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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2057757

Charge code: 0205 7757 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th March 2019 and created by THE ENTERTAINER

(AMERSHAM) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 18th March 2019 .

Given at Companies House, Cardiff on 19th March 2019

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 DEED is made on 12 Mazh 2019

BETWEEN:-

{n THE COMPANIES whose names and registered offices are set out in Schedule 1
(together with each company which becomes a party to this Deed by executmg a
Deed of Accession, each a "Chargor" and together the "Chargors"); and

(2) BARCLAYS BANK PLC (the "Security Agent") as agent and trustee for itself and
each of the Finance Parties (as defined below).
INTRODUCTION
| (A The Finance Parties have agreed to make credit facilities available to the Parent on

the terms and conditions set out in the Facility Agreement (as is defined below). .

(B) The Chargors have agreed fo enter into this Deed to provide Security over their assets
to the Security Agent to hold on trust for itself and the other Secured Parties.

IT IS AGREED as follows:-

1. INTERPRETATION
1.1 Definitions
In this Deed:-
"Account”

"Acquisition Agreement”
"Agent”

"Assigned Account"

"Assigned Contracts”
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means any account now or at any time (and from time to
fime} opened, owned, operated, held or maintained by
any Chargor (or in which any Chargor has an interest) at
any bank or financial institution in any jurisdiction {and
shall include any replacement account, subdivision or
sub-account of that account) and all moneys from time
to time standing to the credit {including any interest
thereon) of such accounts

has the meaning given to it in the Facility Agreement

has the meaning given fo it in the Facility Agreement

means:-

(a) each of the Accounis specified in Schedule 5
{Details of Assighed Accounts) (and any
renewal or redesignation of such Accounts);

(b) any Blocked Accounts which are maintained

with any bank or financial institution other than
the Security Agent; and

(c) any other Account agreed by the Security
Agent and the Parent in wrlling to be an
Assighed Account

means the Acquisition Agreement




U

"Assigned Insurances

"Blocked Account”

“Charged Account”

"Declared Default”

“Deed of Accession”

"Default”

"Default Rata"
"Event of Default”
"Facility Agreement?"

flGroup[l

"Tnsurances”

"Intellectual Property”

10248018 1.6\0B26.

means the Ihsurances (if any) specified in Schedule 4
(Assigned  Insurances)  {including- any renewal,
subistitution or replacement of such Insurance)

means any Account agreed by the Security Agent and
the Parent in wiiting to be a Blacked Actount

meang:-

: {a) the Accounts maintained by any Chargor with

the Security Agent and designated in writing as
a Charged Account by the Secutity Agent; and

{b) any Blacked Accounts maintained with - the
Security Agent (actmg in any capacity)

has the meaning given 1o that term in the  Facility -

Agresment.

means. a deed substantially in the form of Schedule 6
(Dead of Accession} executed, or tobe executed, by a
persor becoming a Chargor

has the meaning given to that term in the Facility
Agreement

means the rate specified. in clause 12.3 {(Default
interest) of the Facility- Agreement

has the meaning given to that term in the Facility

-Agreem-ent

irieans the facility agreement dated on or about the date
of this Deed between, among others, the Parent, the
Agent and the Security Agent

has the meaning given in the Fagility Agreenient

reans any confracts and policies of insurance or
agsurance taken out by or on behalf of any Chargor 4f
{tv the extent of its mterest) in which any Chargor has
an. interest excluding, in each ¢ase, contracts and

'pohcnes of ingurance or assurance which relate to

liabilities to third parties
means any of the followirig:-

(a) all interests in respect of any registered
intellectual property right i any tertitory or
- jutisdiction, including, without limitation, patents
(including supplementary protection
cerfificates), trade marks, service marks,
registered designs and any sinillar right in any
territory or jurisdiction and any applications. or
right to apply for any of the above;

{b). any brand and trade names, doriain names,
invention,  copyright,  design  right  or
petformance right;.



"Lal’!d"

"LPA".

"Monetary Claims”

"Parent”

H P artyif

“Plant and Equipment”

"Receiver”

"Regulations”

"Related Rights"

1024801 g1.8\0B26

{c) any trade secrets, database right, know-how
and confidential information; and

{d) the benefit of any agreement or licence for the
use of ahy such right,

and any similar right in any territory or jurisdiction and
any applications or right to apply for any of the above
together with any registrations, extensions, renewals or
applications of or for the same, now or at any time
hereafter {and from time to time) owned or held by any
Chargor or (to the extent of its. interest) in which any
Chargor tids an interest

has tHe meaning given to that term in section 205(1) of

the LPA but for these purposes "Land" excludes

heritable property situated in Scotland
means the Law of Property Act 1825

means all hook and oiher debts, reritals, royalties, fees,

WAT and monetary clalms now or in the fulure owing 1o

each Chargor (whether alone or jointly with any other
person), whenever payable and whether liguidated or
unliquidated, certain or centingent including, without
limitation, credit balances on any Account, tagether with
all cheques, bills of exchange,. negotiable instrumerits,
indemnities, credits and securities at any time given in
relation to, or to secure payment of, any such debt

has the meamng gwen to that term in the. Facility
Agreement

means a party o this Deed

medhs all plant, machinery or equipment {including

office  eqguipment, computers, vehicles and. ofher

equipment) of esch Chargor of any kind and the benefit
of all licences, warranties and contracts relating to the

sgme

means any receiver, receiver and manager or, to the .

extent permitted by law, an administrative receiver
{(whether appointed pursuant to this Deed or any statute,
by a court or otherwise) of the whole or any part of the
Secured Assets

means the Financial Coflateral Arrangements (NoZ2)
Regulations 2003 (5:1.2003/3226) or equivalent
legislation in any applicable jurisdiction . bringing into
effect Directive - 2002M7/EC on fmanmal collateral
arrangemerits

means in relation to.any Secured Asset-

{a) ‘the. proceeds of sale of all or any part of that
Seoured Asset;

(by- . aliotments, rights, money or property arising
from that Secured Asget, by way of conversion,




"Restricted Land"

"Secured Assets”

"Secured Finance
Documents”

"Secured Parties”

"Secured Liability"

"Sacurities”

"Security”

"Security Period”

102480181.6\0B26

exchange, redemption, bonus, preference,
aption or ptherwise;

{©) 4l rights under any licerice, agreement for sale
or agreement for lease in respect of that
Secured Asset;

{d) all rights, powsts, benefits, claims, contracts,
warranties, remedies, security, guarantees,
indemnities or covenants for title ih respect-of
that Secured Asset; and

{e} any moneys and proceeds or-income paid or
' payable in-respect of that Secured Asset

means any leasehold property held by a Chargor under
a leass, the terms of which preciude, either absolutely
or conditionally, that Chargor from creating a mortgage
or.a charge or other Security over its leasehold Interest
in that property.

means all the assets and undertaking of the Chargors
whish from tirmie 1o tirme are, or purport to be, the subject

of the Security created in favour of the Security Agent

by or pursuant 1o this Deed

means the Finance Documents, (as defined in the
Facility Agreement)

has the meaning given to that term in the Facility

_Agreement.

means all prasent and future obligations and liabilities
expressed-to be due, owiig of payable by-any Chargor

under or in tonnection with any of the Secured Finance:

Documents (whether present or foture, actual or
cortingent and “whether incurred solely or jointly {or
jointly and severally) with any other person) (together
the "Secured Liabilities")

mieans all orany stocks, shares (other than any Shares)
or offer financial insttuments {as defined in the
Regulationis) including those held via a nominee, trustee
or cleafing system

means a mortgage, charge, pledge, lien or any other
security inferest securing any obligation of any person
or any other dgreement or arrangemient having a similar
effect

teans the period beginning o the date of this' Deed
and ending on the date which:-

(a) @l of the Secured Liabilties have been
tncondiionally and irrevocably paid and
discharged in full; and a

{E) no Secured Party has any further comitment,
obiigafion or liability under or pursuant to the




1.2

1.3

1.4

1.5

1.6

162480181, B1DB26

Secured Finance Documents
"Shares" means:s

{a) all of the shares in the capital of each of the
carmpanies Specified in Schedule 3 {(Defails of
_ Shares); and

(b} ahy shares in the capital of any other member
' of the Group owned by any Chargor or held by
any nomineg on behalf of any Chargol at any

time

"Transaction Security” means the Security created or expressed to be created
: in favour. of the Security Agent pursuant to -the
Transaction Security Documents

“Transaction Secur‘ify has the tneaning given in the Facility Agreement
Documents”

Incorporation of terms

Unless the context otherwise requires ar unless defined inthis' Deed, all words and
expressions defined or whose inferpretation is provided for in the Fagility Agreement,
shall have the same meanings in this Deed.

Interpretation

131  The principles of interpretation set out in clauses 1.1 fo 1.2 of the
Facility Agreement shall apply to this Deed insofar as they are relevant to it.

1.3.2 Unlass the context otherwise requires, a reference fo a "Secured Finance
Document"” or any other agréeement, deed or instrumasnt js a reference to
that Secured Finance Dacument or other agreement, deed or instrument as
armendad, novafed, supplemented restated or replaged {however
furddmentally) and inclides any inerease in, extension of, or change to, any
facility made available under that Secured Finance Docurment or other
agreement, deed or instrument and includes any increase in, extension of of
changoe to any facility made available under that Secured Frnance DogLinent
of other agreement, deed or insfrument.

133  The liabilities of the Chargors under this Deed aré joint and several,

Ackn-ow]edgeme'nt

[Each Chargor acknowledges that the Security Agent enters into this Deed for itself

and as trustee for the Secured Parfies who shall be entitled to the full benefit of this
Daed,

Effect as a deed

This Deed shall take effect as a desd even if It is signed under hand on behalf of the
Seeurity Agent. : .

Law of Property (Miscellaneous Provisions) Act 1989

The terms of the other Secured Finanve Documents and of any side latiers between
any parties in relation to any Secired Finarce Document are incorporated in this
Deed to the extent requiréd to ensure that any purported disposition of an interest in

¢




1.7

1.8

2.1

2.2

31

Land contained in this Deed is a valid disposition in accordance with Section 2{1} of
the Law of Property (Miscellanedus Provisionsy Act 1989.

Third party ri.g'hts

1.7.1 Each Secured Party, any Receiver and their respective officers, employees
and agents may enforce any term of this Deed which purports o confer a
benefit on that person, but no other person who is not a Party has any right
under the Contracts (Rights. of Third Parties) Act 1999 to enforce or enjoy
thie benefit of any teren of this Deed. .

1,72 Notwithstanding any term of any Secured Finance Document, the Parties
and any Regeiver may rescind, vary, waive, release, dssign, novate or
otherwise dispose of all or any of their respective rights or obligations under
this Deed without the corisent of any person who is not a Parly.

Nominegs

If the Security Agent causes or requires Shares or any other asset to be registered in
the name of its norminee, any reference In this Deed to the: Security Agent shall, if the

context permits or requires, be construed as a reference to the Security Agent and its

narpinee.
COVENANT TO PAY
Secured Liabilities

Each Chargor covenants that it will on demand pay and discharge the Secured
Liabilities when due.

Iriterest

Each Chargor covenants to pay inferest at the Default Rate to the Security Agent on

any sum not paid in accordance with Clause 2.1 (Sectred Liabilitiesy until payment
{both before and after judgment).

CHARGES

Land

Eagh Chargor charges:

314 by way of first legal martgage all Land deseribed in Schedule 2 (Details of
- Land);and

34.2 by way of first fixed charge:-

{a) all Land (other than Restricted Land) vested in any Chargor on the
date of this Deed o the extent hot effectrveiy mortgaged by Clause
3118

{by all lisenices. to enter upen or use Land and the benefit of all other

agreements relating to Land; and

{c) all Land (other than Restracted Land) acguired by any Chargor
after the date-of this Deed.

102480181.6\DB26 &




3.2

33

34

35

3B

3.7

3.8

Shares

Each Chargor mortgages or (if or to the extent that this Deed does not fake effectas a
mortgage) charges by way of fixed charge the Shares and all Related Rights under or
i connection with the Shares.

Sacuritiss

Each Chargor mortgages or (if or to the extent that this Deed does net take effect as a
mortgage) charges by way of first fixed charge the Securities and all Related Rights

nder orin connection with the Sécurities.

Intellectual Property

Each Chargor charges by way of first fixed charge the Intellectual Property and all
Related Rights urider of in connection with the lntellectual Property.

Monetary Claims

Each Chargor charges by way of first fixed charge the Monetary. Claims and all
Related Rights under ar in conriection with the Manetary Claims.

Charged Accotirits

Each Chargor chiarges by.way of first fixed charge:-

36.1  all amounts standing to the credit of the Charged Accounts; and

362  all Related Rights under or in connection with the Charged Accoulits.

Prant and Equipment.

Each Chargor charges by way of first fixed charge:-

3.7.1 the Plant and Equipment {fa the extent not effectWely charged by Clauses
3.1.1 or 3.1.1) other than any Plant and Equipment which is for the time

being part of any Chargor's stock-in-trade or work-in-progress; and

372  all Related Rights under or in connection with the Plant and Equipmant.

" Goodwill

Each Chargor charges by way of first fixed charge its present and future goodwill.

102480181.6\DB26 : 7




3.9

3.10

3.1

312

313

314

3.15

Uncalled capital

Each Chargor charges by way of first fixed charge its uncalled capital.

Authorisations.

Each Chargor charges by way of first fixed charge the beriefit of all licences, consents,
agreements and Authotisations Held by or used in connection with the busmess of
such Chiargor or the use of any of its assets.

Assigned Contracts

Each Chargor assigns absolutely, subject to a proviso for reassignment on the

irrevocable discharge in full of the Secured Liabilities, all its right, title and interest from

tirme 1o time in-
3111 the Assigried Cantracts to-which it s a party; and

3.11.2  all Related Rights. under or in connection with the Assigned. Contracts to
which it is a party.

Assighed Insurances

' Each Chargor assigns absolutely, subject to a proviso for reassigiiment on. the

irrevocable discharge. in full of the Secured Liabilities, all its right; title and interest from
time to time i

3421 the Assigned Insirances fo which it is a party; and

3422  all Related Rights under or In connection with the Assighed Insurances to
which it is a party.

Assigned Accounts

- Each Chargor assigns abso]utely, sublect to a. provise for reassignment on the

irrevocable discharge in full of the Securad Liabilities, all its right, title and interest from
time ta firme -

3131 the Assigned Accounts in its name; and

3132  all Related Rights under or in conhection with the Assigned Accounts in its
name. ' '

Floating Charge

3.14.1  Each Chargor charges by way of first floating charge all of its present and
future business, Underaking and assets wherever situated, which are riot for
any reason effectively mortgaged, charged or assighed by way - of fixed
security by this Deed, including, without limitation, any heritable property
aituated in Scofland. .

3.14.2  Paragraph 14 of Schedule B1 to the Insolvency Ant 1986 will apply to ahy
floating charge created by this Deed,

Trust

3451  If or to the extent that for any reason the assignnient of charging of any

Secured Asset is prohibited, the relevant Chargor shall hold it on trust for the

- Security Agent as security for the payiment and discharge of the Secured
Lighilities; and ' '

102480181.6\DB26 8




3.16

4.1

4.3

3.15.2 take such steps as the Security Agent may require to remove the
impediment to assighment or charging the Secured Asset (othor than
Restricted Land).

Nature of Security created
The Security created under this Deed Is created:
3181 asa continuing sectirity to securs the payment and discharge of ihe Secured

Liabilitiss and shall not be released or discharged by any intermediate
payment or settfement of all orany of the Secured Liabilities;

3.46.2  in favour of the Security Agent as trustee for the Secured Parties; and
3.16.3  with full titte guarantee.

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation: By Notice

4.1.1 The Security Agent may at any time by notice in writing to -any-Chargor
convert the floating charge created by Clause 3.14 {(Floating Charge) into 4
fixed charge with immediate effect as regards any property or assets
specified in the notice ifi-

(a) the Security created by or pursuant to this Deed hecomes
enforceable i accordance with Clause 13.1 (Enforcement); or-

{b) the: Security Agent considers that any Secured Asset may be in

' jeopardy or in danger of being seized, attached, charged,. taken
possession of or sold under any forfm of distress, sequestration, .
execution or ofher prodess of atherwise be In jeopardy; or

{c) the Security Agent considers that it is necessary in order to protect
the priority of the Security created by or pursuant to this Deed.

4.1.2 If no gpecific assets subject to the fleating charge in Clause 3.14 {Floating
vharge) are identified in the notice referred to in Clause 4.1.1 then the
crystallisation shall take effect over all of the assels subject to-the floating
charge in Clause 3.14-(Floating charge).

Crystallisation: Autornatic

The floating charge created by a Chargor under Clause 3.14 (Floating Charge) will

aufornatically. be converted (without notice) with immediate effect into a fixed charge

as regards all of the undertaking and assets of that Chargor subject 1o the floating
charge:-

4.2.1 that Chargor creates or attempis to create any Security (other than
Permitted Security (as defined in the Facility-Agreemerit) over-any of the
Secured Assets (without the prior writter consent of the Security Agent); or

4.2.2 any person levies or attempts to levy any distress, execution or other
protess against any of the Secured Assets (without the prior written consent
of the Seourity Agent); or

4,23 the Security Agent receives notice of an intention to appoint-an administrator
of that Chargor {without the prior written cotisent of the Security Agent); or

102480181, 5\0B26 g




4.3.

4.4

4.5

46

51

4.2.4 any step is taken (including the presentation of a peﬁ’ﬂon, the passing of a
resolution or the making of an application) without the prior written consent
of the Secirity Agent, to appoint a liquidator, provisional liquidator,
admiristrator or Recelver in respect of that Chargor, over all-or any part of its
agsets, or if sueh person is appoitited; or

4235  onthe crystallisation of ary other floating charge over the Sectred Assets;
or :

426 in any othet circumstarnce provided by law.

Assets acquired post-crystallisation

Any assets acquired by a Chargor after crystallisation has accurred {and that are not
effectively chiarged by way of legal mortgage or fixed charge, or assighed under
Clause 3 {Charges)), shall become subject to the floating charge created by Clause
3.14 {Floating charge) sv that the crystaliisation shall be-effective as’ if such assets
were owned by the Chargor at the date of crystallisafion.

Crystallisation:. Nio-rétorium where directors propose voluntary arrangement

The floating charge treated by Clause 314 (Fioaﬁng Charge) may not be converted
into a fixed charge solely by reasor of:

4.4:1 thie: obtaining of a moratorium; or

44.2 anything done with a view to obtaining a moratorium,

nder Sehedula A1 o the Inselvency Act 1986,

Fartial crystallisation

The giving of a notice by the Security Agent pursuant to Clalise 4.1 {Crystallisation:
By Notice} in relation to any class of assets of any Chargor shall not be coristrued as @
waiver or abandonment of the tights of the Security Agent to serve similar notices in
respect of any other class of assets or of any ofter right of the Security Agent and/or
the Secured Pariies.

De-crystallisation of floatirig charge

Any charge that hias crystallised under this Clause may by notice in writing (glven at

any time by the Security Agent to the. Parent), be reconverted into a floating charge in

relation 1o the assets or class of assets specified in that notice.
PERFECTION OF SECURITY
Notices of assignment

5.1.1 The Chargors must deliver notices of assignmeant in relation to each Secured
Asset which Is subject to an assighment under this Deed:-

{#) Assigned Contracts: promptly following the date oh which the

' assignment jg granted, by issuiry a notice in substantially the form
get out in Schedule 10 (Form of notice of assigniment of Assigned
Contract)- addressed to the relevant counterparty;

{B) Assigned Insurances:

(N promptly folluwmg fhe: date on which the assighment is
grarted, by issuing a rotice substantially in the form set

102480181.8DB26 19




{c}

{if)

oul in Schedile 7 (Form of notice of assignment of
Assighed Insurance) addressed to the rslevant nsurer;

if any Chargor rehews, substitutes or replaces any
Assigned Insurance, by issuing, on of within 10 Business
Days of the date of fhie refiewal, sobstitution or
replacement, a notice in the form set out in Schedule 7
{Form of nolice of assignment of Assigned Insurance)
addressed to the relevantinsurer;

Assigned Accounts:

()

(i}

(iif)

in respect of each Assigned Account (other than a
Blocked Account) by issuing, promptly following -the date
on which the assignment is granted, a notice
substantially in the form set out in Schedule 8 {Form. of
notice:of assignment of Assigned-Accounts {not Blocked

Accounts)) addressed to the bank or financial institution

with whom the Assigried Accaunt s held,

in respect of each Blocked Account which is an Assigned
Account by issuing, promptly following the date on which
the assignment is granted, & notice substantially in the

form set out in Schedule 9 (Form of notice of assigniment

of Blocked Atcounts) addressed fo the bank or financial

‘institution with, whom the Assigned Account is held; and

I respect of any Account subsetuently desighated in
writing by the Security Agent and the Parent as an

‘Assigned Account, by issuing, within 10 Business Days
of the data of the designation, a notice in the form set out

in Schedule 8 {(Form of notice of assignment of Assigned
Aceounts {not Blocked Accounts)) or, if the Account s a

" Blocked Account, a notice in the form set out in

Schedule 9 {Forrn of nofice of assignment of Blocked
Accounts) addressed to thie bank or financial institution
with whom the Assigned Account is: held.

The Chargors shall use all reasonable endeavours to procure that, within 30
days of the date of the esgch nofice of assignment delivered pursiant to
Clause 5.1.1 above, each notide of assignmaent is ackngwliedged by the party
to whom it is addressed.

Each Chargor will deliver tothe Security Agent:-

a copy of each notice of assignment, within 10 Business Days of
dilivary to the relevant counterparty, and

a copy of each acknowledgment of a rotice of assignment, within
15 Business Days of receipt from the relevant counterparty.

51.2
51.3
(&)
()
52 Documents of Title
5.2 Land

102480181.8\0B826

The Chargors shall at the reasanable request of the Security Agenit deliver
(o procure delivery) 1o the Secuirity Ageritof gither:-

11




{a} all deeds, certificates and other documents relating to such Land
{which the Security Agent shall be entitied to hold and retain at the
expense and risk of the Chargors); or

{h) an undertaking from the Parent's solicitors (in form and substance
aceeptable to the Security Agent (acting reasonably) to hold all
deeds, corfificates and. other documents of title relating to such
Land strictly to the order of the Security Agent.

522 Shares

The Chargors. shall, promptly following the execution of this Deed or any
Deed of Accessicn {or, if later, promptly upon the acerual, offer or issug of
any-stocks, shares, warrants or other securities in respect of or derived from
the Shares) and prompily upon the acquisition by any Chargor of ary
mterest in any Shares deliver (or procure dehvery) to the Seeurity Agent of

(a) al[ stock and share certificates and other documents of or
evidencing title to the Shares; :

{bj gigned and undated transfers’ (or other mstruments of transfer) in
respect of the Shares, completed in blank on behalf of the
applicable Chargor and, rf the Sectrlty Agent reguires, pre-
stamped; and

fey any oihier documents which the Security Agent may from’ time to
time require for perfecting its title, or the title of any purchaser, in
regpect of the Shares,

all of which the Securlty Ageht is entitted o hold at the expense and risk of
the Chargors. '

5238 Securities

Promptly after-any Securities are registered in, or transferred.into the name
of, & Chargor, or held by or in the narme of the Security Agent or a nominee
(and in any event promptly following the Security Agent's request), such
Ghargor shall deposit with the Security Agent, in respect of ot in corinection
with those Securities:

(a) all stock -and share certificates and other documents of or
~ evidencing title to the Securities;

{b) sigiied and undated transfers (or other instruments of transfer). in
respect of the Securities, completed in blank on behalf of the
applicable Chargor -and, if the Security Agent. requires, pre-
starmped; and

(&) any other documents which the Security Agent may from time fo
time requite for perfectmg its title, ar the title of any purchaser, ir
respect.of the Securities,

all of which the Security Agent is erititled to hoid at the: expense and- risk of
the Chargors.

53 Application to the Land Registry

Each Chargor and Security Agent shall, 1f ths Security Agent notifies a Chargor that it
reguires it to do so, apply to the Land Reglstry for the following to be entered on the
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8.1

6.2

8.3

6.4

registered title to any Land {other than Restricted Land} now or if the fulure owned by
iti-

53.1  arestriction in the following terms:-
“No dispasition of the registered estate by the proprietor of the registered
estate or by thé proprietor of any registered. charge, not being a charge
registered before the entry of this restriction, is to be registered without a
written consent signed by the proprietor for the time belng of the charge
dated [insert date] in favour of Barclays Bank PLC referred to in the charges
register (Form P)"

532  anotice that-
"Barglays Bank PLG are under an obligation to make further advances.”

COVENANTS

Further assurance

Each Chargor shall, from tirme to time and at its own expense, prompﬂy do whatever
the Security Agent requires ta:-

8.1.1  give effect to the requirements of this' Deed;

6.1.2  perfect, preserve or protect the Security created or expressed to be created

by this Deed, or its priority; or

B.1.3 . once the Security created by this Deed has become enforceable, facilitate
the realigation of the Secured Assets or the exercise of any rights vested in
the Security Agent or any Receiver by this Deed or by law,

including executing any transfer, conveyance, chargs, assighment or assurance of or
in respect of the Secured Assets (whether to the Security Agent or its' nominees or
otherwise), making any registration arid giving any notice, order or direction. The
obligations of the Ghargors under this Clause 6.1 are in sddition 1o the covenants for
further assurance deemed to be included by virtue of the Law of Property
{Miscellaneols Provisions) Act 1994.

Negative pledge

Each Chargor undertakes that it shall not create or permit-to subsist any Security over
any Secured Assets, hor do anything else prohibited by clause 25,15 {Negative
pledge) of the Facility Agreerment except as expressly perimitted Under the terms of the
Seeured Finance Docutnents or with the prior written consent of the Seeurity Agent.

Disposals
Each Chargor uridertakes that it shall not enfer inta- o agree to enter into a single

transaction or a seties of transactions (whether related or not and whether voluntary or
involuntary) to sell, lease, license, sub-license, transfer or otherwise dispose of any

" Becured Assets except as pormitted by clause 25.16 (Disposals). of the - Fa‘cmty
© Agreerent or with the prior written consent of the Security Agent.

Land

Each Chargor shall pramptly notlfy the Sesurity Agent in writing if it intends to. acquire
ary material estate or interest in Land {other than Resiricted Land) and shall profmptly
on. request by the Security Agent (at the cost of that Chargor) exccute a legal
mortgage in favour of the Security Agent of that property in any form which the
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7.1

7.2

Security Agent may reasonably require provided that the terms of such legal mortgage
shall be ho more onerous for the Chargor than the terms of this Deed, if the tifle o any
such estate or interest is registered and if required to be registered; and the relevant
‘Chargor will procure the registration of the legal mortgage at the Land Registry.

Shares and Securities
Shares: before a Default
Prior io the oceurrence of a Declared Default; the Chatgors shall:-

7.1 - if required by the Security Agent by ‘written notice to a Chargor, pay all
dividends, interest and other moneys arising from the Shares into -an
Acceunt;

7.1.2  exercise or refrain from exercising all voting rights: in relation to the Shares
for any purpose nUt inconsistent -with the terms of the Secured Finance
Dacuments:

743 if required by the Security Agent by written notice to a Chargor, promiptly
upon receipt, forward to the Security Agent copies of all notices and other
communications recelved in connection with the Shares;

714 prontptly comply with (and copy to the Security Agent) all requests for
information which is within its knowledge and which are made under section
793 of the Companies Act 2006, or -any similar pravision in any articles of
associatien or ether cohstitutional documents relating to any Shares; and

715 camply with all other conditions and obligations assurmed by it in respect of -
any of the Shares where failure to do so could adversely effect the interests
of the Secured Parties,

Shares: after'a Default

After the occtiffence of a Declared Default, the Security Agent may at its discretion {in
the name of ary Chargor or otherwise and without any further consent or duthority
frorm any Chargor):-

721 exercise (or refrain from exetcising) any votlng fights in' respect of the
Shares:

A apply all dividends, interest and other nioneys arising from the Shares-in

- accordance with Clause 15 (Application of Motiays);
72.3 fransfer the Shares into its name or the name of its Honinas(s); and

7.24  exerclse (or refrain from exercisinig) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares, including the
right, In relation to any- company whose shares or other securities are
included in the Secured Assets, to coneur or participate in:-

{a) the reconstruction, amalgamation, sale or other disposal of such
company or any of its assets or undertaking (including - the
exchange, conversion or reissue of dany shares or securities as &
consequence of such recanstruction, amalgamation, sale or other
disposal); '

() the release, modification or variation of any fights or liabilities
attaching to such shares or securities; and

1U2480181.6\D528 ; : 4




7.3

T4

9.1,

9.2

9.3

(c) the exercise, renunciation or assignment of any right to subscribe
for any shares of sécurities,

in each case in such manner and on such terms as the Security Agent may think fit,
and the proceeds of any such action shall form part of the Secured Assets.

Securities and Shares: payment of calls

The Chargors shall pay when dug all calls or othet payments which may be or become
due in tespect of any of the Securities and Shares which are not fully paid. {unless
reasonably contested), and in any case of default by any Chargor in such payment,
the Security Agent may, if it thinks fit, make such payiment on behalf of such Chargor
in which. case any sums paid by the Security Agent shall be reimbursed by the
Chargor to the Security Agent on demend and shall carry interest from the date of

payment by the Security Agent until reimbursed at the rate nofified to the Chargor by

the Security Agent.

Securities: exercise of rights

The Chargors shall not exercise any of their raspeclwe rights and powers in relation to
any of the Securities in any mariner which, in the opinion of the Security Agant, would
prejudice the effectiveness of, or the ability of the Security Agent to realise, the
Security created by or pursiant to this Deed.

INTELLECTUAL PROPERTY

Each Chargor shall, If requested by the Security Agent {acting in-accardance with the
Agreed Security Prmmp!es) and at such Chargor's cost,. execute all such further
assignments, fransfers, charges or other documents in such form as the Security
Agent may reasonably require and do all acts that the Security Agent may reqmre E(¢]
perfect the Secutity taken by, of to record the interest of, the Security Agen’[ inany
registers relating to any registered material intellectual Propérty.

MONETARY CLAIMS

The Chargors. shall get in and’ realise the Monetary Claims in the ordinary course of
busiress and pay the proceeds of those Monetary Claims into an Account {or, where
requited under the Secured Firance Documents, into-a Charged Account-or an
Assigned Accourit).

The Chargors shall not at any time during the subsistence of this Died, without the
prior wiritten consent of the Security Agent or otherwise as permitted pursuant to the
terts of the: Sectred Finance Docurments, sell, factor, discount, transfer, assign; lehd
or otherwise dispose of any of the Monetary C[alms o enter into any agreement to do

S0k

If and to the extent that the Security Agent so specifies, at any time after the Security
created under this Desd has becoms enforceabls, each Chargor shall pay the
progeeds of payment or realisalion of ig assets comprising temporary and other
investments, book and other debts, royalties, feés and income of like nature ot other
moneys received by thizit Chargor as the Security Agent may require into such
Account(s) as the Security Agent may from time to time specify and pending stich
payment shall hold all such receipts on trust for the Security Agent.
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10. ACCOUNTS

101 General

1041

10.1.2

10.1.3

T02480181.88DB26

Each Chargor shalk:
(a} deliver to the Security Agent:-

{i) pro‘mpﬂy foliowing the date of this Deed (or the date of
“any Deed of Accession, if applicabile), details of each of
its Accounts: and

(). if any change in such detail {including any renewal or
redesignation of any such Account) ocours after the date
of this Deed or any new Account Is opened as permitted
ufider the tering of the Fadility Agreemmiant, detalls of such
change ‘or new Accourt promptly following the date of

- such-change or opening; ' '

{b) not, without the prior written consent of the Security. Agent, permit
or agree fo any variation of the rights aitaching to any Account
unless such variation would not be prejudicial to the rights of the.
Security Agent-under the terms of the Transaction Security;

{c) not; without the prior written consent of the Security Agent, permit
or agree 1o or close, any Account unless any credit balance on
such closed account is transferred into a Charged Accourt or
Asgigried Account;

(d).  open such new Accounts as the Security Agent may reasonably '
require before the Securty created by this Deed has. become
ehforceable; and

={a) open siich new Adcourifs as the Security Agent may require after

the Security created by this Deed has beécoms enforeeable.”

Without prajudice to and in addition to Clauses 6.2 {Negative pledge). and
6.3 (Disposals) and save as expressly permitted under the Facility
Agresment ar arising by operatian of [aw:

(a) the benefit of each Charged Account and each Assigned Account
shall hot be capable of assignment or charge {in whole or In part)
save pursuant to this Deed: and.

{b5) each Chargor agrees that it will not assign (whether by sale or
mortgage), charge or otherwise seek to deal with or dispose of all
or any part of any Charged Account or Assigned Accourt: withotit
the prior written consent of the Security Agent (in its capacity as
Security Agent urider this Deed}.

Upon the Security created by this Deed becoming enforceable, the Security

Agent shall be deemed fo have designated in writing -all Accounts other than
the Charged Accounts and the Assigned Accounts as Assigned Accounts
{or, in the case of any Actounts maintained with the Security Agent {in any’
capacity}, as Charged Accounts} and at any time thereafter the Security
Agent may:

(&) in relation to such new Assignied Accolints, require the Chargors

to, and the Chargors shall promptly on requést, setve a notice of
_assigrment in accordance with Clause 5.1 (Notices of assignment)

16




(b)

on sach bank or other financial institution with which any such
Account - Is maintained (and the relevant Chargor shall use
reasonable endeavours to comply with its obligation under Clause
51,3 to obtain an acknowledgemert of each such natice. of
assigniment); and

'Chargors ifd rela’non to any or @l of their Accaunts, mcludmg to
demard sind recsive all and any mohieys standing to the credit of
suich Accounts.

102 Charged Accounts

10.2:1

10.2.2

1024 80181.6\DB26

Charged Accounts: before a Declared Default

{a)

(©)

The Chargors shall, prior to the goeurrence of a Declared Default,
be entitted fo receive, withdraw. or otherwise transfer any ¢redit
balance from tirie to time on ary Charged Accouit {other than any
Blocked Accounty.

Save as permitted pursuant to the terms of the Secured Finance
Documents, the Chargors shall not make any withdrawal from any
Blocked Actount without the: prior written cansent of the Security
Agent (in its capacity as such).

If and to the extent necessary to enable, and for the sole purpose
of enabling:

0y the Chargors to comply with their obligations fo make

repayments of the Secured Liabilities arising under the
S.ecured Finance Documents; or

{iiy the Agent to apply the proceeds thereof in or towards
repayment of the Secured. Liabilities in agcotdance Wlth
the terms of the Secured Finance Documenits,

the Security Agent shall release from the Security created by this
Deed the whole or any part of the sums standing to the credit of.
any Blocked Account.

The Obligors hereby authorise the Secutity Agent (in its capacity

as the bank with whom each Charged Account is maintained) to

endorse any statement in relation to any Charged Account with.a
statement to the effect that:-

(i} the benefit of such Charged Accolirit is not capable of
assignment or charge Without the prior written congent of
the Security Agent;

ity the relevant Obligor Has agreed not. to assign, charge of

otherwise deal with any moneys standing to the credit of
such Charged Account without the prior written consent
of the Security Agent; and

{iif) the benefit of such Charged Account is subject 1o a first
fixed chiarge ih favour of the Security Agent as frustee for
the Secured Parties.

Charged Accounts: after a Declared Default
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{a) The Security Agent shall, upon the occurrence of a Declared
Default be entitled without notice to apply, transfer or set-off any or
all of the credit balances from fime fo time on any Charged
Account in or towards the payment or other satisfaction of all or
part of the Secured Liabilities in accordance with Clause 15
{(Application of Moneys). :

{b) After the occurrence of a Declared Default, the Chargors shall nat
bie entitled to receive, withdraw or otherwise transfer any credit
balance from Hine 1o time on any Charged Account except with the
prior consent of the Security Agent (in its capacity as such),

10.3 Assigned Accounts

10.3.1

Assigned Accounts: before a Declared Default

{a) “The Chargors shall, prior to the occurrence of a Declared Default;

be entitled fo receive, withdraw or otfierwise transfer any credit
balance fram time fo time on any Assigned Account (other than 4
Blocked Account).

{b) Save as permitted pursuant to the terms of the Secured Finance
' Documents, the Chargors shall not make any withdrawal from any
Blocked Account without' the. priar written consent of the Security

Agent (in its capecity as such].

{c}) If and to the extent necessary to enable, and for the sole purpose
of enabling:

{iy the Chargors to corriply with their obligations to. make
repayments of the Securad Lisbilities arising under the
Secured Finance Dacurients; or

{il}y the Agont to apply the proceeds thereof in or towards
repayment of the Secured Liabilities in accordance with
the terms of the Becured Finance Docurmerts,

the Security Agent shall provide consent or execute any
doeurrientation required to dllow for the release from the Security
created by this Deed the whole of any part of the sums standing to
the credit of any Blocked Account.

10.3.2  Assigned Accournts: after a Declared Defauit

102480181.6\0B26

The Security Agent shall, upon the occurrence of a Declared Defatilt; be
entitted without notice to exercise from time to time all rights, powers arid
remedias held by it &5 assignee of the Assigned Accdunts and' tor-

{a) demand and receive all and any moneys due. under or arising out
' of edch ASSIgned Acocount;

{b) exercis--e all such rights as the Chargors were then entitled to

' exercise i relation to such Assligned Account or might, but for the
terms of this: Deed, exercise; and

{5} apply, transfer or set-off any or all of the credit balances from time
fo fime on any Account in or fowards the payment or. other
satisfaction of all or part 6f the Secured Liabilities i accordance
with: Clause 15 (Application of Mongysy.
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11.

144

12.

121

ASSIGNED CONTRACTS AND ASSIGNED INSURANCES
Each Chargor shafl:-

11411 deliver to the Security Agent, promptly following. execution of the same, such
documents refating to the Assigned Contracts and the Assigned Insurances
as the Security Agent niay ressonably require;

1112  perform 4l its obligations under the Assigned Contracts and Assigned
Instirances in & diligent and timely manner; and

11.1.3  following the cccurrence of a Declared Default that is continuing, notify the
Swgourity Agent of any breach of or default under an Ass;gned Contract or
Assigned Insurance by it or any other party and any right that arises entitling
it or any other party to terminate or rescind an Assigned Contract or
'A53|gned Insurance, prompily upon becoming aware of the same

The Chargors shall not, without the prior-written consent of the Securlty Agent

1121 amend, supplement, supersede or waive any provision {or agree fo do to
~any of the foregoing) of any Ass-igned. Contract or Agsigned Insurance; or

‘1122  exercise any right to rescind, canocsl, terminate or release any counterparty

from any obfigations (or agree to do to any of the foregoing) in respect of any
Assigned Contract or Agsigned Insurance;

in each case if such action is reasonably expected to have an adverse effect
on the value of the Transaction Sgecurity or otherwise prejudice the
Transactlon Security; or

11.2.3  assign, transfer, charge or otherwise deal with or dlspose of any Assigned
Contract or Assigned Insurance or any of the Chargors' rights, title, interest
and benefits in, to and in respact of any ASStgned Contracts or Assigned
Insurances,

except as parmitted by the terms of the Secured F‘inance Documents,
Save @s expressly resticted pursuant to the térms of the Secured  Finance

Documents, while no Declared Default ig continuing, the relevant Chargor may
exercise all its fights in respect of the’ Assugned Contracts to which it is a party

including receiving and exetcising all rights refating to proceeds of those Agsigned

Contracts.
While no Declared Default is cuntinuing, the relevant Chargor may exercise all its
rights. in respect of the Assigned Insurances fo which it is @ party including teceiving

and exercising all rights relating to procesds of those Assighed Insurances to the
axtant permitted pursuant to the terms of the Secured Finarice Documents.

PROTECTION OF SECURED ASSETS
I-nsurance
12.1.1  The Chargors shall at all times during the subsistence of this Deed:-

{a) keep the Secured Assets insured in-accordance with the terms of
the Secured Finance Documents;

{b) if required by the Security Agent or the Secured Finance
Doctiménts, cause each Insurance reliting to the Secured Assets
{other than any Insurances which are Assigned fnsurances) to
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12.2

12.3

contain (in form and substance satisfactory fo the Security Agent) a
note of the interest of the Secutity Agent;

{c) promptly, and in any event no later than their due date, pay all

premiums and other moneys payable under all its Insurances or.

procure that such is done and promptly upon reguest, produce to

‘the Security Agent a copy of each policy and evidence (acceptable
to the Security Agent) of the payment of such sums (or procutg
“that such is doneg);

{d) comply with the terms of all Insurances relating to the Secured
Assets and renew edch policy in good time prior fo its expiry date;

{e) if any- Insurances relating to the Sectired Assets become veid or
voidable, - immediately, at its own cc-st,'effeci a new Insurance of
the same valug as the vold or voidable policy;

(£} if” required by the Security Agent or the Secured Finance
Documents, provide a copy of all Insurances relating to the
Secured Assets to the Security Agent; and

{e}) ensure that all mo:ne.y's.re-cei'\,'éd in respiect of any Insurances in
respect of the Sscured Assets are applied in accordance with the
terms of the Fagcility Agreement.

121.2 i any Chargor defauits in complying with Clatse 12.1.1, the Security Agent
may effect or ranew any such Insurance on such ters, in such name(s} and
in such amourit{s) as it considers appropriate, and all moheys expended by
the Security Agent in doing so shall be reimbursed by the Chargors to the
Security Agent on demand and shall carry interest from thie date of payment
by the Security Agent until reiribursed at the rate Speclfled in Clause 2
(Covenant to Pay).

Application of Insurance Proceeds:

1221 Al moneys received under any Insurance relating to the Secured Assets
shall, prior to the occumence of a Declared of Defaul, be applied in
actordance with the terms of the Sacured Finance Documents.

12.2.2  Afier the accurrence of an Declared Default the Chargors shall hold sush
moheys upon trust for the Security Agent pending payment to the Security
Agent for application it accordance with Clause 15 (Application of Moneys)
and each Chargor waives ahy right it may have to require that any such
foneys are applied in reinstaterent of any part of the Secured Assets.

Power to remedy

If any Chargar fails o comply with any of its obligations in relation to any of its assets
stibject to Security pursuant to this Deed within the time periods set out herein or, if no
time period for compliance is specified, withiit & reasonable period of time, or the
Security Agent reasonably considers that @ Chargor has failed to comply with any
such obligations, the Security Agent may, If it thinks fit (but without any obligation) take
such steps as if deems appropnate to remedy such fallure {including, without
limitation, the carrying out of repairs, the putting in place of insurance or the payment
of costs, charges or other expenses) &nd the Chargors will co-operate with and wil
grant the Securlty Agent or its agents or contractors such &ccess ag the Security
Agent may require to the relevant assets or otherwise in order to facilitate the takmg of
such steps.
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13.

138.1

13.2

133

13.4

DEMAND AND ENFORCEMENT

Enforcement

The Security created by this Deed shall become enforceable upon:-
1341 a Declared Default; or

13.1.2 any request being made by a Chargor to the Security Agent for the
“appointment of a Recsiver or an administrator, or for the Security Agent to
a_xerc:lse any other pawer or right available to'it.

Powers on enforcement

At any time after the Security created by this Deed has become enforceabls, the
Security Agent may (without prejudice to any other rights and remedies and without
notice to the Chargors) do all or any of the fo[iowmg -

13.2.1  exorcise the power of sale Undet section 101 of the LPA- together with all
other powers and rights conferred on mortgagees by the LPA, as varied and
-extended by this Deed, without the restrictions contained. in" sections 103
or HI9(1) of the LPA;

13.2.2  exercise the power of leasing, letting, entering into agreements for feases or
lettings or accepting or agresing to accept surrenders of leases In relation to
any Secured  Assets, without the restrictions iniposed- by. sections 83
and 100 of the LPA; .

13.23 o the extent that any Secured Asset constitutes "Financial Collateral” and

this Deed constitutes. a "security financial collateral arrangement” each as

defined in the Regulations, approptiate all ar any part of the Secured Assets
in o towards satisfaction of the Secured Liability {including transferring the
fitle i and to it to the Seegurity Agent insofar as not already transferred,
subject to paragraphs (1) and (2) of Regulation 18), the value of the property
so appropriated beirg the amount standing to the credit of the relevant
Account (where the property is the benefit of an Accourt) or,-in any other
case, such-amount as the Security Agent shall determing in a commercially
reasonable manner;

1324 subject to Clause 14.1 (Method of appointment or removaf) appoint one or
mare persons to be a Receiver or Reaceivers of all or any of the Seoured
Assets; and

1325  appoint an adminisfrator of any Chargor.
Disposal of the Secured Assets

In exercising the powers referred to in Clause 13.2 (Powers on -enforcement), the
Seuurity Agent or any Receiver may sellor dispose of all or any of the Secured Assets
at ‘the times, i the manner and .order, on the terms and conditions and for the
corsideration determined by it.

Same rights 48 Receiver

Any rights conferfed by any: Secured Finarice Docurnent upon a Recelver may be
exercised by the Security Agent, or to the extent permitted by law, an adriinistrator,
after the Security created by this Deed has become enforceable, whether or ot the
Security Agent ghall have taken possession or appointed a Receiver of the Secured

Assets,
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13.5

14.

14.1

14,2

14.3-

14.4

14.5

Delegation

The Security Agent may delegate in any manner to any person any tights exercisable
by the Security Agent under any Secured Finance Document. Any such delegation
miay be frade upon such termis and condltmns {including power to sub-delegate) as
the Security Agent thinks fit,

RECEIVERS

Method of appointiitent or rermoval

Every appointment or removal of a Receiver, any delegate or-any other person by the
Security Agent under this Deed shall ba in writing under the hand of any officer or
manager of the Security Agent: (sub]ect to any requirement for a court arder in the
case of the removal of an administrative receiver).

Removal

The Security Agent may (subject to the application of section45 of the Insolvency
Act 1986) remove any person from office in: relation to all or any part of the Secured
Assets of which he is the Reeeiver and at any time (before ar after any person shalf
have vacated office or ceased to act as Receiver in respect of any of such Secured

Assets) appoint a further or other Receiver or Receivers aver all or any part of such |
Becured Assets. ;

Powers
Every Receiver shall have and be entitled to exercise all the powers:-

14,31 of the Security Agent under this Deed;

1432  conferred by the LPA on merlgagees in possession and on receivers

appointed under the LPA {in sach case as extended by this Deed);

14.3.3 in relation to, and to the exterit applicable to, the Secured Assets or any of
them, of an administrative receiver set out in Schedule 1 to the Insoivenicy
Act 1986, whether or not the Rec:eiver js an administrative receiver;

14.3.4 i relation to any Secured Assets, which he would have if he were its only
beneficial owner; and

1435 to do all thirigs incidental or conducive o any functions, powers, authorities
ot discretiovns conferred or vested iy the Receiver.

Receiveras agetit

The. Receiver shall be ihe agent of the relevant Chargor {and that Chargor shall be
solely liable for the Receiver's acts,. defaults, remuneration, losses. and -liabilities)
unless and until such Chargor goes into liquidation, from which time the Receiver shall
act as principal and shall not betome the agent of the Security Agent.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
jointly and/or severdlly so that (unless any instrument appointing them specifies t6 the

‘contrary) each of them may exercise individually all the powers and. discretions

coriferred on Receivers by this Deed.
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14.6

15.

15,1

16.

16.1

16.2

Receiver's remuneration

Every Receiver shall be enfitied to remuneration for his services at a rate to be fixed
by the Security Agent.and the maximum rate specified in section 109(6) of the LPA
shall fiat apply.

APPLICATION OF MONEYS
Application of moneys

All sums received by virtue of this Deed andlor any other Transaction Security
Documents by the Security Agent or any Recelfver shall, siibject to the payment of any
chaim having priarity fo this Deed, be paid or applied in the following order of priority.-

1541 first, in or towards satisfaction pro rata of, or the provision pro rata for, all
costs, charges and expenses incurred and payments made by the Security
Agent as agent for the Secired Parties aridfor as trustee in relation to the
Transaction Seocurity Documenis, of by any Receiver (including legal
expenses), together with Interest at the Default Rate (both before and after
judgrient) from the date those amounts became due until the date they arg
irrevacably paid in full;

15.1.2 secandiy, in or towards the payment pro rata of, or the provision pro rata
for, any unpaid fees, commission or remuneration of the Security Agent or
any Receiver;

15.1.3  thirdly, in or towards payment of the Secured Liabilities in accordance with
the Fagility Agresment;

1514  fourthly, in the payment of the surplus (if any), to the Chargor concerned of
any other parson entitled to i,

and section 109{8) of the LPA shall not-apply to this. Deed.
POWER OF ATTORNEY
Appointment

Effective when an Event of Default. has occurred and is continuing, each Chargor
irrevosably and by way of secuarity appainta:-

16.1.4  the Scourity Agent (whether or Hot & Receiver has been app_oin’éed);

16.1.2  any delegate or sub delegate of, or oftier person nominated in writing by, an
" officer of the Security Agerit: and

16.1.3  (asa separate appointment) each Receiver,

severally as such Chargor's atforney and -atforneys with power to do any act; and
execute and deliver any deed orother doctment, on behalf of and if the namie of such:
Chargor, which such Chargor could be required to do or execute under any provision
of this Deed, or which the Security Agent in its sole apinion may consider necessary or
desirable for perfecting its title to any of the Secured Assets or to enable the Security

Agent or the Receiver to properly exercise any of it nghts or powers under this Deed.

Ratification

Each Chargor ratifies and confirms @nd agress to ratify and confirm whatever any
attorney appointed pursuant to-Clause 16.1 (Appointment} does or purports 1o do in
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17.

17.1

17.2

18.

18.1

18.2

the exercise or purported exercise of all or any of the powers, acts or other matters
referred to in Clause 16,1 (Appointment).

CONSOLIDATION

Combination of accounts:

whrch it may at any time haVE the Secunty Agent and each Secured Party may at any
fime-a Declared Default i¢ confinuing, without notice to the Chargor, comibine or
consolidate all or -any accounts which it then has in relation to such Chargor {in
whatever nams} and any Secured Liabilities owed by such Chargor to the Security
Agent or that Secured Party, andfor set-off or transfer any amounts standing to the
credit of one or more aceounts of such Chargor in or towards satisfaction of any
Secured Liabilities owed it on any other account or otherwise.

Application

The Security Agents and each. Secured Party's rights under Clause 17.1
(Combination of accounts) apply:-

17.21  whether or not any demand has been made tnder this Deed, or any liability
concarmed has fallen due for payment;

17,22 whether or not any ctedit balance is immediately available or subject 1o any
restriction;

17.2.3 irrespective of the currencies in which any balance or ligbility is
denomiriated, and the Security Agent and the relevant Secured Party may
for the purpose of exercising its right elect to convert. any- sum. ar liability. iri
one carrency It any other at its spot rate applying at or about 11.004m or
the: date of sonversion; and -

17.2.4  in respect of ahy Secured Liabilities owead by the relevant Chargor, whether
owed solely-or joinitly, certainly or contingently, presently or in the future, as
prineipal or surety, and howsoever arising.

PROTECTION OF THIRD PARTIES

Statutory powers

In favour of any purchaser, the statutary powsrs of sale and of appointing a Receiver

which are conferred Lpon the Security Agent, as varied and extended by this Deed,

anid all other powers of the Security Agent, shall be deemed fo arise {and the Secured

Liabilities shall be deemed due and payable for that purpose) mmedtately after the
exeoution of this Deed.

Purchasers

No purchaser from or other person dealihg with the Seeurity Agent, any persof 10
whiom it has delegated any of its powers, or the Receiver shall bé concerned:-

18.2.1 o enquire whether any of the puwers which the Security Agent or a Receiver
have exerciged has arisen or becore exercisable;

18.2.2 o ehguite whether the Secured Liabilities remain outstanding or whether
any event has happened to authorise the Receiver to act; .

18.2.3  astothe propriety or validity of the exercise of those powers; or
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18.3

18,

19.1

16.2

19.3

18.2.4  with the application of any moneys paid to the Security Agent, any Regeiver
or to-any other person,

and the fitle and position of a purchaser or such person shall not be impeachable by
reference to any of those matters.

Receipts

All the protection 1o purchasers contained in sections 104 and 107 of the LPA,
section 42(3) of the Insolvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any other
Secured Party, any Receiver or-any person ‘to whom any of them have delegated any
of their powers.

PROTECTION ‘OF THE SECURITY AGENT, THE SECURED PARTIES AND ANY
RECEIVER

No liability

None of the Security Agent, the other Secured Parties, any Receiver or any of their
respective officers, employees. of delegates shall be ligble in respect of any cost,
liability, expense, loss or damage which arises out of the exercise, or altempted or
purported. exercise of; or the failure to exercise, any of their respective rights -under
this Deed {save in the case of fraud, gross negligence or wiful misconduct on the part
of that person). .

Not mottgages in possession

Without prejudice to any other provision of this Deed, entry into possession of any
Secured Assets shall not render the Security Agent, any Receiver or any of their
tespective officets o emiployees liable:-

18.2.1  toacgebunt as mortgages in possession;

19,22 forany logs on réalisation; or

18.2.3  for any default or omission for which & mortgagee in possession might be
liable,

and if and whenever the Security Agent or any Receiver enters into possession of any
Secured Agsets it shalf be enlitied at any time it or he thinks fit to. relinguish
possessior.

Indemnihity

Each Ghargor shall, within 3 Business Day of demand, indemnify and keep
indemnified the Security Agent, each other Secured Party, ahy Receiver, and their.
respective officers, employess and delegates, against all elaims, costs, experises and
liabilities incurred by them in respect of all or any of the following:-

19.3.1  any dct or omission by any of them in relation to all or any of the Secured
Assety;

19.3.2  any payment refating fo or i respect of all or any of the Secured Assets
- which is made at any ime by any of them;

19,33  any stamp, registration or similar Tax or duty which becoties payable in
conngction with the eritry into, or the performance of enforeement of, this
Deed;
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19.4

19.56

186

18.7

20,

204

20.2

19.3.4  exercising or purporting to exercise or falling to exercise any of the rights,
powers and discretions conferred on thern or permitted-undet this Deed; and

19.3.5 any breach by the relevant Chargor of any of its covenants of other
obligations to the Security Agent or any other Secured Party,

except in the case of fraiid, gross riegligence or wilful misconduct on the part of that
persch,
Interest
Each Chargor shall pay interest at the Default Rate on the sums. payable under this
Clause 19 (Protection of the Security Agent, the Secured Parties and any Rece;ver)

from the date on which the liability was incurred to the date of actual payment (both
before and after judgment).

Indemnity out of the Secured Assets

The Security Agent, the other Secured Parties, any Receiver and thelr respective
officers, employses and delegates shall be entitled to be indemnified out of the
Secured Assets in respect of the actions, proceedings, demands, claims, costs;
expenses and liabilities referred to in Clause 19.3 (Indemmty)

Liability of Chargors related to Secured Assets

Notwtthstandmg anything contained in. this Deed or implied to the contrary, each
Chargor remains liable to observe afd perform all.conditions and obligations assumed
by it in relation fo the Secured Assefs. Mone of the Secured Parties, the Security

Agent or any Receiver is under any obligation to perform or fulfil any such condition ar
obligation or to make any payment in respect of any such condition or obligation.

Conti'nuing protection:

The provisions of this Clause 19 (Protection of the Seturity Agent; the Secured Parties
and any Receiver) shall continue in full force and effect notwithstanding any release or
discharge of this Deed or the discharge of any Receiver from office.

PROVISIONS RELATING TO THE SECURITY AGENT

Powers and discretions

The rights, poveers and discretions given to the Security Agent ini this Deed:-

2011 may be exercised as often a8, and in such manner as, the Security. Agent
thinks fit; '

50.1.2 are cumulative, and are nof exclusive of any of ifs rights under the general
law; and

20.1.3  may only be waived in writing and specifically, and any delay in exercising,
or non-exercise of; any right, ts not a waiver of it

Certificates
A cerlificate by an officer of the Security Agent:-

20.2.1 s to any amount for the time being due to the Secured Partigs or any of
then; or
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203

204

21.

211

212

213

20.2.2  as to any sums payable to the Security Agent under this Deed,

_shall {save inthe case of manifest error) be conc!uswe and binding upon the Chargors

for-all’ purposes.
Assignment

The Security Agent may assign this Deed to any successor in title to any of the
Secured Liabilities ortc a replaae‘meht Security Agent, and each Becurad Parly may
asgigh its interest in this Dead in whole or in part to any successor in title fo any of the
Secured Liabiliies, in each case in accordance with the terms of the Fagility
Agreement, and the Secunty Agent. and any Secured Party may disclose any
information in its possession - refatmg to any Chargor, its affairs or the Secured
Liahilitias to any actual or prospective assignee in accordance with the terms of the
F am_hty Agreement.

“Trusts -

'The.:p-erpetruity”period for any other constituted by this Deed shall be: 125 years.
PRESERVATION OF SECURITY
Continuing Securify

This Deed shall be a continuing security to the. Security Agent and shall remain in
force until expressly discharged in wilting by the Security Agent notwithstanding any
intermediate settlement of account ar other matter or thing whatsoever.

Additional Security

This Deed is without prejudice and in addition to, and shall not merge with, any other
right, temiedy or Security of any kind which the Security Agent or any other Secured
Party miay have now or at any time in the future foror in respec:t of any of the Securad
Liabilities. .

Waiver of Defences

Neither the Security crested by this Deed nor the obligations of the Chargor under this
Deed wilt be affected by ah act, omission, matter or thirig which, but for this Clause,
would reduce, release or prefudice that Security or any of those obligations {whether
ar not known to |, the Security Agent orany other Sscured Party) including:-

2134  any fime, waiver of congent granted to, or composition with, any Obligor or
other person; '

2132 the release of any Obliger or any other person under the terms of any
composttion or arrangament with any person;

21.3.3 the taking, variation, compromise, exchange, rerewal, enforcement or
release of, or refusal or heglect to perfect, take up or enforce, any rights
against, or Security over, assets of any Obligor of other person or any
hon-presentation or non-observanice of any formality or other requirement in
respect of any ihstrument or any failure- to realise the full value - of ainy
Security;

21.34 any Incapacity or lack of power, authority or legal personality of or
disgolution or change in the members or status of any Obligor or any other
persan; ' '
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21.4

215

216

217

218

21.3.5 any amendment (however fundamental), replacement, variation, novation,
assigniment of the avoidance or termination of a Secured Finance Document
of any other document or Security;

2138 @ny unenforceabjhty, illegality or invalidity of any obligation. of, or any
Security created by, any persai under any Secured Finance Document or
any other document; or

2137 an itisolvency, liquidation, administration or similar procedure.

Immediaté recourse

Each Chargor waives any right it may have of first requiring the Security Agent or any

other Secured Party (or any trustee or agent on its behalfy to proceed against or
enforpe atly other rights of Secunty af ¢laim payment from any person before glaiming

fromi-@ Chargor under this Deed, This waiver applies frrespective of any law or any

provision of a Sesured Finance Documerit to the-contrary.
Appropriations
During the Security Petiod the Security Agent and each Secured Party may:-

21.51  refrain from applymg or enforcmg any moneys, Security or fights held or
received by it (or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subjest to Clause 15.1 (Application of moneys), apply and
enforce the same i such manner and order as it sees fit {(whether against
the Secured Liabilities or otherwise) and the refevant Chargar shall not be
entitled fo the same; and

21.5.2 hold inan interest-bearing suspense account-any maneys received from the

relevant Chargor on or account of the Secured Liabilities.
New accounts

If the Security Agent or any offier Secured Party receives notice {(whether actual or
otherwise) of any subsequent Security over or affectmg ary of the Secured Assets. or
if a pelition-is presented or a resolution passed in refation to the winding up of a
Chargor, the Security Agent and the relevant Secured Party or Secured Parties may

elose the current account or ascounts andfor open a new account of accounts for such

Chargor. [If the Security Agent or any other Secured Party does not opgh a new
account or accounts immediately it shall neverthieless be treated as ifit had dong so at
the firfe when the relevant event ogourred, and as from that time alt payments made
by such Chargor t6 the Security Agent or that Secured Party shall be credited or be
treated as having been credited the new account of accounts and shall hot operate to
reduce the Secured Liabilities.

Tacking
For the purposes of seclion 94{1) of the LPA and section 49(3) of the Land
Registrationr Act 2002 the Security Agent confirms on behalf of the Secured Parties

that the Secured Parties shall make further advances to the Chargors on the terms
and subject to the conditions of the Secured Finance Documents,

Deferral of Chargor's rights

Duitng the Security Period and unloss the Security Agent otherwise directs, no
Chargor shall exercise any rights which it may have by reason of performance by its
obligations urider this Deed or the enforcemerit of the Security created by this Deed:-

21.8.1 16 recelve or claim payment from, or be indemnified by an Obligor;
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22,

221

222

223

23.

231

21.82 to claim any confribution from any guarantor of, or provider of Security in
respect of, any Obligor's obligations untjer the Secured Fitance Documents;
21.83 1o take the benefit (i whole or in part and whether by way of subrogation or
othierwise) of any rights of any Secured Party under any Secured Finance
Document or of any guarantse or Security faken pursuant to, or in
conhection with, the Secured Finance Dacunients by any Secured Patty,
2184 toexercise any right of set-off agatnst any Obligor; ahd/or

21.85 fo claim or prove as a creditar of any Obligor in competition with. any
Secured Party.

RELEASE
Release

At the end of the Secunty Period, the Security Agent shall, or shali procure that its

appointees will, at the request and cost of the Chaigors:-

2211  release the Segured Assets from this Deed; and

2212  re-assigh the Secured. Assets that has been assighed to the Security Agent
rider this Deed.

Reinstatement

i the'S'e.cu.rity- Agent cohaiders that any amount pald or gredited to any Secured Party

under any Secured Document (whether in respect of the obligations. of any Obligar or

any Security for those obligations or otherwise) is capable of bemg avoided, reduced

ot otherwise set aside:- :

22-..2;1 that amount shall not be considered to have been paid for the pu‘r_p-o.é_-es-of
determining whether the Secured Liabilities have been -irrevocably and
uriconditionally paid-and discharged; and

2222  the liability of the relevant Chargor and the Security created by this Deed
shall continue as if that amount had not been paid or credited.

Corisolidation

Section 93 of the LPA dealing with the consolidation of mortgages shall not apply to
this Deed.

MISCELLANEOUS PROVISIONS -
Severability

If any provision of this Deed is illegal, invalid or urenforceable in-any jurisdiction, that
shall not affect-

2311 the vaiid:i{y'or' enforceability of any other provision, in any jurisdiction; or

2312 theo validity or enforceability of that particular prowsnon. in. any other
jurisdiction.
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28.2

23.3

234

235

24.

Information

On the accurrence of a Declared Default, the Security Agent may seek from any other
person having dealings with the Chargors such information about the Ghargors and
thelr affairs as the Security Agent may reasonably think fit and each Chargor agrees to
request any such person to provide ahy stich information o the Security Agent and
dgrees to provide such further authority in this regard as the Security Agent of any
such third party may frorn time to time reasonably require.

Joint and separate liability
Unless the context otherwise: requires, all covenants, agreements, 'represe.n-tatiazns )
and warranties on the part of the Chargors contained in this Deed are given by them
jointty and separately and shall be construed accordingly.

Counterparts

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

Deeds of Accession

2351 The Parent and each of the Chargors shall procure that each company

which s requwed by the Secured Documents to accede to this Deed shall,
within the timeframe allotted by the Sectifed Deocuments, execute and
deliver a Deed of Accesgion.

23.5.2 Each of the Parties agrees that:

{a) each Deed of Accession shall be supplemental to-this Deed and be
binding .on and enure to the beriefit of all the parties to this Deed;

{b) the execution of any Déed of Accessioh will not pre}uﬁlce ar affect
the Secunty granted by each other Chargor under {and the.
covenants given by each of them in) this Deed or any previous
Deed of Accession and that this Deed shaill rermain: in full force and
effect as supplemented by any such Deed of Accession; and

{c) the property and assets morigaged, charged or assigned 1o the

' Security Agent (whether by way of legal mortgage, assignment or
fixed or floating charge) by or parsuant to any Deed of Accession
shall form part of the Secured Assets and references in this Deed
to the Security created by or pursuant to the Deed will be deermied
to Include the Security created by or pursyant to any Decd of
Accession:

2353 Delivery of a Deed of Accession constitutes confirmation by the New
Chargor {as such term is defined in the relevant Deed of Accession) that the
Repesting Representations. are true arid correct to the extent applicable to it
as at the date of delivery as if made by reference to the facts and
gireumstances then existing.

GOVERNING LAW

This Deed and any non-contractual obligations arisinig out of or ih conhection with it
are governed by English law.
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25, ENFORCEMENT

251 Jurisdiction of English Courts

2511

25,12

9513

The courts of England have exclusive jurisdiction: to sefffe any dispute
atising out of or in connection with this Deed (including a dispute regarding

ihe existerics, validity or termination of this Deed or any non-contractual

obligation arising out of orin connection with this Deed) (a "Dispute”).

The partigs to this Deed agree that the courfs of England are the most
appropriate and convenient coutts to setfle disputes and accordingly no such
party will argue 1o the contrary.

This Clause 25.1 is for the benefit of the Secured Parties only. As a result,
no Secured Party shall be prevented from taking proceedings relating to a
Dispute. in any other courts with jurisdiction. To the extent allowed by law,
the Secured Parties may take concurrent proceedings -in-any number of

jurigdictions.

EXECUTED AND DELIVERED AS A DEED on the date set out at the beginning of this Deed.
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Schedule 1

THE CHARGORS

Company nhame

Compahy No

Address for service and fax

_ number

| TEAL Group Holdings Limited

10862657

1 The En:tértaiiner, Boughton Business '

Park, Bell Lane, Little Chalfont,
Amersham, Buckinghamshire HPB

| 8GL

The Entertainer (Amiersham)

Limited

02057757

The Emtertainer, Boughtoh BUSINEss

::. Park, Bell Lare, Litlle Chalfont,
| Amersham, Buckinghamshire HPB
BGL

The Entertainer International
Lirnitad

11312521

The Entertainer, Boughton Business |
Park, Bell Lane, Little Chalfont, '
Amersham, Buckinghamshire HP&
GGL-

TEAL Brands Limited

11721457

The Enterlainer, Boughton Business
Park, Bell Lane, Little Chalfont,
Amersham, Buckinghamshire HPE

6GL
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Schedule 2
DETAILS OF LAND

REGISTERED LAND

- Title number Description Chargor

Intentionally left blank.

UNREGISTERED LAND

Desgcription

Chargor

Intentionally left blank.
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Schedule 3

DETAILS OF SHARES

Name of Company

Description and Number of
Shares

Name of Shareholder

The Entertainer. (Amershar)
| Limited

10,000 ordinary shares of

| £1.00 gach:

16 A ordinary shares of £1.00
each '

2Bord ih'ary- shares of £1.00
each

TEAL Group Holdings Limited

The Entertainer internationat
Limited

1 Qrdinafy--sha're of £1.00

TEAL Group Haldings Limited |

TEAL Brands Limited

1 ordinary share of £1.00

TEAL Group Holdings Limited
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DETAILS OF ASSIGNED INSURANCES

Sehedule 4

ml"e'.i'a'me 6f Chai‘-gor

Name

{ Insurer

of

Policy

T Policy

numbetfreference

TEAL. Group Holdings
F Limited:

The. Entertainer
{Amersham) Limited,
The Entertainer
International Limited;
| and :

TEAL Brands Limnited

Aviva Insurance

Limited

Property
Camage/Business
Interruption
{including terrorism)

100575240FPML

TEAL Group Heldings.
Limited: :

The Entertainer
{Amersham) Limited;
The Entertainer
International Limited;
~and

| TEAL Branids Lirited

Aviva Insurance

Limited

Combined Liability

100574685CLP

TEAL Group Holdings
Limited:

The Entertainier
~(Amersharm} Limited;
The Entertainer
international Lirmited:
afd

- TEAL Brands Limited

QBE Insurance
{Europe) Limited

'Excess Public a'n.d"
| Products Liability

Y1130420BE0T16A

TEAL Group Holdings

Limited;

The Entertainer
{Arersham) Limited;
The: Entertainer
[riternational Limited;
and

TEAL Brands Limited

Takio Marfne
Kiln Insurdanoe
Lintited

Marine Cargo

UKDG02521801CN]
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(TEAL Graup Holdings |

| Limited

Omnyy LLP —
Royal & Sun
Alltance

Insurance plc

Crime

MAP 1600047

+ TEAL Group Holdings
- Limited;

The Entertainer
{Amersham) Limited;

The . = Enlertainer
International
and

| TEAL Brands Limited

* Limited; |

Zurich

| Insurance plc

Mator Fleet

090/CHO2/KNBE7487/9

TEAL Group Holdings | DUAL Corporate | Cyber Liability CY-2760341710
Limtted tas The | Risks Limited e
Entertainer
The Ertertainer HSB Engineering HBL/150852
{Amersham} Ltd Engineering Inspection

Insurance

Services Limited |
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Schedule 5

DETAILS OF ASSIGNED ACCOUNTS

"Name of Chargor

Name of bank

or

| financial institution

The Entertainer
(Amersham) Limited

Banca Bilbao Vizeaya

Argentaria 'S,A.

Account number

| The Entertainer
{Amersham}) Limited

Argentaria S.A.

| Banco Bilbac Vizcaya

. T’hé Entertainer
{Amersham) Limited

Coutts & Company
Lirnited

.The Entertainer
{Amersham) Limited

-| Coutts & Company

Limited

- The Entertainer
{Amersham) Limited

Coutts & Company
Limited

| The Entertainer
{Amersham)} Limited

Coutts & Company
Limited

The 'E'hter"taiher

{Amersham) Limited

Investec PLC

The Entertainer
{Amersharn) Limited

Metra Bank PLC

The Entertainer Santander UK PLC
{Amersham) Limited :
Thie Entertainer Santander UK PLC

(Amersham) Limited

| The Enfertairer
(Amersham} Limited

Santander UK PLC

The Entertainer
{Ariershant) Lirnited

Saritander UK PLGC

Sort code
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THIS DEED is made on |

Schedtule 6

DEED OF ACCESSION

BETWEEN:-
(1 i company incorporated in England or Wales
' whesg registered off' ice is at | '

{2) TEAL Group Holdings Limited (the"’Parernt")- for itself and as agent for and on behalf

of each of the other Chargors (as defined in the Debenture referred to below); and

(8) BARCLAYS BANK PLC as the Security Agent.

INTRODUCTION

(A} The New Chargor is, or will on the date of this Deed becomie, a [wholly-owned]
Subsidia‘ry aof the Parent.

(B} This Deed is supplermental to a deed dated [ fif}.(as supplemented and
amended from time 1o time, the "Debenture") between, among others, the Parent, ¢ach
of the companies named in the Debenture as Chargors, and Barclays Bank PLC as
agent and trustee for the Secured Parties.

{C) The New Chargor at the request of the Parent and in consideration of the Secured

Parties making or cantinuing to niake facility available to the Parent ar any other member

of ity group has agreed to enter into. this Deed and become a Chargor under the
Debenture.

IT 1S AGREED as follows'-

1.
1.4

1.2

31

DEFINITIONS AND INTERPRETATION
Térms defined in the Debenture have the same meaning in this Deed.

The principles of interpretation set out in Clause 1.3 of the Debenture apply to this
Dead insofar as they are refevant fo it; as they apply to the Débenture.

ACCESSION

The New Chargor agrees to becorme a party to and to be bound by the terms of he
Debenture with immediate - effect and so that the Deberture shall be read and
construed for all purposes as if the New Chargor had baen an original party to it as a
Ghargor.

SECURITY

The New Chargor mortgages, charges and assigns fo the Security Agent, as agent
and frustee for the Secured Parties, all its business, underteking and assets on the
termis of Clause 3 of the Debenture, provided that:-

[the Land charged by way of legal mortyage shall be the Land referred to in Schedule
1 (Land);]
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3.2
3.3

3.4

3.5

36

5.1

5.2

fthe Shares mortgaged or {if or to the extent that the mortgage does not take effect as
a mortgage) charged shall include the Shares referrad 1o in Schedule 2 {Shares)]

[the Assignied Insurances assigned shall include the Assigned Inhsurances referred o
in Schedule 3 (Assigried Insurances)]

[the Assigned Contracts assigned shall include the Assigned Contracts referred to in
Schedule 4 (Assigned Contracts);]

[the Assigned Accounts assignied shall include the Assigried Accounts referred to i
Schedule 5 (Assigned Accounts);] [ and]

the Charged Accounts charged by way of fixed charge shall inciude those referred to
in Schedule & (Charged Accounts).

CONSENT OF EXISTING CHARGORS

The Parent by its execution of this Deed confirmis the consent of the existing Chargors
to the terms of this Deed and thieir agresment that this Beed will in no way prejudice or
affect their obligatiins Under, ur the covenanis they have given, or the Seclrity
created by, the Debenture.

EFFECT ON DEBENTURE

The Debenture and this Deed shall be read and construed as one document so that
references in the Debenture to "this Deed", "herein", and similar phrases will be
deemed 1o include this Deed.

For the purposes of this Deed and the Debeniure and with effect fromthe date of this

Deed, the proparty and assets of the New Chargor mortgaged, charged or assugned tor
the Security Agent (whether by way of legal mortgage, assignment or fixed or floating
charge) by or pursuant to this Deed shall form part of the Secured Assets and.
references in the Debenture to the Security created by or pursuant to the Debenture
will be deemed to include the Secufity created by or pursuant to-this Deed.

GOVERNING LAW

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

EXECUTED AS A DEED AND DELIVERED on the date sot out at the beginning of this Deed.
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[SCHEDULE 1

LAND]

[SCHEDULE 2

SHARES]

[SCHEDULE 3

ASSIGNED INSURANCES]

[SCHEDULE 4

ASSIGNED CONTRACTS]

ISCHEDULE &

ASSIGNED ACCOUNTS]

[SCHEDULE &

BLOCKED ACCOUNTS]
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SIGNATURE PAG’ES TO DEED OF ACCESSION

The New Chargor

EXECUTED asaDeed

by [NAME OF COMPANY] [LIMITED] [PLC]
acting by two Difectors or & Director and its
Secretary:- '

Director
Director/Secretary
Address: ' 1
Facsimile number | I 1
OR

EXECUTED as a Deed by [NAME OF
' COMPANY] [LIMITED] [PLC]

acting by [NAME OF DIRECTOR]; a

Director, in the presence of:-

Signature of withegs: Directar

Name of witness:
Addresa:

Ceoupation:

Address: [ ]

Facsimile number . [
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The Parent

EXECUTED {but not delivered }

until the date hercof) AS A DEED }

by TEAL GROUP ROLDINGS LIWITED )

acting by:- )
Directar
Director/Secretary

Thj'e.Sec'u_rity Agent

SIGNED for and on behalf of ¥

BARCLAYS BANK PLC )

102480181.6\DB26 42




To:

Schedule 7

FORM OF NOTICE OF ASSIGNMENT OF INSURANCE
To be printed on the headed noteb-‘aper of the relevant Chargor

[insert name and address of relevant insurer]

Date; | : ]_

© Dear Sirs,

[DESCRIPTION OF RELEVANT INSURANCE POLIC[Y][IES] INCLUDING POLICY NUMBER]
{THE "POLIC[Y]IIES]") [refer to an attached schedule if there are a number of policies]

1.

3.4

3.2

3.3

34

3.5

We give you riofice that we have entered info a debenture dated [ 1 in favour of
BARCLAYS BANK PLC (the "Security Agent") {the "Debenture”).

We give you notice that, pursuarit fo the terms of the. Debenturg, we have assigned
{and, to the extent not validly or effectively assigned, we have charged by way of fixed

- charge) to the Security Agent by way of security all of our righits, tifle, interest-and-
Benefits in fo of in respect of the Peliclylfies] including the benefit of all claims and

returns of premiums in respect thereof to which we are or may at any time become
entitied. '

With effect from the date of receipt of this notice, we instruct you to:

name the Security Ageit {in its capacity as Security Agent) as loss payee in respect of
feach off the Policlylfies];

promptly inform the Security Agent, without further approval from us, of any default in
thie payment of any premium or failure to renew [the][any] Policy;

advfs:e--{he Security Agent promptly of any proposed cancellatiori of [the]{any] Policy
and i any event at feast 30 days before the cancellation is due to take place;

if the insurance cover under [the][any] Policy is to be reduced or any insured risks are
to be restricted, advise the Security Agent at least 30 ddys before the reduction or
restriction is due to take effect; and :

disclose to the Security Agent, without further approval from us, such information
regarding the Polic[y][ies] as the Security Agent may from time to fime request and to
send it copies of all notices issued by you under the Polic[y]ies].

Following the. Security Agent's nofification to you that the security created by the

Dietrentiive Has beeome enforceable:-

444 - all payments and claims under or arising from the Policly|lies] are to be
made to the Seourlty Agent to such account {or to its order) as it may specify
in writing fromy time to fiime;
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7.4

7.2

7.3

4.1.2 all remedies provided for in the Puoliclyliies] or available at law or in equity
are to-be exercisable by the Security Agent; and :

4.1:3 all rights to compel the :p'e'rfo'rmance of the Policly]ies] aré to be exercisable
by the Secirity Agent.

With effect from your receipt of this notice all tights, interests and benefits whatsoever
aceruing to or for the benefit of ourselves afising from the Policlylfies] {including all
rights to compel performance) belong to and are exercisable by the Security Agent.

The authority and instructions contained in this notice carihot be revoked of varied by
s without-the prior written consent of the Security Agent.

By _co.unters_.igning this letter, you confirm that:-

you have not received Hotice of any previous assignments or charges of or over any of
the rights, title and interests and benefits referred to in this hotice; | '

no amendmerit or termination -of [thelfany] Policy shall be effective uniess yoli-have
given the Segurity Agent 30 days written notice of it or; if it is not possible to comply
with such notification 1o the Security Agerit In accordance with the provisions. of the
Trelevant] Policy, the notice will be provided to the Security Adgent in. relation fo stich
termination asg soon #s possible; ahd

you will not, without the Security Agent's prior writters consent, exercise any right of
set-off or counterclain in refation to.any amounts owed under or in connection with.
[thelfany] Policy.

This notice, and any dispute or cldim arising out of or in connaction with it, shall be
governed by and constried in accordance with English law.

Please ackriowledge receipt of this notice and. your acknowledgetrient of the matters and
instructions set out above within [5] days of receipt by signing, dating and retlrning the
enclosed copy of this letter directly to the Security Agent at [ © ] marked for the
attention of | .

Yaiuirs faithiilly,

for and on behalf of _
TEAL GROUP HOLDINGS LIMITED

Acknowledged:

For and o behalf of

[Name of insuret]
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Tor

Schedufe 8

FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED ACCOUNTS (NOT BLOCKED

ACCOUNTS}
To be printed on the headed notepaper of the refevant Chargor

[Insert name and address of relevant account bank]

Lrate: { ]

Dear Sirs,

1

4.1

4.2

4.3

We give you nofice that we have entered into a debenture dated [ ] in favour of
BARCLAYS BANK PLC (the "Security Agent”) {the "Debeanture”).

We refer 1o the following b'ank accountfs] which we hold with you {and any
replacement account or subdivision or subaccount of [thaf]feach] account) (the

- “Assigned Account|s]").

Account holder Account name Account riumber | Sort code

We give you notice that, pursuarit to the terms of the Debenture, wo have assigred
{and, to the extent not validly or efféctively assigned, we have charged by way of fixed
charge) to.the Security Agent by way of security all of our rights; title and interest from
tirme 1o tirne in the Assigned Accountfs] including, without limitation all money at.any
tirme standing to the credit of the Assigned Account]s] (whether in sterlitig or-any other
curréncy and whether in additicn to-or by way of renewal ar replacement for any sums
previously deposited or otherwise) together with all interest aceruing from time to-time
irt regpect of stich money.

* Following the Security Agent's notificatian to you that the security created by the

Debenttire has become enforceable:

any existing payment instructions affecting the . Assigned Accounilfs] are to be-
terminated and all payments and communications ih respect of the Assigned
Account[s] shotld be made to the Security Agent orto its order (with a copy o us);

all moneys standing to the credit of the: Assigned Account[s] are to ba held to the order
of the Secuiity Agent; and

all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves
afiging from the: Assigned Account[s] belong fo the Security Agent; and”
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4.4

5.1

52

5.3

54 .

8.5

we are not permitted to withdraw or otherwise transfer the whole or any part of the
money standing o the credit of the Assigned Accountfs] without the prior written
consent of the Seeurity Agent.

By countersigning this letter, you corifirti thats-

no feas or periodic charges are payable in respect of the Assigned Accduntfs] and
there are ho restrictions on:

514.1  the paymient of the criedit balance on the Assigned Account[s]; ot

5.1.2  the assignment of the Assigned Account]s] to the Security Agent or any third
party;

you have not received notlce of any previous agsignments of, charges over or frusts’in

respect of, the Assigned Accaunt[s]

followmg the: Security Agent's notification to you that the secunty created by the
Debenture has become enforceable, you will not without the Security Agent's

. consent:-

5.3.1 exercise any right of combination, consolidation or: set-off which you may
have in respect of the Assigned Aecount[s]; or

5.3.2 amend or vary any tights attaching to the Assigned Aciount[s]; or

5.33 permit us to withdraw or othierwise transfer the whole or-any part of the
money standing to the credit of the Assigned Account[s] without the Security
Agent's prior written consent,

you Wil send all statements and other notices given by you reiatmg to the. Assighed
Accountis] to the Security Agent; and

you will act only in accordance Wlth the instrumlons given by persons authonsed by

the Security Agent;

The authority and ingtructions contaitied it this notice'c:an'not be revokad orvaried by
us without the prior writtern consent of the Security Agent.

This notice, and any dispute of claim arising out of of In connéction with it, shall be’
governed by and construed in accordance with English law.

Please acknowledge receipt of this nofice and your acknowledgement of the matters and
instructions set out above within {5] days of receipt by signing, dating and returning the

enclosed copy of this letier directly to the Securily Agent at [ ] miatked for the
atterition of | I '
Yours faithifully,

for and on behalf of
TEAL GROUP HOLDINGS L_I'MITED
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Acknowledged:

B B T AT T T TS TP e

For and on behalf-of

[Narrie of accourit bank]
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Schedule 9

FORM OF NOTICE OF ASSIGNMENT OF BLOCKED ACCOUNTS
To be printed on the headed notepaper of the relevant Chargor

[insert name and address of relevant account bank]

Date: [ 1

Dear Sirs,

R

51

5.2

We give you notice that we have. entered into a debenture dated [ ] in favour of
BARCLAYS BANK PLC {the "Security Agent") {the "Debenture"),

We refer to the following bank accountfs] which we hold with you (and any
replacement account - or subdivision or subaccount of [thaflleach] account} (the
“Blocked Account[s]"): '

Account holder | Account name | Aceount number | Sort code

We give you riotice that, pursuant to the terms of the Debenture, we have assigned
(and, to the extent not validly or effectively assigned, we have charged by way of fixed
charge) 1o the Security Agent by way of security all of our rights, fitle and interest from
fimie to time in the Blocked Account[s] incuding, without limitation all money at any
time standing to the credit of the Blocked Adcountfs] (whether in sterling or any other
currency and whether in addition to or by way of renewal or replacement for any surms
previously deposited or otherwise] together with all interest accruing from fime to time
in respact of stch moriey. '

With effect from the date of receipt of this notice [insert agreed operating procedures
in refation to refevant Blocked Accountfs]] subject to the right of the Security Agent

_ [after the oocurrence of an Event of Default which i continuing] to amend such
pracedure at any fime in weiting.

Foliowing the Security Agent's notification to you that the seciirity created by the
Debenture has become enforceabla:

all moneys. standing to the crédit of the Blocked Account{s] are to be held to the order
of the Seturity Agent; and

all rights, inferests and benefits whatsoever accruing to.or for the benefit of ourselves
arising from the Blocked Account[s] belong to the Security Agent,
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7.1

72

7.3

74

7.5

78

We are permitted to withdraw or otherwise transfer the whole or any part of the money
staniding to the credit of the Blocked Accourt(s] without the: prior whitten consent of the
Seeurity Agent.

By countersigning this letter, you canfirm that:-

no fees or periodic é‘harg_e“s are payable in respect of the Blocked Accounts] and there
are no restrictions on:. -

7.1 the payment of the credit balance on the Blocked Account(s]; or

742 the assign_m.én;i of the Blocked Accouiit[s] to the Security Agent or any third
party: e :

you have not received notice of any previous assignments of, charges over or trusts in
respect of, the Blocked Account{s]; '

you will not, without the Security Agent's cansent:-

7.3 exercise any right of combination, consolidation or set-off which you tnay
have in respect of the Blocked Account[s]; or

7.32  amend or vary any rights attaching to the Blacked Accountfs];

save as specifically set out in this. notice, you will act only in accordatice with the
instructions given by persons autharised by the Security Agent;

save as specifically set out in this notice, you will not. permit us 1o withdraw or
otherwise transfer the whole or any part of the mohey standing to the credit of the
Blgcked Account]s] without the Security Agent's prior written consent; and

you shall send all statements and other notices given by you elating to the Blocked

Account[s] to the Sectirity Agent.

. The authority and instructions coritaiined in this notice cannot be revoked or varied by

us without the prior written consent of the Sectiflty Agent.

This notice, and any dispute or claim arising out of or in connection with it, shall be

governed by and construed i accordance with English law.

Please- acknowledge receipt of this notice and your acknowledgemtent of the matters and
instructions set out above within [5] days of receipt by signing, dating and returning. the

enclosed copy of this letter directly to the Security Agent at | ' ] miarked for the
attention of [ 1.
Yours faithfeuly,

for arid oh behalf of
TEAL GROUP HOLDINGS LIMITED

Acknowledged:
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Far and on behalf of

[Name of account bank]
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To:

Schedule 10
FORM OF NOTICE OF ASSIGNMENT OF ASSIGNED CONTRACT

To be printed on the headed notepaper of the relevant Chargor

[Insert name and address of relevant confract counterparty]

Date; | ]

Dear Sirs,

[DESCRIPTION OF RELEVANT ASSIGNED CONTRAGT] (THE "CONTRACT"}

1.

3.1

32

3.3

34

We give you notice that we have enfered into a debenture-dated February 2019 in
favour of BARCLAYS BANK PLC (the "Security Agent”) {the “Debenture"}.

We give you netice that, pursuant {o the terms.of the Debenture, we have assigned
(and, to the extent not validly or effectively assigned, we have charged by way af fixed
charge) to the Sectirity Agent by way of security all of our rights, title and interest from
fime to time in, and the full benefit of, the: Contract and all rights, title and-interest in
any amoints payable 1o us uUnder the Cantraci, including any claims for damages in
respect of any breach. of the Contract.

Fuallowing the Security _A_g:ent's' rioification fo your that the security- cregted by the

- Debenture has becomne enforceable:-

all payments ta be made to us under o arising from the Contract should be made to
the Security Agent or to its order as it may specify iy writing from time to time;

- all remedies provided for in the Cotitract or available af faw or in equity aré exercisable

by the Security Agent;

© you are authorised and instructed, without further approval from us, to comiply with

your obligations {including without limitation: your payiment obilganons) under the
Confract in accordance with the written instructions of the Security Agent fram time to
time {and to hold the money for any such payments to the Security Agent's order
pending receipt of wiitten instructions from the Security Agent); and

subject to paragraph 5 below, you shall allow the Security Agent to perform all the

“obligations assurmed by us under the Contract.

We cannot release you from your obligations under the Contract without the prior
writteri consent of the Sacurity Agent

We shall remaln Hable fo petfarm all our obligations under the Contract and the
Security Agent shall be under na obligation of any kind whatsoever in respect of the
Cantract.

With effect fram the date of receipt of this riotice, we irrevocably and unconditionally
instruct and autheorise you, without reguiring further approval from us, to;
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6.1

6.2

74

promptly disclose to the Security Agent such information relating to the Contract as
the Security Agent miay at any time request including, without limitation, all
information, accounts and records in your possession or control that may be
necessary or of assistance to enable the Lender to verify the amount of all payments
made or payable under the Contract by you or the pedformance by you of all your
obligations under the Contract; and

provide the Security Agent with tapies of all notices given of received. under the

Cantract promptly after they are given or received.

The authority anhd itistructions contained in this notice cannot be revoked of varied by
us without the prior written canisent of the Security Agent.
By counterSigmng this letter; you confirm that you have not received notice of any

previous assighments or charges of or over any of the nghts title and interests and
benefits referred to in this notice.

This notice, and any dispute or claim arising out of or in connection with it, shall be
governed by and construed in accordance with English law.

Please acknowledge receipt of this notice and your acknowledgement of the matters and
instructions set out above within -5 days of receipt by signing, dating and returning the enclosed
copy of this letter directly o the Security Agent at BARCLAYS BANK PLC at One Churchill
Plags, Lordon, E14 SHP marked for the attention of Head of EME Loans Agsney.

Yaurs faithftlly,

for and oni béhalf of
TEAL GROUP HOLDINGS LIMITED

Acknowledged:

For.and ort behalf of

[Narmie of vontract cotnterparty)
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EXECUTION PAGES

The Chargors

EXECUTED as a Deed

By TEAL GROUP HOLDINGS LIMITED
acting by rava (Grawt @ Director,
it the presencd of:-

Sii nature of withess: ' Director

Narﬁe of witness: HMGH ’a‘;ﬁk:.f
Address; E ‘R)T\'?wr:) @qu fgq(}‘.«\j

Oecupation: Q}i C«;"}"ﬁ-r

L A

Address:

Facsimile number:

EXECUTED as a Deed

by THE ENTERTAINER (AMERSHAM)
LIMITED

acting by ooy G’\’?M'\“ ;4 Director,

iry the presence Of:-

Nt Meaat®, S Neee”

- Director

Signature of withess:

Na'me'o withess: HMG*H JanNes
hadress 7 Cotr g Pl ,gfa.k.—:)

Cecupation: S Q] { c,-; .LJ‘

Address:

Facsimile number:
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EXECUTED as a Deed

by THE ENTERTAINER INTERNATIONAL
LIMITED

acting by @rﬁ (rrmat | a Director,

in the presence of:-

CN )

Director

Slghature of withess:

Name of witness: H‘-’t@l*’f &MS r

Qoeupation: SC:)\\ o 'LEf ' :
16

Address:

Facsimile number:

EXECUTED as a Deed )
by TEAL BRANDS LIMITED )
acting by (Fgaa (Fyaamk™ & Director, )
in the presencedf:- )
Signature of withess: Director

Name of witness: b, 4 (ol 'S“S NE T
address: % Coplou ~ ap d_; @a_ Aoy
Qeaupation: _S:‘:;\ | . lra r

: CA
Address:

Facsimile number:

The Security Agent

SIGNED for and on behalf of )
BARCLAYS BANK PLC }
Address:

Facsimile number:

102480181.6\DB26 84




EXECUTED as a Deed

by THE ENTERTAINER INTERNATIONAL
LIBITED

acting by , & Director,

in the presernce of-

T e e "t St

Lo ' Director
Signature of witness:

Narhe of withess!
Address:

Occupation,

Address:

Faesimile number:

EXECUTED as a Deed

by TEAL BRANDS LIMITED

acting by ;& Director,
in the presence of:-

St S Mt it

Signature of withess: Director

Narmie of witness:
Address:

Qccupation:

Address:

Facsimile number:

The S’écufiﬁy Agent’ |

BIGNED for and on behaif of
- BARCLAYSBANKPRLC. . .

Addrass:

Fatsimile number:
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