. §3€o|b’)i'7—3

7

In accordance with
Sections 859A and
859 of the Corrpentes
Act 2006 Particulars of a charge
%—D Go online to file this information A tee s be payable with
www gov Ui/companieshouse Please see "How to peyy’
S Whatihis fomis for K What this form 15 NOT fcs l I" I", I””" Im I“ II'I m"l”
You may use ths form to register You may nat use this form; *ASJZNOXC*
a dharge created o evidenced by regster a charge where A3 181112016 #81
an instrument. mstrument. Use form COMPANIES HOUSE

This formmust be delivered to the Regustrar for registration within
21 days begnning with the day after the date of creation of the charge. If
vered outside of the 21 days it will be rejected unless it 1s acoonpaned by a
order extending the time for delivery

You must endose a certified copy of the instrument with this form. This will be
scanned and placed on the public reoord Do not send the origunal

il Company details T,— l—* For ol o
o e [F-lz_l_B—IG—ITlTI‘:T[:T > gggg&hg;:r:wmm

Cormpany narme 1n full l EXTERTON/MEDI3 (UK) LIMITED v bald Hack capitals.

Al figlds are mandatory unfess
' speafied or ndicated by *

I Charge creation date
Gagposaniae [1 [ [ [1_ [z o [7 e |

Names of persons, security agents or trustees entitled to the charge

Please showthe narmes of each of the persons, seamty agents or trustees

entiled to the charge
Narre lU S BANK TRUSTEES LIMITED P
l 7
Name l
l
Name ’
|
Name |
|

If there are rmore than four names, please supply any four of these names then
tick the staterrent below

[J 1 confirm thet there are more than four persons, secunty agerts or
ustees entiied to the charge.

CHPO2S
0516 Versen 21 Laserform Intermational 6/16




MRO1
Particuiars of a charge

Brief description

Please gve a short descnphion of any land, ship, asreraft or intelleciua) property
regstered or required o be regstered in the UK subyect to a change (which is
nat a floating change) or fixed seaunty induded in the iInstrument.

Bnef descnpion

N/A

Flease submt only a short
descnpbon If there are a number of
plots of land, arcraft andfor ships,
you should sy desenbe some
oftheminthe ted fidd andadd a
staterrent dong the hines of, "for
more details please refer to the
msburment”

Flesse lmt the desonphon o the:
availabie space.

Other charge or fixed security

Does the instrument iIndlude a charge (which 1s not a flaating charge) or fixed

secunty over any tangble or intangble or {(iIn Scotiand) corpored or incorpaoredl
property not desaibed above? Please tick the gppropnate bax.

(+1 Yes

(] No

Floating charge

Is the instrument expressed to cortain a floating charge? Please tick the
appropnate bax.

[} Yes Cortinue
) No GotoSection7

Is the floating change expressed to cover all the property and undertalang of
the corrpany?

(] Yes

Negative Pledge

Do any of the termrs of the: charge prohibit or restnct the company from areating
further secunty that will rank equally with or ahead of the charge?
Please tidk the appropnate box.

[+] Yes

[} No

Trustee statement ©@

You may tick the bax 1f the company named in Section 1 1s acing as trustee of

@ Ths statement may be filed after

glepropmyormdenahngmmlstreaneddtm(:“age :ﬂwdmm(m
El Signature

| Please sign the formhere
Sgnature Sigrature

X Ml k Overy LLP 17112016

b ¥ M t, Gogee
Ths forrr u.stbesug’nedbyapers;'nw mlrrterestlngledaga
CHFROZS

06/16 Verson 2.1




MRO1
Particulars of a charge

B Presenter information

“ Important information

You do not heve to grve any contact iformation, but if
you do, it will help Companies House if there 1s a query
on the form. The contact information you give will be
wisihie to searchers of the pubiic recard

[aﬁ”m“ Fiona Yeung

l?:m:ﬂ'ryna‘m
Allen & Qvery LLP

|

l“”"m One Bishops Square

|
|

iﬁﬂh“ London

“"”Rﬁm London

[—_—TTVTTTTT

|Q"W United Kingdom

l o

ITMW +44 20 3088 0000

Certificate

We will send vour certificate to the presenter’s address
if grven above or to the company’s Registered Office if
you have left the presenter’s inforation blank

Checkhist

We may return forms completed incorrectly or
with informatron missing

Please make sure you have remembered the

following

] The conpany name and nuvber metch the
informetion held on the public Register

] You have induded a certified copy of the
mstrument with this fom

L] Youhave entered the date onwhich the charge
was oreated

[J You have shoan the names of persons entitied to
the charge:

[ You have ticked any appropnate boxes in
Sechions 3,5,6,7&8

(J You have gven a desciption in Secton 4, if
appropricte.

[J Youhave signed the form

[J You have endosed the comect fee.

(1 Please do not send the ongnal instrument, it rmust
be a certified copy

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

E How to pay

Afee of £23 15 payable to Companies House
inrespect of each mortgage or charge filed
on paper

Viake cheques or postd orders payable to
'‘Cormpanes House'

gWhere to send

You may return this form to any Companies House
address. However, for expediency, we adwise you
to return it to the appropniate address bhelow

For companies registered in England and Wales
The Regstrar of Corrpanies, Companies House,
Crowmn Way, Cardiff, Wiles, CF14 3UZ

DX 33050 Cardrff

For comparnes registered in Scotland

The Registrar of Corrpanves, Comparies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Sootland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legdl Post)

For companies registered in Northern Ireland
The Regstrar of Cormpanies, Compartes House,
Second FAoor, The Linenhall, 32-38 Linenball Street,
Belfast, Northem Ireland, BT2 8BG.

DX 481 NR. Belfast 1

ﬂ Further informatron

For further information, please see the guidance notes
on the website at www Qov uk/companieshouse or
emal enquines@rormpanieshouse gov uk

This fom s available in an
atermnative format. Please visit the

forms page on the website at
www.gov.uk/companieshouse

CHFPOS
06/16 Veersen 2.1
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number' 2866133
Charge code’ 0286 6133 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th November 2016 and created by EXTERION MEDIA (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th November 2016

Given at Companies House, Cardiff on 24th November 2016

N l,A

1, )
“Lanp
THE OFFICIAL SEAL OF THE

Com panieS H ouse REGISTRAR OF COMPANIES

‘A

AR OF Co

o

E
,&‘50 RECIJ‘
g g




ALLEN & OVERY LLP
ONE BISHOPS SQUARE

www allenovery com

LONDONET6AD  Allen &0\’0&1—1’?

EXECUTION VERSION

|3/ 1t/ 20

EXCEPT FOR MATERIAL REDACTED
PURSUANT TC s859G OF THE COMPANIES
ACT 2005 | CERTIFY THAT THIS IS A CORRECT
COPY OF THE ORIGINAL DOCUMENT

DEBENTURE DEED OF ACCESSION

THIS DEED is dated 15 November 2016

BETWEEN

M

EXTERION MEDIA (UK) LIMITED (registered number 02866133) with 1ts registered office at
Camden Warf, 28 Jamestown Road, NW1 7BY London, United Kingdom (Media (UK)),

(2) EXTERION HOLDINGS (UK) LIMITED (registered number 06350231) with 1ts registered office
at Camden Warf, 28 Jamestown Road, NW1 7BY London, Umied Kingdom (Holdings (UK)),

3) EXTERION LIMITED (registered number 10400127) with 1ts registered office at Camden Warf,
28 Jamestown Road, NW1 7BY London, United Kingdom (Exterion Limited),

4) EXTERION GROUP HOLDINGS LIMITED (registered number 193844) with 1ts registered
office at Floor 4, Willow House, Cricket Square, George Town, Cayman Islands (Group Holdings
and together with Media (UK), Holdings (UK) and Exterion Limited, the Additional Chargors),

(5) Doubleplay I Limited for itself and as agent for each of the other Chargors under and as defined in
the Secunity Agreement referred to below (the Parent), and

(6) U S Bank Trustees Limited as agent and trustee for the Secured Parties under and as defined in the
Intercrechtor Agreement referred to below (the Security Agent)

BACKGROUND

(A) Each Additional Chargor 1s a subsidhary of the Parent

(B) The Parent has entered nto a fixed and floating secunty agreement dated 30 September 2016 (the
Security Agreement) between the Parent, the other Chargors under and as defined 1n the Security
Agreement and the Security Agent

{©) Each Additional Chargor has agreed to enter into this Deed and to become a Chargor under the
Security Agreement Each Additional Chargor will also become a party to the Intercreditor
Agreement as a Debtor

(D) It 1s intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand

IT 1S AGREED as follows

1. INTERPRETATION
Terms defined 1n the Secunty Agreement have the same meamng 1n this Deed unless given a
different meaning 1n this Deed This Deed 1s a Secured Debt Document

2 ACCESSION

With effect from the date of this Deed each Addittonal Chargor

{(a) will become a party to the Secunity Agreement as a Chargor, and




EXECUTION VERSION

(b) will be bound by all the terms of the Secunity Agreement which are expressed to be binding
on a Chargor

3. SECURITY

(a) Paragraphs (b) to (h) below apply without prejudice to the generality of Clause 2 (4ccession)
of this Deed

(b) All this Security
)] 1s created in favour of the Secunty Agent,

(1) 1s security for the payment, discharge and performance of all the Secured Liabilities,
and

{m) 15 made where relevant with full title guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994

(c) Subject to paragraph (d) below, if an Additional Chargor assigns an agreement or any rights
with respect to an agreement under this Deed (or charges an agreement by way of a first
fixed charge) and the assignment or charge breaches a term of that agreement, the
assignment or charge will not take effect

(d) After any Secunty created by this Deed has become enforceable, notwithstanding paragraph
(c) above, 1n respect of any Relevant Contract 1f the assignment or charge breaches a term of
that agreement because a third party's consent has not been obtained
(1) each Additional Chargor must promptly notify the Secunity Agent,

(n) unless the Security Agent otherwise requires, the Additional Chargor must, and each
other Additional Chargor must ensure that the Additional Chargor will, use all
reasonable endeavours to obtan the consent as soon as practicable,

(m}  the assignment or charge will take effect once that consent 1s obtained, and

(1v) each Additional Chargor must promptly supply to the Security Agent a copy of the
consent obtained by 1t

(e) The Secunity Agent holds the benefit of this Deed on trust for the Secured Parties

(f) The fact that no or incomplete details of any Security Asset are nserted 1n the schedule to
this Deed does not affect the validity or enforceability of this Secunty

(2) Each Additional Chargor

(1) charges by way of a first fixed charge all shares owned by 1t and specified 1in Part |
of the schedule to this Deed (save for the shares 1n Exterion Holdings I (UK)),

() charges by way of a first fixed charge all plant, machinery, computers, office
equipment or vehicles specified in Part 2 of the schedule to this Deed,

{(m) charges by way of a first fixed charge all of 1ts nghts in respect of each of 1ts Bank
Accounts specified 1n Part 3 of the schedule to this Deed,
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(1v) assigns absolutely, subject to a proviso for reassignment on redemption

(A) all amounts payable to it under or in connection with each of 1ts Insurances
and all of 1ts rights in connection with those amounts, and

(B) To the extent that they are not effectively assigned under paragraph (A)
above, each Chargor charges by way of first fixed charge all amounts and
rights described 1n paragraph (A) above;

) assigns absolutely, subject to a prowviso for reassignment on redemption, all of s
rights 1n respect of the agreements specified in Part 4 of the schedule to this Deed,
and

(vi) charges by way of a first fixed charge all of its nights 1n respect of any Intellectual
Property Raghts specified in Part 5 of the schedule to this Deed

4. MISCELLANEOUS
With effect from the date of this Deed
(a) the Security Agreement will be read and construed for all purposes as 1f each Additional
Chargor had been an original party to the Securnity Agreement 1 the capacity of Chargor
(but so that the Secunty created on this accession will be created on the date of this Deed),
(b) any reference mn the Secunty Agreement to this Deed and similar phrases will include this
Deed and all references 1n the Security Agreement to Schedule 2 (Security Assets) (or any

part of 1t) will include a reference to the schedule to tius Deed (or relevant part of 1t), and

(c) the Parent, for iself and as agent for each of the other Chargors under the Secunty
Agreement, agrees to all matters provided for in this Deed

5. LAW

This Deed and any non-contractual obligations ansing out of or 1 connection with 1t are governed
by Enghish law

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed




Chargor

Exterion Group
Holdings Limited

Exterion Group
Holdings Limited

Name of company
in which shares
are held

Exterion Media
(UK) Limited

Exterion Holdings
(UK) Limited

SCHEDULE
PART 1
SHARES
Name of nominee
(1f any) by whom

shares are held

N/A

N/A

Class of shares
held

Ordinary

Ordinary

EXECUTION VERSION

Number of shares
held

650,001

200,003




PART 3

BANK ACCOUNTS

Description of

Currency Account Number Sort Code
Account

Bank Accounts of Exterion Media (UK} Limited

Exterion Media UK

EUR EURO R 52-50 30-12-18
Extenon Media UK

GBP GBP Bl s3-20 30-00-02
Exterion Media UK

usD USD - 30-96-34

Bank Accounts of Exterion Holdings (UK) Limited

Extenion Holdings

UK Ltd GBP GBP 3406 30-00-02

Bank Accounts of Exterion Limited

(Not yet opened)

EXECUTION VERSION

Bank

Lloyds Bank

Lloyds Bank

Lloyds Bank

Lloyds Bank
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PART 4
RELEVANT CONTRACTS
Chargor Description
Exterion Media (UK) Limited The Intra-Group Loan Agreements histed n the table

immediately below

Intra-Group Loan Agreements

Receivable Company Payable Company Date Principal
(Lender) (Borrower) amount
Exterion Media (UK) Ltd  Exterion Media Spain, S A 7 October 2011 £5,130,047
Extenion Media (UK) Ltd  Exterion Media Spain, S A 9 October 2015 £2,226,589
Exterion Media (UK} Ltd Exterion Media Spain, S A 17 April 2013 £3,385,954
Exterion Media (UK) Ltd  Exterion Media (France) S A 1 January 2014 €2,162,136
Exterion Media (UK) Ltd  Exterion Media (France) S A 1 January 2014 €2.291,118

Exterion Media (UK) Ltd  Exterton Media (France) S A 6 September 2014  €14,380,000

Exterion Media (UK) Ltd  Exterion Media (Ireland) Ltd 30 September 2016 €2,092,574

Exterion Media (UK) Ltd Exterion Media Spain, S A 30 September 2016 €529,869
Exterion Media (UK) Ltd  Exterion Media Spamn, S A 9 October 2015 €2,336,789
Exterion Media (UK) Ltd  Exterion Holdings I (NL) BV 15 July 2014 €6,944,274

Exterion Media (UK) Ltd Exterion Holdings [ (NL) BV 1 January 2014 €2,368,207
Exterion Media (UK) Ltd  Exterion Holdings I (NL) BV 9 February 2016 €1,100,000

Exterion Media (UK) Ltd  Semper Ventas Holdings 17 December 2014 $250,000
Sarl

Exterion Media (UK) Ltd  Exterion Media Holdings Ltd 30 September 2016 £102,265
Exterion Media (UK) Ltd  Exterion Media Holdings Ltd 30 September 2016 $1,033,149

Exterion Media (UK) Ltd  Doubleplay I1I Limited 30 September 2016  £19,093,639
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PART 5

SPECIFIC INTELLECTUAL PROPERTY RIGHTS

Chargor Description

None




SIGNATORIES (TO DEED OF ACCESSION)

The Additicnal Chargors
EXECUTEDasaDEEDLy ) N =

EXTERION MEDIA (UK) LIMITED ) Director

acting by )

and ) U
) Director/Secratary

In the presence of:

Witness Signztore: [

Name: £0a0) Thlaloa.,

Address: AY. TR0 0o Lor A, Nua 18Y

[Sigraature page e Debenture Deed of Accession]

R i R




EXECUTED as a DEED by ) -

EXTERION HOLDINGS (UX) LIMITED ) Director

acting by )

and ) TR
)} Director/Sacretary

In the presence oft

Witness Signature: [

Address: 2. W08 e La0-d Nt 18y

[Sigmanmre poge o Debenture Deed of Accession)

A G -



EXECUTED s a DEED by - ................

)

EXTERION LIMITED ) Director

acting by )

and ) SOV
) Director/Seczetary

In the presence of:

Witness Signature: [

Name: £ace Toaadon.

Address: Y. Toaa0fhud. £ 60 4, Nt Y

{

i

i

]
|Siznature page (o Debenture Deed of Accestian)




EXECUTED as 2 DEED by ) -

EXTERION GROQUP HOLDINGS ) Director

LIMITED

acting by )

=nd ) 2 treetteemnenaee
) Director/Secretary

In the presence of:
Witness Signatre: [N

Name: sl Tolealon..
Address: 20 TomdBuat. L0sA, Nwt Y

pr@mqu’m




The Parcut

EXECUTED as a DEED by )

DOURBLEPLAY 1 LIMITED

hitselfandasagmh-edoﬁh:om&xgms) B . oeeecemanenanann
party to the Security Agreemen: ) Director

referred to in this Desd )

acting by ) SO
and } Director/Secretary

In the presence of:

Name: £raacel Taled e ...

Address: 1Y st £g0.d. Nuot 1RY

[Stgnatwre page 10 Debenturs Deed of Accession]




The Security Agent

US. BANK TRUSTEES LIMITED

By
Rebeecen Lewss

Emma White Authoriged Si
Authonsed Signatory gnatory

Notice details for the Security Agent

Email. loan agency london(@usbank com

Fax 020 7365 2577

Address 5th Floor, 125 Old Broad Street, London, EC2N 1AR, United Kingdom

Attention®  Loan Agency

[Signature page io Debenture Deed of Accession)




