powers conferred by ths Debenture (unless the document appointing such Receiver stafes
otherwise).

Application of Proceeds

Order of Application

All moneys received or recovered by the Security Agent or any Receiver pursuant to this
Debenture shall (subject to the claims of any person having prior rights thereto) be apphied n
the order and manner specified by clause 14 (Application of Proceeds)y of the Intercreditor
Agreement notwithstanding any purported appropriation by any Chargor.

Insurance Proceeds

If a Declared Default has occurred, all moneys received by virtue of any insurance maintamed
or effected i respect of the Charged Property shall be paud o the Security Agent (or, if not paxd
by the msurers directly to the Security Agent, shail be held on trust for the Securnity Agent) and
shall, at the option of the Security Agent, be applied n replacing or reinstating the assets
destroyed, damaged or lost or (exceptin the case of leaschold premises) in reduction of the
Secured Obhigations.

Section 109 Law of Property Act 1925

Sectwns 109(6) and (8} of the Law of Property Act 1925 shall not apply to a Keceiver appointed
under this Debenture.

Application against Secured Obligations

Subject to Clause 13.1 (Order of Application) above, any moneys or other value receved or
realised by the Security Agent from a Chargor or a3 Recewer under this Debenture may be
applied by the Securtty Agent to any ttem of account or hability or transaction forming pait of
the Secured Obligations to which they may be applicable m any order or manner which the
Security Agent may determine.

Suspense Account

{a) Until the Secured Obligations are paid i full, the Security Agent or the Receiver (as
applicable) mav place and keep (for such time as it shall determine) any money
received, recovered or realized pursuant to this Debenture or on account of any
Chargor’s hability in respect of the Secured Obligations in an interest bearing separate
suspense accourt (to the credit of either the relevant Chargor or the Security Agent or
the Recever as the Security Agent or the Recever shall think fit) and the Security
Agent or the Receiver may retain the same for the period which it and the Security
Agent consider expedient w thout having any obligation to apply all or any part of that
money m or tow ards discharge of the Secured Obligations.

{b) If the Security created under this Debenture is enforced at a time when no amount is
due under the Secured Debt Documents but at the time when amounts may or will
become due, the Security Agent (or Recewer) may pay the proceeds of recoveries mio
a suspense account.
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i4.1

14.2

14.3

i4.4

Protection of Security Agent and Receiver
No Liability

Neither the Sccurity Agent nor any Receiver shall be hable in respect of any of the Charged
Property or for any loss or damage which arises out of the exercise or the attempted or purported
exercise of, or the failure to exercise any of, their respective powers, unless caused by its or hi
gross neghgence or witful defauli.

Possession of Charged Property

Without prejudice to Clause 14.1 (Mo Liability) above, if’ the Security Agent or the Recewver
enters mto possession of the Charged Property, it will not be hable to account as mortgagee n
possession and may at any time at s discretion go out of such possession.

Primary Liability of Chargor

Each Chargor shall be deemed to be a principal debtor and the sole, original and ndependent
obligor for the Secured Obligations and the Charged Property shall be deemed to be a principal
security for the Secured Obligations. The hability of each Chargor under this Debenture and
the charges contamed in this Debenture shall not be impaired by any forbearance, neglect,
induligence, abandonment, extension of time, release, surrender or loss of securities, deaing,
variation or arrangement by the Sccurity Agent or any other Secured Party, or by any othear act,
cvent or matter whatsoever whereby the iability of the relevant Chargor (as a surety only) or
the charges contained in this Debenture (as secondary or collateral charges only) would, but for
this provision, have been discharged.

Waiver of Defences

The obligations of each Chargor under this Debenture will not be affected by an act, omson,
matter or thing which, but for thi this Debenture, would reduce, release or prejudice any of s
obligations under this Debenture (without mitation and whether or not known to it or any
Secured Party) including:

(a} any time, watver or consent granted to, or composttion with, any member of the Group
or other person;

(b) the release of any other member of the Group or any other person under the terms of
any composition or arrangement with any creditor of any member of the Group;

{c) the taking, variation, compromise, exchange, renewalor release of, or refusalor neglect
to perfect, take up or enforce, any rights agamst, or security over assets of, any member
of the Group or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any fatlure to realise the
full value of any security;

(d) any mcapacity or lack of power, authorty or legal personality of or dissclution or
change in the members or status of any member of the Group or any other person;

(e) any amendment, novation, supplement, extension restatement (how ever fundamental
and whether or not more onerous) or replacement of a Secured Debt Document or any
other document or seccurity mchiding, without imitation, any change m the purposc of,
any extension of or increase in any facility or the addition of any new facility under
any Secured Debt Document or other document or security;

() any unenforceability, illegality or invalidity of any obligation of any person under any
Secured Debt Document or any other document or security; or

§:3) any msolvency or similar proccedings.
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14.5

14.6

147

16.

161

EMEA 1
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Security Agent

The provisions set out in clause 16 (The Security Agent) of the Intercreditor Agreement shall
govern the rights, duties and obligations of the Security Agent under this Debenture.

Delegation

The Security Agent may delegate by power of attorney or in any other manner all or any of the
powers, authoriiics and discretions which are for the time being exercisable by i under this
Debenture to any person or persons upon such terms and conditions {mchiding the power to
sub-delegate) as it may reasonably think {it. The Security Agent will not be liable or responsible
to any Chargor or any other person for any losses arising from any act, defaul, omission or
misconduct on the part of any delegate acting m accordance with this Debenture or as a result
of such delegates fraud, wilful default or gross neghgence.

Cumulative Powers

The powers which this Debenture confers on the Security Agent, the other Secured Parties and
any Recewver appomted under this Debenture are comulatve, without prepdice to ther
respective powers under the general law, and may be exercised as ofien as the relevant person
thinks appropriate. The Security Agent, the other Secured Parties or the Recever may, in
connection with the exercise of their powers, join or concur with any person in any transaction,
scheme or arrangement whatsoever. The respective powers of the Security Agent, the other
Secured Parties and the Receiver will in no crcumstances be suspended, warved or otherwee
prejudiced by anything other than an express consent or amendment.

Power of Attorney

Fach Chargor, by way of security, rrevocably and severally appoints the Security Agent, each
Recewver and any person nommated for the purpose by the Sccurity Agent or any Receiver (in
writing and signed by an officer of the Security Agent or Receiver) as its attorney (with full
pow er of substifution and delegation) in s name and on its behalf and as its act and deed at
any time after the occurrence of a Declared Default to execute, seal and deliver (using the
company seal where appropriate) and otherwise perfect and do any deed, assurance, agreement,
mstrument, act or thing which is expressly required to execute and do under the terms of thi
Debenture, or which may be required to enable the exercisc of any rights or powers confared
on the Security Agent or any Recever under this Debenture or otherwise for any of the purposes
of this Debenture, and each Chargor covenants with the Security Agent and each Receiver to
ratify and confirm all such acts or things made, done or exccuted by that attomey.

Protection for Third Parties
No Obligation to Enquire

No purchaser from, or other person dealng with, the Security Agent or any Recetver {or their
agents) shall be obliged or concerned to enquire whether:

(a) the right of the Security Agent or any Receiver to exercise any of the powers conferred
by this Debenture has arisen or become exercisable or as to the propriety or validity of
the exercise or purported exercise of any such powers; or

{b) any of the Secured Obligations remain outstanding and/or are due and pavable or be
concerned with notice to the contrary and the title and position of such a purchaser or
other person shall not be impeachable by reference to any of those matters.
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16.2

17.

17.1

17.2

i7.3

18.

19.

Receipt Conclusive

The recept of the Security Agent or any Receiver shall be an absolute and a conclisive
discharge to a purchaser, and shallrelieve him of any obligation to sce fo the application of any
moneys paid to or by the direction of the Security Agent or any Receiver.

Discharge and Release
Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Obligations i3 capable of being
avoided or set aside on the hiquidation or admimnistration of the relevant Chargor or otherwise,
then for the purposes of this Debenture that amount shall not be considered to have been paul.
No interest shall accrue on any such amount, unless and until such amount i so avoided or set
aside.

Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be condifional
upoen no security or payment to that Secured Party by that Chargor or any other person beng
avoided, sef aside, ordered to be refunded or reduced by virtue of any provision or enactment
relating to msolvency and accordingly (but without imiting the other rights of that Secured
Party under this Debenture) that Secured Party shall be entitled to recover from that Chargor
the valne which that Secured Party has placed on that security or the amount of any such
payment as if that scttlement or discharge had not occwired.

Covenant to Release

Once all the Secured Obligations have been wrevocably paid in full and none of the Security
Agent nor any Secured Party has any actual or contingent hability to advance further mones o
or mcur liability on behalf of any Chargor under the Secured Debt Documents, the Security
Agent and each Sccured Party shall, at the request and cost of any Chargor, prompitly take any
action mcluding preparing and deliverng all documents and mstruments (incliding any
termination or release letter or deed) and performmng all acts or deeds (inchiding returning title
documents, share certificates, refated share transfer forms and any other document belonging
to such Chargor and sending notifications to the Account Banks and counterparties to the
Assigned Agreements and msurers) which are, in each case, necessary, or otherwise requesied
by any Chargor (acting reasonably) to release the Charged Property from the Security
constituted by this Debenture.

Ruling Off

If the Security Agent or any other Secured Party receives notice of any subsequent Securty or
other mterest affecting any of the Charged Property (except as permitted by the Secured Debt
Documents) it may open a new account for the relevant Chargor i its books. If it docs not do
so then (unless it gives express notice to the contrary to the relevant Chargor), as from the time
it receives that notice, all payments made by the relevant Chargor to it (in the absence of any
express appropriation to the contrary) shall be treated as having been credited to a new account
of the relevant Chargor and not as having been appled m reduction of the Secured Obligations.

Redemption of Prior Charges

The Security Agent may, at any time after a Declared Default has occurred, redeem any prior
Securtty on or relating to any of the Charged Property or procure the transfer of that Sccurty
to itself, and may settle and pass the accounts of any person entitled to that prior Security. Any
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20.

21.

21.1

21.2

2513

2.4

22.

22.1

22.2

233

account so settled and passed shall (subject to any manifest error) be conclusive and binding on
cach Chargor. Each Chargor will, upon a demand made in wriiing to i, pay to the Sccurily
Agent all principal monics and micrest and all losses incidental to any such redemption or
transfer.

Notices

The provisions of clause 32 (Norices) of the Facility Agreement shall, to the extent applicable
to the Secured Parties and the Chargors, be deemed to be mcorporated into this Debenture i
full mutatis mutandis.

Changes to Parties

Assignment by the Security Agent

The Seccurity Agent may at any time assign or otherwise transfer all or any part of #ts rights
under this Debenture m accordance with the Secured Debt Docoments.

Changes to Parties

Each Chargor anthorses and agrees to changes to partics under clause 24 (Changes 1o the
Lenders) of the Facility Agreement and authorises the Security Agent to execute on its behalf
any document required to effect the necessary transfer of rights or obligations contemplated by
those provisions.

New Subsidiaries

Each of the Chargors will procure that any new Subsidiary of it, which i requwed to do so by
the terms of the Facilily Agreement executes a Security Accession Deed (subject to such
amendments as may be required i accordance with the Agreed Security Principles).

Consent of Chargor

Each Chargor consents to new Subsidiarics becommg Chargors as contemplated by Clanse 21.3
(New Subsidiaries) above and confirms that the execution of any Security Accession Deed by
a new Subsidiary will m no way prepdice or affect the security granted by each of them under
{and the covenants given by each of them ) this Debenture which shall remain m full force
and effect as supplemented by any such Secuniy Accession Deed.

Miscellaneous
Certificates Conclusive

A certificate or determination of the Security Agent as to any amount payabie under this
Debenture will be conclusive and binding oneach Chargor, except in the case of manifest error.

Counterparts

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

Invalidity of any Provision

If any provision of this Debenture s or becomes mvahd, iflegal or unenforceable n amy respect
under any law , the validity, legahty and enforceability of the remaming provisions shall not be
affected or impaired in any way.
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22.4

23.

231

23.2

Failure to Fxecute

Failure by one or more parties (*“Non-Signatories™) to execute this Debenture on the date
hereof will not mvahlidate the provisions of this Debenture as betw cen the other partics who do
execute this Debentare. Such Non-Signatorics may execuie a Security Accession Deed on a
subsequent date and will thereupon become bound by the provisions of this Debenture.

Governing Law and Jurisdiction
Governing Law

This Debenture and any dispute, procesdings or claims of whatever nature (inchiding any
non-contractual clamms) arising out of or in connection with # shall be governed by and
construed m accordance with English law.

Jurisdiction

The parties agree that the courts of England shall have excluistve urisdiction to settle any
disputc arsmg out of or mn comnection with this Decbenture, whether contractual or
non-confractual, {mchding a dispute regarding the existence, validity or termiation of this
Debenture) (a “Dispute™). The partics agree that the courts of England are the most approprite
and convenient courts to settle Disputes and accordingly no party will argue to the contrary.

In Witness whereof this Debenture has been duly executed as a deed and s delivered on the date first
above written.
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Schedule 1

The Chargors

1. Odecn Cnemas Limited (1854132 England
2. ABC Cinemas Limited (03167622 England
3. Bookit Limited 00464880 England
4. Odeon & UCI Cinemas 06865597 .
Digital Limited England
5. Odeon & UCI Digital 04241287
Operations Limited England
6. Odeon and UCI Cinemas 06170611
Holdings Limited England
7. Odeon Cnemas Holdmgs (03878148
Limited England
8. Odeon Cinemas (RL) 06113430 England
Lumited
9. Untted Cinemas 01732125 England
International (UK)
Limited
10. United Cmemas 05024234 England
International Acquisitions
Limited
EMEA 13019353 24
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Schedule 2

Shares

Odeon Cmemas Holdings
Limited — 03878148

ABC Cinemas Limited
03167622

2 Ordmary £1. Shares

27,438,810 £1 Preference Shares

Odeon Cnemas Holdings
Limited — 03878148

Bookit Limited — 00464880

13,000 £1.00 Preference Shares
13,000 £0.10 Ordmary Shares

Odeon Cmemas Holdings
Limited — 03878148

Odeon Cinemas Limited -
1854132

25,005,862 Ordmnary £1 Shares

Odeon Cinemas Holdings
Limited — 03878148

United Cinemas Infernational
(UK} Limited - 01732125

10,000 Ordinary £1 Shares

Odeon Cinemas Limited -
(01854132

Odeon Cinemas (RL) Limited -
06113430

300 Ordimnary £1 Shares

United Cmemas International
{UK) Limited - ¢1732125

Odeon & UCT Digital
Operations Limited - 04241287

1 Ordinary £1 Share

Odeon and UCI Cinemas
Holdmgs Lenited - 06170611

Odeon Cmemas Holdings
Limited — 03878148

9,505,962 Ordinary £1 Shareg

Odeon and UCT Ciemas
Holdings Limited - 06170611

Odeon & UCT Cmemas Digital
Limited - 06865597

2 Ordmary £1 Shares

Odeon and UCL Cmemas
Holdings Limited - 06170611

United Cmemas International
Acquisitions Linited -
05024234

153,689,399 Ordmmary £1 Shares

Odeon Cinemas Group Limited -
10246724

Odeon and UCT Cinemas
Holdings Limited - 06170611

224,219,544 Ordinary £1 shares

EMEA 130153%3
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Schedule 3

Material Intellectual Property

URDO002Z598559 Odeon Cinemas 10 huly 2015 | Registered | 9,16, UK
Holdings {of 29, 30,
Limited registration) 32,33,
35,36,
38, 41,
42,43
253451 ODEON Odeon Cinemas | 09 March Registered | 9, 18, ROIL
Heldings 2016 (of 29,30,
Limited publication) 32,33,
35,36,
38,41,
42,43
EMEA 13015393 26
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Schedule 4

Operating Accounts

Lloyds Bank ple

Odeon Cmemas Limited

Lloyds Bank ple

Odeon Cmemas Limited

Lloyds Bank ple

Odeon Cmemas Limited

Lloyds Bank plc

Odeon Cmemas Limited

Lloyds Bank ple

Bookit Lmited

Lloyds Bark ple

Beokit Lonited

Lloyds Bank plo

Odecn Cmemas Limmited

Lloyds Bark ple

Odeon Cmemas Limited

Lloyds Bank ple

Odeon Cmemas Limited

Odeon Cmemas Limited

United Cinemas International
Acqusitions Lmited

Odecn Cmemas Limited

Odeon Cmemas Limited

Odeon Cmemas Limited

Odeon Cmemas Limited

Lloyds Bank plc

National Westminster Bank ple

National Westminster Bank plc

National Westminster Bank plc

National Westmnster Hank plc

National Westminster Bank plc

National Westm mster Bank ple

Odeon Cmemas Limited

National Westminster Bank plc

Odecn Cmemas Limited

National Westminster Bank plc

Odeon Cmemas Limited

National Westminster Bank plc

Odeon Cmemas Limited

National Westminster Bank plc

Odeon Cmemas Limited

Odeon Cmemas Limited

National Westminster Bank plc

National Westminster Bank plc

Odeon Cmemas Limited

National Westminster Bank plc

Bookit Lmnited

National Westminster Bank plc

Bookit Lmited

National Westminster Bank plc

Bookit Lmited

National Westminster Bank plc

Odecon Cmemas Limited

National Westminster Bank plc

Odeon Cmemas Limited

National Westminster Bank ple

Odeon Cemas Limited

National Westminster Bank plc

National Westminster Bank ple

EMEA 13015353

2

]




Odeon Cmemas Limited

DocuSign Envelope 1D: 2BBB4721-CB7B-44F2-A226-75688DAAG4ETY

Odeon Cmemas Limited

National Westmimnster Bank pic

Odeon Cmemas Limited

National Westminster Bank plo

Odeon Cmemas Limited

National Westminster Bank plc

Odeon Cmemas Limited

WNational Westminster Bank plc

Odeon Cmemas Limited

National Westminster Bank plc

Odeon Cmemas Group Limited

National Westm mster Bank plc

Odeon  and UCT
Holiding

Clnemas

National Westm inster Bank plc

Odeon Cmemas Growp Limmited

National Westm mster Bank plc

National Westminster Bank ple

Cdeon  and UCL  Cinemas
Holiding

Odeon Cmemas Limited

National Westmmster Bank plc

Odecn Cmemas Limited

National Westminster Bank plc

Odeon Cmemas Limited

Jational Westminster Bank plc

Odeon Cmemas Limited

National Westminster Bank plc

Odeon Cmemas Limited

National Westminster Bank plc

UnitedCmemas International

National Westmmster Bank pic

National Westminster Bank plc
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Schedule 5

Forms of Notices

Part 1

Form of Account Notice

To: Linsert name and address of Account Bani| (the “Account Bank™)
Dated: |e]

Dear Sirs

Re: The Odeon Group of Com panies — Security over Operating Accounts

We notify vou that cach of [insert names of Chargors] (the “Chargers™) has charged to [insert name
of Security Agent] (the “Security Agent”) for the benefit of #iself and certain other banks and financial
mstiutions all their right, title and interest in and to the monies from time to time standing to the credit
of the accounts wentificd m the schedulke to this notice (the “Char ged Accounts™) and to all mterest (if
any) accruing on the Charged Accounis by way of a debenture dated [ #] (the “Debenture™).

L

]

We rrevocably authorise and instruct you to disclose to the Security Agent any mformation
relating to the Chargor and the Charged Accounts which the Sccunty Agent may from time to
time request you to provide.

By counter-signing this notice the Security Agent confirms that prior to the receipt by you of a
notice from the Security Agent specifying that a Declared Default (as defined in the Debenture)
has occurred, the Chargors will have the sole right:

{a) to operate and transact busmess in relation fo the Charged Accounts (including makng
withdrawalk from and effecting closures of the Charged Accounts); and

{b) to deal with you m relation to the Charged Accounts.

Follow ing receipt by vou of a written notice from the Security Agent specifying that a Declared
Default has occurred under the Debenture (butnot at any other time) the Chargors wrevocably
authorise you:

(a) to hold all monies from time to time standing to the credit of the Charged Accounts to
the order of the Security Agent and to pay all or any part of thos e monies to the Security
Agent (or as it may diect) promptly followmg receipt of written mstructions from the
Security Agent to that effect; and

{t) to dsclose to the Security Agent any mformation relating to the Chargor and the
Charged Accounts which the Security Agent may from time to time request you to
provide.

The provisions of this notice may only be revoked or varied with the written consent of the
Security Agent and the Chargors.

Please sign and return the enclosed copy of this notice to the Security Agent {with a copy fo the
Chargors ) by way of your confirmation that:

(a) vou agree to act m accordance with the provisions of this notice;

A 130193%3 29
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(b) vou have not previously received notice (other than notices which were subsequently
irrevocably withdraw n) that any Chargorhas assigned iis rights to the monies standng
to the credit of the Charged Accounts or otherw is e granted any security or other mterest
over those monies in favour of any third party; and

(c) vou have not claimed or exercised, nor do vou have outstanding any right to claim or
exercise against any Chargor, any right of set-off, counter-clamm or other right relating
to the Charged Accounts, except prior security interests m favour of you created or
arising by operation of law or m vour standard terms and conditions (including, as
applicable, for the neiting of credit and debit balances pursuant to current account
netting arrangements ).

6. This notice and any matter, clam or dispute ariing out of or in connection with this notice,
whether confractual or non-contractual, is to be governed by and determined in accordance wih
Englsh law.

SCHEDULE
Customer Account Num ber Sort Code Status
[@] [e] [e] Not blocked
Yours fathfully

for and on behalf of
[Insert name of Chargor]

as agent for and on behalf of
all of the Chargors

Counter-signed by

for and on behalf of
[fnsert name of Securify Agent]

30

tr]
=
g
=
w
&
5
W
ie]
W



DocuSign Envelope 1D: 2BBB4721-CB7B-44F2-A226-75688DAAG4ETY

{On acknowledgement copy|
To: [ nsert name and address of Security Agent)
Copy to: [ fnsert name of Chargor|

We acknowledge receipt of the above notice and confrm the matters set out n
paragraphs 5 (a) to (c) above.

for and on behalf of
[sert name of Account Bank]

Dated: | 8]

31
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Part 2

Form of Counterparty Notice

To:
Dated: |e]
Dear Sirs

[insert name and address of insurance company/counterpartyl

Re: jhere identify the relevant Assigned Agreement] (the “[Agreement]/Polic|y]/lies]]”)

We notify vou that, [/nserf name of Chargor] (the “Chargor”) has {charged m favour of |/[assigned to]
[insert name of Security Agent] (the “Security Agent”) for the benefit of iself and certam other banks
and financial nstitutions (the “Secured Parties™) all its right, title and mterest m the
[Agreement]/Pohc[v]/[ies]] as sccurity for certam obligations owed by the Chargor to the Sccured
Partics by way of a debenture dated [ @] (the “Diebenture”).

We further notify vou that:

1.

We hereby notify vou that you must:

{a)

(b)

pay all monies to which the Chargor i entitled under the [ Agreement/Polic]v]/{ies]]
direct to the Security Agent (or as it may direct) promptly following receipt of written
msiructions from the Security Agent to that effect; and

disclose to  the Security Agent any  information relating to  the
[ Agreement]/Polic]y|/Ties || which the Security Agent may from time fo time request n
writing.

The provisions of this notice may only be revoked or varied with the written consent of the
Security Agent and the Chargor.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Chargor) by way of confirmation that:

(2)
(b)

vou agree to act in accordance with the provisions of this notice;

vou have not previously received nofice (other than any notices which were
subsequently rrevocably withdraw n) that the Chargor has assigned its rights under the
agreement to a third party or created any other interest (whether by way of securiy or
otherwise) in the agreement in favour of a third party; and

you have not claimed or exercised, nor do you have any outstanding right to claim or
exercise against the Chargor any right of set-off, counter-claim or other right relating
to the | Agreement]/Polic[y]/{wes]].

This notice and any matter, clam or digspuie arising out of or in connection with this notice,

w hether contractnal or non-contractual, is to be governed by and determined n accordance wih
Enghish law.

Yours faithfully for and on behalf of

for and on behalf of
[Insert name of Chargor|
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{On acknowledgement copy]
To: [insert name and. address of Security Agent|
Copvto:  |inserf name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out n paragraphs 3(a) tofc)
above.

for and on behalf of
[Insert name of Counterparty]

Dated:

0
)
s
b
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Part 3
Form of Hedging Counterparty Notice

[insert name and address of hedging counterparty}

To:
Dated: [e]
Dear Swrs

Re: jhere identify the Hedging Agreement] (the “Agreement”)

We notify vou that, [inserf name of Chargor] {(the “Chargor™) has [charged m favour of }/[assigned to]
[insert name of Security Agent] (the “Security Agent”) for the benefit of itself and certamn other banks
and fmancial mstiutions (the “Secured Parties™) all its right, titke and mterest in the Agreement as
sccurity for cerfain obligations owed by the Chargor to the Secured Parties by way of a debentuse dated
[@] (the “Debeniure™)

We further notify vou that:

1.

You may continue to deal with the Chargor m relation to the Agreement until you recewve
wriiten notice o the contrary from the Security Agent that a Declared Default has oceunrred.
Thereafter, the Chargor will cease to have any right to deal with you m relation to the
Apreement and therefore from that time you should deal only with the Security Agent;

After the receipt of written notice that 2 Declared Default has occurred in accordance wih
paragraph 1 above, vou must:

{a)

(b)

pay all monies to which the Chargor 18 entitled under the Agreement direct to the
Security Agent (or as it may direct) prompily following recept of written nstructions
from the Security Agent to that effect; and

disclose to the Security Agent any information relating to the Agreement which the
Security Agent may from time to time request n wriing.

The provisions of this notice may only be revoked or varied with the writien consent of the
Security Agent and the Chargor.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Chargor) by way of confirmation that:

{2)
(b)

EMEA 130193%
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vou agree to act in accordance with the provisions of this notice;

you have not previously received nofice (other than any notices which were
subsequently rrevocably withdrawn) that the Chargor has assigned its rights under the
agreement to a third partv or created any other iterest (whether by way of securty or
otherwise) in the agreement in favour of a third party; and

vou have not claimed or exercised, nor do yvou have any outstanding right to claim or
exercise against the Chargor any right of set-off, counter-claim or other right relating
to the Agreement.
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(d) This notice and any matter, clim or dispute arising out of or n connection with this
notice, whether contractual or non-contractual, is to be governed by and determined n
accordance with English law.

Yours fathfully for and on behalf of

for and on behalf of
[Bsert name of Chargor]

[On acknowledgement copv]
To: [inseri name and. address of Security Agent]
Copy to:  [inserf name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set ouf in paragraphs 4{aj to (c)
above.

for and on behalf of
[Insert name of Hedging Counterparty]

Dated:
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Schedule 6

Form of Security Accession Deed

This Security Accession Deed s made on |}
Betw een:

() [e], a company mcorporated m [England and Wales] with registered number [@] (the “New
Chargor™); and

() [ ] as sccurity trustee for dsellf and the other Secured Partics (the “Security Agent™).
Recital:

This deed s supplemental to a debenturc dated [e] between, amongst others, the Chargors named

therein and the Securty Agent, as previously supplemented and amended by earlier Security Accession
Deeds (if any) (the “Debenture™}.

Now this Deed witnesses as follows:
1. Interpretation
1.1 Definitions
Terms defined in the Debenture shall have the same meaning when used i this deed.

1.2 Construction

Clauses 1.2 (Construction) to 1.6 (Miscellanzons) of the Debenture will be deemed to be sad
out i full m this deed, but as if references m those clauses to the Debenture were references to

this deed.
2. Accession of New Chargor
2.1 Accession

The New Chargor agrees to be a Chargor for the purposes of the Debenture with mmediate
effect and agrees to be bound by all of the terms of the Debenture as 1f it had originally been a
party to it as a Chargor.

2.2 Covenant to pay

Subject to any limits on #s habilty specifically recorded n the Secured Debt Documents, the
New Chargor as primary obligor covenants with the Security Agent (for the benefit of itself and
the other Sccured Parties) that f will on demand pay the Secured Obligations when they fall
due for payment.

2.3 Fixed Security

The New Chargor, as contimumng securtty for the payment of the Secured Obhigations, charges
in favour of the Security Agent (for the benefit of itself and the other Secured Parties) with ful
title guarantee the follow ing assets, both present and future, from time to time owned by it or
in which it has an mterest:

{a) by way of first fixed charge:
(1} all of its Shares and all corresponding Related Rights;

(1) all of right, title and mierest n its Intellectnal Property;
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2.4

2.5

(ii1) all of its Trading Recetvables and all rights and claims against third parties and
agamnsi any sccurity in respect of those Trading Recevables

(v} all ofits Other Debts and all rights againstthird partics in respect of those Other
Debts;

(v} all monies from tame to time standing to the credit of the Operating Accounis
and any other bank accounts which i may have with any bank, fmancial
mstitution or other person and all of its rights, title and interest in relation to
those accounts;

(vi) all of its rights and interest m the Intra-Group Receivables;
(vii)  all rights and interest m the Hedging Agreements

(vii))  the benefit of all licences, consents and agreements held by it in connection
with the use of any of its assets;

(%) its poodwill and uncalled capital, and

(%) if not effectively assigned by Clause 3.3 (Securify Assignment), all its rights
and mierests m (and claims under) the Assioned Agreements.

Floating charge

(a) Ag further continuing security for the payment of the Secured Obligations, the New
Chargor charges with full title guaranteein favour of the Security Agent (for the benefit
of ttself and the other Secured Partics } by way of first floating charge all ifs present and
future assets, undertakings and rights not effectively charged by way of fixed charge
under Clause 3.1 (Fixed Security) or assigned under Clause 3.3 (Security Assignment).

(b) Paragraph 14 of Schedule Bl fo the Insolvency Act 1986 shall apply to the floating
charge created under this Clause 3.2 (Floating Charge).

Security Assignment

As further continuing security for the payment of the Secured Obligations, the New Chargor
assigns absolutely with full title guarantce to the Security Agent (for the benefit of itsclf and
the other Secured Partics) all its rights, title and mterest in the Assigned Agreements, provided
that on payment and discharge in full of the Secured Obligations the Securty Agent will at the
request and cost of the New Chargor re-assign the Assigned Agreements to the New Chargor
(or as 1t shall direct) as soon as reasonably practicable. Subject to the Secured Debt Documents
and Clause 7.3 (Assigned dgreements and Hedging Agreemenis) of the Debenture, until the
occurrence of a Declared Default the New Chargor may continueto deal with the counterpartics
to the Assigned Agreements.

Consent of Existing Chargors

The existing Chargors agree to the terms of this deed and agree that its execution will in no way
prejudice or atfect the securty granted by each of them under (and covenants given by each of
them m) the Debenture.

Negative Pledge

Clause 5 (Negative Pledge) of the Debenture shall be deemed to be incorporated into this deed
m full mutatis mutondis.
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Construction of Debenture

The Debenture and this deed shali be read together as one instrument on the basis that references
m the Debenture to “this deed” or “this Debenture “ will be deemed to mclude ths deed. The
provisions of Clause 3.4 (Conversion of Fioating Charge) to Clause 22.4 (Failure to Execuiz)
(inclusive) of the Debenture shall, to the extent applicable to each New Chargor be deemed to
be mcorporated mto this deed in full mutatis mutandis.

Notices

The New Chargor confirms that its address details for notices in relation to Clause 20 (Nofices)
of the Debenture are as follows:

Address: i
Facsimile: i
Attention: I

Governing Law

This deed and any dispute, proceedmgs or clams of whatever nature arising out of or m
connection with it shall be governed by and construed in accordance with English law and the
parties agree that the courts of England shall have exclusve jurisdiction to settle any dispute
arismg out of or m connection with this deed (ncluding any non-contractual claims arising out
of or m association with it or a dispute regarding the existence, validity or termmation of this
deed).

IN WITNESS whercof this deed has been duly exccuted as a deed and 15 delivered on the date first
above written.

]
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SCHEDULES TO DEED OF ACCESSION
SCHEDULE 1
SHARES
M
SCHEDULE 2
INTELLECTUAL PROPERTY
fe]

SCHEDULE 3
OPERATING ACCOUNTS
M
SCHEDULE 4
LFASE AGREEMENTS

o]
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Signatories to Security Accession Deed

The New Chargor

Fxecuted as a Deed by
[Name of New Chargor] acting by:
Le]

Director

in presence of:

Witness Name:
Witness Occupation:
Witness Address:

Notice Details

Address: [e]
Facsmile: [®]
Attention: [e]

The Security Agent
Executed as a Deed by
[ Name of Security Agent]
acting by [e]

Authorised Signatory

Notice Detatls

Address: [e]
Facsimile: [e]
Attention: [&]
Email: [e]
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Signatories to Debenture

The Parent

Fxecuted as a Deed
By Odeon Cinemas Group Limited

Name: Andrew Al ker
Position: Director

Name: Mark Vay
Position: Director

[Project Ascend - Debenfure)
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The Chargors

Fxecuted as a2 Deed
By Odeon Cinemas Group Limited

Name:Andrew Al ker
Posttion: Director

Name: Mark Way
Posttion: Director

[Project Ascend - Debenfure)
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The Chargors

Fxecuted as a2 Deed
By Odeon Cinemas Limited

Name: Andrew Al ker
Posttion: Divector

Name: Mark Wy
Position; Director

[Project Ascand - Debenfure)
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The Chargors

Executed as a Deed
By ABC Cinemas Limited

\Tame Andrew Al ker
Posttion: Director

Name: Mark Wy
Posmon. Director
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The Chargors

Executed as a Deed
By Bookit Limited

Name: Andrew Al ker
Position: Director

Name: Mark Vay
Posttion: Director
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The Chargors

Fxecuted as a2 Deed
By Odeon & UCI Cinemas Digital Limited

Name: Andr ew Al ker
Posttion: Director

Name: Mark Wy
Position: Director

[Project Ascand - Debenfure)
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The Chargors

Fxecuted as a2 Deed
By Odeon & UCIT Digital Operations
Limited

Name:Andrew Al ker
Position: Director

Name: Mark Wy
P0s1t10n. Director

[Project Ascend - Debenfure)
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The Chargors

Fxecuted as a2 Deed
By Odeon and UCT Cinemas Holdings
Limited

Name: Andrew Al ker
Posttion: Director

Name: Mark Way
Position: Director

[Project Ascend - Debenfure)
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The Chargors

Fxecuted as a2 Deed
By Odeon Cinem as Holdings Limited

Name: Andrew Al ker

Posttion: Director

Name: Mark Wy
Position; Director

[Project Ascand - Debenfure]
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The Chargors

Executed as a Deed
By Odeon Cinemas (RL) Limited

\Tame Andrew Al ker
Posttion: Director

Name: Mark Way
PObltIOIl. Director

[Project Ascend - Debenfure)

EMEA 1

w
]
et
s
¥
U



DocuSign Envelope 1D: 2BBB4721-CB7B-44F2-A226-75688DAAG4ETY

The Chargors

Executed as a Deed
By United Cinemas International (UK)
Limited

"y

Name: Andrew Al ker
Posttion: Director

Name: Mark Vay

Position; Director
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The Chargors

Fxecuted as a2 Deed
By United Cinemas International
Acquisitions Limited

WName:Andrew Al ker
Posttion: Director

Name: Mark Wy
Position: Director

[Project Ascand - Debenfure)



The Security Agent

For and on behalf of Lucid Trustee Services
Limited

By:Fergus McWilliams
Title: Transaction Manager

[Praject Ascend - Debenture|
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