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Details of Charge

Date of creation:  23/12/2019
Charge code: 0403 6658 0002
Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY AGENT)
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GATELEY LEGAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4036658

Charge code: 0403 6658 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd December 2019 and created by AGA PUBLIC

RELATIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd January 2020 .

Given at Companies House, Cardiff on 6th January 2020

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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BEECHBROOK

DATED 2018

(1) GRAVITY GLOBAL LIMITED AND THE OTHER
COMPANIES LISTED IN SCHEDULE1

{(2) GLAS TRUST CORPORATION LIMITED (AS
SECURITY AGENT)

GUARANTEE AND DEBENTURE

SREARGEE S
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DATE )7 pelemie, 2019

PARTIES

(1) THE COMPANIES LISTED IN SCHEDULE 1 {the Original Companies), and

{2) GLAS TRUST CORPORATION LIMITED a limited liability company incorporated and
regisiered in England and Wales (registered number 07927175) whose registerad office is at
45 Ludgate Hill, London, EC4M 7.U as security agent for the Secured Parties (the Security
Agent).

iTIS AGREED

1. DEFIMITIONS AND INTERPRETATION

1.1 In this deed the following definitions apply:
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Administrator
any person appointed to be an administrator of a Company under Schedule B1 Inscivency
Act;

Authorisation
any authorisation, consent, approval, resolution, licence, exemption, filing, notarisation or
registration;

Bank Accounts

in refation to & Company, all its accounis (held by it or by any trusiee or nomines on its
behalf) with any bank, financial institution aor other person together with all sub-accounts,
additions to or sub-divisions, renewals or replacements of those accounts (in whatever
culrency} including any account specified in Pat2 of schedule 5 or listed as 3 'Bank
Account’ in any Security Accession Deed;

Blocked Acoounts

any Bank Account spacified in Part 1 of schedule 5 or listed as a 'Blocked Account' in any
Security Accession Deed and any other Bank Account designated a 'Blocked Account' by
the relevant Company and the Security Agent (or, following an Event of Default, by the
Security Agent alone) together with all sub-accounts, additions to or sub-divisions, renewals
or replacements of those accounts (in whatevar currency);

Business Day
has the meaning given in the Facility Agreement;

Charged Assets

in refation to a Company, all its property and assets which are, or are intended or expressed
to be, subject to any Security Interest created by this deed (and references to the Charged
Assets includes any part of them);

Claim
any action, proceeding, right, claim or demand of any nature, whether actual or contingent or
octherwise;

Companies
the Griginal Companies and any other company which grants security over its asseis in
favour of the Sesurity Agent by executing a Security Accession Deed;

Conditions
the Beechbrook UK SME Credit terms and conditions version 1.5;

Declared Default
an Event of Default in respect of which the Agent has exercised its rights under clause 14.2
of the Facility Agreement which has not been revoked in writing;



Default Rate
has the meaning given in the Facility Agreement;

Delegate
any delegate, agent, attorney or co-trustes appeinted by the Security Agent;

Environment
humans, animals, plants and all other living organisms including the ecological systems of
which they form part and the following:

(a) air (including air within natural or man-made structures, whether above or below
ground);

by water (including territorial, coastal and inland waters, water under or within iand and
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water in drains and sewers); and
{c) land {including land under water),

Environmental Law
any applicable law or requlation which relates to:

{a) the pollution or protection of the Environment;
(b} the conditions of the workplace; or

{cy tha generation, handling, storage, use, release or spiliage of any substance which,
alone or in combination with any other, is capable of causing harm to the Environment,
including any waste;

Equipment

in relation to a Company, all equipment, plant, machinery, tools, vehicles, furniture, fittings,
installations, apparaius and other tangible moveable property owned by it (or any trustes or
nominee on its behalf), including any part of it and all spare parls, replacements,
modifications and additions and the benefit of all manuals, instructions, warranties, licences
and mainfenance agresments relating to the equipment;

Event of Default
has the meaning given in the Facility Agreement;

Excluded Insurance Proceeds
has the meaning given in the Facility Agreement;

Facility Agreement

the facility agreement originally dated 18 January 2018 as amended and restated on 7
October 2019 and further amended and restated on or about the date of this deed and made
hetween {1} the Companies, (2) Beechbrook UK SME Credit Lid as Arranger and Agent, (3)
Beechbrook UK SME Credit Il Holdings plc as Original Lender and {4) the Security Agent
including, for the avoidance of doubt, the Conditions;

Finance Documents
has the meaning given in the Facility Agreement;

Financial Collateral
has the meaaning given in the Financial Collateral Regulations;

Financial Collateral Regulations
the Financial Collateral Arrangements (No 2) Regulations 2003 (51 2003/3226);



Fixtures
all (trade) fixtures and fittings and fixed piant and machinery now or at any time after the date
of this deed on the Property;

Floating Charge Asset
any Gharged Asset which is subject io the floating charge creatad by this deed;

Group
has the maaning given in the Facility Agreement;

Guaraniee
each guarantee, indemnity and undertaking given under clause 2 of this deed or in any
Security Accession Deed,;

Indemnified Parties
() the Security Agent;

b}  any Receiver, and
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(¢) any Delegate,
or any of them and any of their agents, officers and employees;

insolvency Act
the Insolvency Act 1986;

insurance
in relation io a Company,

{2}  any insurance poiicies in which it has an interest; and
{by  any righis in respect of those policies;

Inteliectual Property
has the meaning given in the Facility Agresment;

Lenders
has the meaning given in the Facility Agreement;

Losses

any loss, cost, damage, award, charge, penalty, fing, expense or any other liability which any
of the Indemnified Parties have incurred or suffered, or may, directly or indirectly, incur or
suffer, including legal costs and any VAT or similar tax on any of those;

LA
the Law of Property Act 1825;

LPMPA
the Law of Property (Miscellaneous Provisions) Act 1994,

Material Contracts
any coniracts specified in schedule 3 or listed as a 'Material Contract' in any Security
Accession Deed or otherwise designated a 'Material Contract’ by the relevant Company and
the Security Agent;

fMaterial Equipment

in relation to a Company, any of its Equipment described in schedule 4 or fisted as 'Material
Equipment’ in any Security Accession Deed or desighated 'Material Equipment’ by the
relevant Company and the Security Agent;



Material Intellectual Property

any Intellectual Property that is, becomes or is likely in become material to a Company's
business or otherwise designated 'Material Inteliectual Property' by the relevant Company
and the Security Agent;

Mew Property
has the meaning given in clause 11.1;

Party
a party to this deed;

Permitted Disposal
has the meaning given in the Facility Agreement;

Permitted Security
has the meaning given in the Facllity Agreement;

Fremises
any building or erection on the Property;

Pricr Charge

any Securily Interest described in schedule 7 or listed as a ‘Prior Charge’ in any Security
Accession Deed,

Property

in relation to a Company, any of its freehold, heritable and leasehold property including any
property specified in schedule 2 or in any Security Accession Deed, together with:

() ihe benefit of all rights, easements and privileges relating to thai property;

{bY  all covenants given in respect of that property;

{c}  all licences io enter or use land; and

(d}  all Premisas and Fidures on that property at any time,

(and references to Property includes any part of it);

Recsivables
in relation to a Company:

(8) &l book and other debts and owing to it
(by  all other monetary claims or money dus and owing fo it;
{c)  any rights in respect of any item listed in paragraph {a) and (b) above,

but exciuding any such debis or claims in relation to the Blocked Accounts, the Material

. Contracts and the Insurance;
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Receiver
any receiver, manager or receiver and manager appainted under this deed;

Related Rights
in connection with any Securilies:

{a) all dividends, inferest and other digtributions paid or payable;



(b}  all rights, money or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise,; and

{¢} any other rights;

Repeating Representation
has the meaning given in the Facility Agreement;

Secured Liabilities

(a) all present and future obligations and liabilities (whether actual or contingent and
whether owed jointly or severally or in any other capacity) of any Company to any
Secured Party under the Finance Documents; and

(b) any amounis which would be included in paragraph {8} above but far any discharge,
non-provability, unenforceability or non-allowability of the same in any insclvency or
other proceedings;

Secured Parties
has the meaning given in the Facility Agreement;

Becurities

in relation o a Company, all #is stocks, shares, loan capital, debentures, bonds, warrants,
coupons or cother securities or invesiments {whether or nol marketable) (including its
Subsidiary Shares) (held by it or by any trustes or nomines on iis behalf) together with all
Related Righis;

Security Accession Deed
a deed executed by a member of the Group substantially in the form set out in schedule §;

Security Financial Collateral Arrangement
has the meaning given in the Financial Collateral Regulalions;

Security Interest

a morgage, charge, pledge, trust, assignment by way of security, lien, hypothecation or
other encumbrance, arrangement or security interest securing any obligation of any persen
or any other agreement or arrangement having a similar effect or any title retention righis or
sef-off rights created by agreement;

Security Period
the period beginning on the date of this deed and ending on the dale on which all the
Sescured Liabilities have been unconditionally and irrevocably paid and discharged in full;

Subsidiary
has the meaning given in the Facility Agreement;

Subsidiary Shares
in relation o a Company, any of iis Securities described in schedule & or listed as
'‘Bubsidiary Shares’ in any Security Accession Deed and any cther Securities owned by it (or

-held by any trustee or nominee on its behalf} in any of its Subsidiaries, in each case

I6645686.3

including all Related Rights;

Tax

any tax, levy, impost, duty or other charge or withholding of a similar nature {including any
penalty or interest payable in connectian with any failure to pay or any delay in paying any of
them};

Third Parties Act
the Contracts (Rights of Third Parties) Act 1989; and



1.2

1.3

1.4

1.5

1.6

1.7
1.8

1.9
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VAT
value added tax provided for in the Value Added Tax Act 1894 and any other Tax of a similar
nature.

Capitalised terms defined in the Facility Agreement have the same meaning in this deed
uniess expressiy defined in this deed.

Notwithstanding any other provigion in this deed. in the event of any caonflict between the
provisions of this deed and the Facilty Agreement {including any representations and
undertakings) the provisions of the Facility Agreement shall prevail.

in this deed, unless stated otherwise, a refergnce to:

1.4.1 a clause or scheduile is to a clause or schedule to this deed;
1.4.2 a paragraph is to a paragraph of a schedule;
1.4.3 a provision of law includes that provision as replaced, modified or re-enacied

from time to time and any secondary legislation made under that statutory
provision from time to time, in each case whsther before or after the date of this
deed,

144 a person includes any individual, firm, company, corporation, government, state
or agency of siate or any association, irust, joint venture, consortium or
parinership (whether or not having separate legal personality),

145 a "Party", a "Company”, the "Security Agent", a "Lender", a "Secured Party" or
any other person includes its successors in iifle, permitied assigns and
permitted transferess to, or of, its rights and/or obligations under the Finance
Documents and, in the case of the Security Agent, any person for the time
being appointed as Security Agent under the Finance Documents;

146 "disposal" or "dispose” includes any sale, transfer, assigniment, grant, lease,
licence, declaration of trust or other disposal, whether voluntary or involuntary,

147 a company {other than a Company) includes any company, corperation or other
body corporate, wherever and however incorporated or established;

1.4.8 writing, subject to clause 33, includes any mode of reproducing words in a
iegible and non-transitory form;

1.4.9 this deed or any provision of this deed or any cother agreement, document or
instrument is to this deed, that provision or that agreement, document or
instrument as amended, novated, supplemented, extended, restated or
replaced; and

1.4.10 a time of day is to London time.

The contents fable and headings are for convenience only and do not affect interpretation of
this deed.

Words in the singular include the plural (and vice versa) and gender specific words include
gvery gender,

The schedules form part of this deed as if set out on the body of this deesd.

The words “"other", "include", “including” and 'in particular" {or any similar words or
exprassion) do not limit the generality of any preceding words and any words which follow
them will not be limited by any preceding words where a wider interpretation is possible.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1888,
the terms of the Facility Agreement, the other Finance Documents and of any side letters
between any parties relating to any Finance Document are incorporated into this deed.

In this deed, unless the context requires otherwise, refarences to :

1.10.1 "this Security" is to any Security Interest created or intended or expressed o be
created by this deed;

1.10.2 "this deed” includes any Security Accession Deed,



1.11
1.12

2.1

2.2

23

32
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1.10.3 a Charged Asset includes the proceeds of that Charged Asset;
1.10.4 any rights in respect of an asset includes:

{a) &l amounts and proceeds paid or payable;

{by  all rights to make any demand or Claim; and

{¢) all powers, remedies, causes of action, security, guarantess and
indemnities,

in each case in respect of or derived from that asset.
"L and "sterling"” represent lawful currency of the United Kingdom.

The Parties intend this document to take effect as a deed despite the fact the Securily Agent
may only execute it under hand.

GUARANTEE AND INDEMNITY
Each Company irrevocably and unconditionally jointly and severally:

guarantees o each Secured Party punctual performance by each other Company of all that
other Company's obligations under the Finance Documents;

undertakes with each Secured Farty that whenever another Company does not pay any
amount when due under, or in connection with, any Finance Document, that Company shall
immediately on demand pay that amount as if it was the principal obliger; and

agrees with each Secured Party that if any obligation guaranteed by it is or becomes
enforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify that
Securad Party immediately on demand against any cost, loss or liability it incurs as a result
of a Company not paying any amount which would, but for such unenfarceability, invalidity or
ilegality, have been payable by it under any Finance Document on the date when it would
have been dua. The amount payable by a Company under this indemnity will not exceed the
amount it would have had to pay under this clause 2 if the amount claimed had been
racoverable on the basis of a guarantee.

CREATION OF SECURITY
Security

211 Each Gompany covenanis io pay or discharge, on demand, the Secured
Liabilties owed by it when they fall due.

312 This Security is:

(a} created in favour of the Security Agent {for the benefit of itself and the
other Secured Parties};

(b}  created over present and future assets of the Companies;

{c} securily for payment of all the Secured Liabilities owed by the relevant
Company under clause 3.1.1;

{d) made with full lit'e guarantee under the LEMPA; and
(&) ranks subject oniy to the Prior Charges {if any).

3.1.3 Clause 3.2 and clause 3.3 shail be construed as creating a separate and
distinct mortgage, fixed charge or security assignment over each Charged
Asset within any particular class of assets specified.

3.1.4 Any failure to create an effective fixed Security Interest (for whatever reascn)
over a Charged Asset shall not affect the fixed nature of the Security Interest
over any cther Charged Asset, whether within the same class of assets or not.

3156 The Security Agent holds the benefit of this deed and this Sscurity on trust far
the Secured Parties.

Fixed charges
321 Each Company charges by first legal morigage its Property listed in schedule 2.
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34

3.5
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3.22 Each Company charges by first fixed charge:
{a) all its other interests in Property (not effectively charged by clause 3.2.1);
{by aliits Material Equipment;
{cy  allits other Equipment;
{d} its Subsidiary Shares;
{e}  all its other Securities;
H its Blocked Accounts;
{gy all iis other Bank Accounts;

{hy the benefit of ali Authorisations used in connection with its business or
any of its Charged Asseis and the righi to recover and receive
compensation which may be payable to it in respect of any of those
Authorisations;

(i) all its Intellectual Property,
)] all its goodwill and uncalled capital;
(k) allits Receivables; and
{H 10 the extent not effectively assigned under clause 3.3
(i all its insurance; and
iy its Material Contracis.
Assignmenis

Each Company assigns and will assign absolutely (subject o a condition for reassignment
on irrevocable discharge in full of the Secured Liabilities) all its rights, title, interest and
benefit in and fo:

331 Insurance; and

332 Material Contracis and the benefit of any guarantee or Security Interest for the
performance of any of its Material Contracts.

Floating charge

3.4.1 Each Company charges by a first flosting charge all its assets not effectively
martgaged, charged or assigned by fixed morlgage, fiked charge or
assignment.

3.4.2 The floating charge created by clause 3.4.1 is 2 qualifying floating charge for

the purpose of Paragraph 14 of Schedule B1 t¢ the Insolvency Act.
Conversion of floating charge by notice
3.5.1 If:

{2) an Event of Default is continuing; or

(b)Y the Security Agent, in its reascnable opinion:

(1) considers any Floating Charge Asset to be in danger of being
seized or sold under any form of distress, attachment, execution or
other legal pracess or to be otherwise in jeopardy; or

(il  considers it desirable {o protect the priority of this Security,

the Security Agent may, by written notice to any Company, convert the floating
charge created by this deed into a fixed charge over those Charged Assels
specified in the notice.

3562 The floating charge created by this deed may not be converted into a fixed
charge solely by reason of;

{#) obtaining a moratorium; or



3.8

4.2

5.1

52
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(b anything done with a view to obtaining a moratorium,
under Saction 1A Inscivency Act.

353 The giving by the Security Agent of a notice under clause 3.5.1 relating to any
class of assels of a Company shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices for any
other class of assets or of any of the other rights of the Security Agent,

Automatic conversion of floating charge

3861 The floating charge created by this deed will (in addition to the circumstances in
which this will occur under general law) automatically be converted into a fixed
charge over any Floating Charge Assel

{ay if any Company creates or attempls to create any Security Interest in
breach of clause 5 over any Floating Charge Asset;

(b)Y if any person levies or aliempis o levy any distress, execution,
attachment or other process against any Floating Charge Asset;

{c) if any person presents a petition to wind up a Company or an epplication
is made to the court for an adminisiration order in respect of a Company
or a notice of intention o appoint an Administrator is filed at court or
served on any party; of

{d) upon the enforcement of this deed.

362 Clause 3.6.1 will not apply to any assets situated in Scotland if, and to the
extent that, a Receiver would not be capable of exercising his powers in
Scotland pursuant to section 72 of the Insolvency Act by reason of such
automatic conversion.

REPRESENTATIONS AND WARRANTIES
Each Compeany makes the following representaiions and warranties to the Security Agent:

4.1.1 =zl Property beneficially owned by that Company al the dale of this deed is
identifiad in schedule 2;

412 it is the legal and beneficial owner of the Subsidiary Shares identified against its
name in schedule 8 or In the Security Accession Deed by which it acceded o
this deed {(or, in the case of any held by a nominee on its behalf, the beneficial
owner); and

443 it is the legal and bensficial owner of the other Charged Assets,

Each Company makes the representations and warranties in clause 4.1 on the date of this
deed or, if later, on the date of ils accession o this deed by way of a Sscurity Accession
Deed, and the representations and warranties in clause 4.1.2 and 4.1.3 on each day a
Repeating Representation (under the Facilty Agreement) is repeated or deemed io be
repeatad.

NEGATIVE PLEDGE AND NO DISPOSAL
Mo Company may:

create, purport to create or permit to exist any Security Interest over any Charged Asset
(unless it is Permitted Security); or

dispose of any Charged Asset (unless it is a Permitied Disposal},

except as permitted by and in accordance with the Facility Agreement or otherwise with the
prior written consent of the Sscurity Agent.

PRESERVATION AND MAINTENANCE
No Company may do (or allow to be done) anything which might:
6.1.1 depreciate, jeopardise or otherwise prejudice this Security; or

6.1.2 materially reduce the value of any Charged Assel.



8.2

7.2

7.3
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Each Company must:

6.2.1

8.2.2

6.2.3

6.2.4

6.2.5

6.2.6

8.2.7

comply with ali laws, regulations, licences or consents affecting any of the
Charged Assels;

observe and perform in all material respects all covenants and stipulations from
fime to time affecting any Charged Assets, make all paymenis, carry out ail
registrations or renewals and generally take all steps to preserve, maintain and
renew where necessary or desirable all of the Charged Assets;

not enter into any onerous or restrictive obligations affecting the Charged
Assets without the prior written consent of the Security Agent;

produce to the Security Agant within 14 days of receipt by i, every material
notice, order or proposal given or made relating to any Bank Accounts, Material
Equipment, insurances, Property or Subsidiary Shares by any competent
authority and either comply with them or make any chjections and
representations against them that the Security Agent requires or approves,

keep all Premises in a good staie of repair and keep all other Charged Asseis in
good working arder and condition (ordinary wear and tear excepted); and

naot, except with the prior written consent of the Security Agent:
(a) part with or share possession or accupation of the Property;

{b) grant any lease or other right or licence io occupy the Properiy or any
licence to assign or sub-let the Property;

{c) forfeit, determine, accept or agree o accept the surrender of any lease
relating to the Property;

(d}  vary the terms of any lease orlicence of the Property;
{8} agree any rent review of any lease or licence of the Property;

H surrender or agree to surrender any leasehold interest held by it relaling
io the Property or allow that interest to be forfeited,

{g) create or permit io arise on the Property any interest having overriding
effect: or

permit any person to become entitfled to any right, easement, covenant or other
matter which might adversely affect the use, value or marketability of the
Propetty.

MATERIAL CONTRACTS

Each Company must:

7.1.1
7.1.2
713
714

observe and perform all its obligations under the Material Contracts;
not terminate or materially amend any Material Contract;
enforce the obligations of each other party to any of its Material Contracts, and

notify the Security Agent of any material breach of any of its Material Contracts
by any party o them.

The Security Agent appoints each Company as its agent for:

7.2

722

administering and collecting ali amounis payable o thal Company under the
Material Contracts; and

at that Company's own expense, faking any enforcement action and legal or
other proceedings necessary or that the Security Agent requires for collection of
all amounts payable to that Company under the Material Contracts,

in sach case for the benefit of the Secured Parties and following any directions given by the
Security Agent from time io time. Each Company accepts that appointment,

The Security Agent may terminate the agency under clause 7.2 at any tima.
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While the agency in clause 7.2 continues, no Company will hold itself cut to third parties as
agent of the Security Agent other than for the purposes if is appointed for.

Mo Company may, without the Security Agent's prior written consent:

7.5.1 exercise {or allow any other person o exercise) set-off against any amounts
payable to that Company under the Material Contracts;

7.5.2 seil, assign, charge, factor or discount or in any other manner deal with any of
the amounts payable fo that Company under the Material Contracts;

7.53 extend the due date for payment of any amounts payable io that Company
under the Material Contracts; or

7.5.4 waive any right of recovery nor fail to do anything which may deiay or prejudice
recovery of any amounts payable lo thal Company under the Material
Contracts.

Ali amounts payable to &8 Company under the Materia] Contracts collected under clause 7.2:

7.6.1 will be held on trust for the Security Agent; and

782 if the Security Agent requests, be promptly paid into any bank account required
by the Facility Agreement or ctherwise any bank account the Security Agent
directs.

INBURANCE

Each Company will collect ali money payable io it under the Insurance.

All money collected under clause 8.1 other than Excluded insurance Proceeds:

8.2.1 will e held on trust for the Security Agent; and

822 if the Security Agent requests, be promptly paid into any bank account reguired
by the Facility Agreement or otherwise any bank account the Security Agent
diracts.

RECEIVABLES

The Security Agent appoints each Company as its agent for:

g.1.1 administering and coliecting all of that Company's Receivables; and

8912 at that Company's own expense, taking any enforcement action and legal or

other proceedings necessary or that the Security Agent reguires for collection of
that Company's Receivables,

in each case Tor the henefit of the Secured Parties and following any directions given by the
Security Agent from time {0 time. Each Company accepts that appoiniment.

The Security Agent may terminate the agency under clause 9.1 at any time.

While the agency in clause 9.1 continues, no Company will hold itself out to third parties as
agent of the Security Agent other than for the purposes it is appointad for,

Mo Company may, without the Security Agent's prior written consent:

841 exercise (or allow any other person to exercise) set-off against any of that
Company's Receivables;

842 sell, assign, charge, factor or discount or in any other manner deal with any of
that Company's Receivables; or

9423 extend the due date for payment of any of that Company's Receivables;

944 walve any right of recovery nor fail to do anything which may delay or prejudice

recavery of any of that Company's Receivables.
Al Receivables collected under clause 8.1:

951 will be held on trust for the Security Agent; and
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8.5.2 if the Security Agent requests, be promptly paid into any bank account required
by the Facility Agreement or otherwise any bank account the Security Agent
directs.

BLOCKED ACCOUNTS

Mo Company may attempt or be entitled to withdraw (cr direct any transfer of) any meney in
the Blocked Accounts without the prior written consent of the Security Agent or as permitted
under the Facility Agreement.

MEW PROPERTY
If, after the date of this deed, a Company acquires any Properly (New Property} it must:
11.1.1 notify the Security Agent immediataly;

11.1.2 immediaiely on the Security Agent's raguest and at that Company's cost,
execuie and deliver to the Security Agent a legal mortgage {or, in the case of
New Property situated in Scotland, standard security) in favour of the Security
Agent over that Mew Property in any form which the Security Agent may
reguire; and

11.1.3 compiete any registration requirements or notices that the Security Agent
reguires in respect of this Security or such legal charge (or standard security).

If any New Property is leasshold property requiring the landiord's consent for the relevant
Company to perform any of its obligations under this clause 11, that Company is not required
to perform that obligation until it has obtained the landlord's consent. The relevant Company
will use its best endeaveurs o obtain that consent.

MATERIAL INTELLECTUAL PROPERTY
Each Company must:

take all necessary action to safeguard and maintain present and future rights in, or relating
to, the Material Intellectual Property including by complying with all laws and obligations
relating to those rights, and by paying all applicable renewal fees, licence fees and other
oufgoings.

properly register, and keep registered, all Material Intellectual Properiy (along with any
related assignments, licencas and mortgages that can be registered},

not allow any disclaimer, condition, restriction, memerandum or other thing to be entared on
the registration of any frade mark that forms part of the Material Intellectual Property;

take all reasonable steps {including commencing legal proceedings) necessary o safeguard
and maintain the validity, reputation, integrity, registration or subsistence of the Material
Intellectual Property and not allow it to be used in such a way that it is at risk of becoming
generic,

not permit any Material Intellectual Property to be abandoned, cancelled or o lapse;

when reasonably requested, prompily provide the Security Agent with a comprehensive,
detailed and up-to-date record of all Material Intellectual Property, and

inform the Security Agent if it becomes aware of any infringement of, or chalienge 1o, the
Material intellectual Property and take (or permit the Security Agent to take, in the name and
al the expense of the Companies) whatever action is necessary to prevent that infringement,
defeat that challenge and/or to recover damages or an account of profits.

SECURITIES
Until this Security is enforceable under clause 18

13.1.1 the voting rights, powers and other rights in respect of the Securities will be
exercised:

(8) by the relevant Company, or

{by  if exercisable by the Security Agent, in any manner which the relevant
Company may direct the Security Agent in writing; and
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1312 all dividends, distributions or other income paid or payable in relation io any of
the Securities may be recsived by the relevant Company.

When this Security has become enforceable under clause 18:

13.2.1 orovided that the Security Agent has given notice o the relevant Company that
it intends to exercise its rights under this clause 13.2.1, the Security Agent may
exercise (in the relevant Company's name without further consent), any voting
rights and other powers or rights exercisable by the registered holder or bearar
of the Securities; and

13.2.2 all dividends, distributions, or ¢ther income paid or payable in relation 1o the
Securities received by or for the relevant Company will be held en trust for the
Secured Parties and prompily fransferred {o the Security Agent or as the
Security Agent directs.

The exercise of voting rights and other powers or rights under clause 13.2.1 is for the
purpose of preserving the value of this Security or facilitating the realisation of it

The Security Agent is not under any duty to:

13.4.1 ehsure any money payable relating to the Securities is paid or received;
13.4.2 verify that the correct amounts are paid or received; or
124.3 iake any action relating to the taking up of any {or any offer of any} stocks,

shares, rights, mcney or other property paid, distributed, accruing or offered at
any time by way of interest, dividend, redemption, bonus, rights, preference,
option, warrant or otherwise on or relating io, ar in substitution for, any of those
Securities,

Despite anything o the contrary contained in this deed, the relevant Company remains liable
to chserve and perform azlf conditions and obligations assumed by it relating o the
Securities.

Each Company indemnifies the Security Agent against any loss or liability incurred by the
Security Agent as a consequence uf ihe Security Agent acting on a Company's directions in
respect of any of the Securities.

MNOTICE OF SECURITY
Insurance

On execution of this deed (or in respect of any Insurance put in place after the date of this
deed, prompily after it being put in place) and otherwise promptly on request by the Security
Agent from time to time, each Company must immediately give notice of assignment under
this Security to each counterparty 1o its Insurance.

Material Contracts

On execution of this deed (or in respect of any Material Contract being designated a Material
Contract after the date of this deed, promptly after such designation) and otherwise prompily
on request by the Security Agent from time to time, each Company must immediately give
natice of assignment under this Security to each of the other parties to its Materia! Contracts
{or other parties to any guarantee or Security Interest for the performance of any of its
Material Contracts).

Bank Accounts

14.3.1 On the execution of this deed and otherwise promptly on request by the
Security Agent from time to time, each Company must immediately give notice
of this Security to any bank or financial institution that it holds a Bank Account
with,

14.3.2 Promptly on any Bank Account baing designated as a Blocksed Account and
otherwise promptly on request by the Security Agent from time to time, each
Company must immediately give notice of this Security to any bank or financial
institution that it holds a Blocked Account with.
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Equipment

Each Company must immediately prominently affix or indorse (as appropriats) a notice of
this Security on any of its Material Equipment;

14 4.1 oh gxecution of this deed; or

14.4.2 in respect of any Material Equipmant obtained by that Company after the date
of this deed, promptly after it being obtained;

14.4.3 in respect of any Equipmeant designated Material Equipment after the date of
this deed, promptly after such designation; and

14.4.4 otherwise promptly on reguest by the Security Agent from time to time,
and not allow that notice to be removed, obscured or defaced.
Form of Notice and Acknowledgement

14.5.1 Each Company must use reasonable endeavours {o ensure that each
addressee of a notice under this clause 14 promptly provides an
acknowledgement of receipt to the Securify Agent.

14.5.2 Where, at the date of this deed, the addressee of 3 notice in respect of a
aterial Contract under this clause 14 is also a Parly {in any capacity}, that
Party's execution of this deed wiil be deemed its acknowledgement of such
notice {in ifs capacity as addressee of that notice) and its confirmation of the
matiers in the relevant form of acknowledgement.

14.5.3 Any notice or acknowledgement referred to in this clause 14 will be in the form
contained in schedule 8 or any other form approved by the Security Agent in
writing.

DEPOSIT OF DOCUMENTS

Immediately on the date of this deed (or, if received by a Company later, promptly on
receipt), each Company must deposit with the Security Agent

15.1.1 all certificates, deeds and documents of title or evidence of ownership of is
Charged Assets;

165.1.2 all policy documents relating to its Insurances;

15.1.3 ariginal or certified true copies of all its Material Contracts;

1614 copies of all reports, notices, circulars, accounts, invoices, cerlificates or other

material communications received ralating to its Charged Assets; and

18.1.5 exgcuted transfers of its Subsidiary Shares (and any of its cther Securities if
required by the Security Agent) with the name of the transferee lefi blank,

unless, in each case, the Security Agent confirms otherwise in writing.

Each Company must deposit with the Security Ageni all other documents relaling to iis
Charged Assets that the Security Agent reasenably requires from time to fime.

At any time, the Security Agent may complete the instruments of transfer of the Subsidiary
Shares {and any other Securities) and register the Subsidiary Shares (and those Securities)
in its own name or in the name of any namines or {following an Event of Default) any
transferee selected by it.

THE LAND REGISTRY

Each Company consents to a restriction being entered on the Register of Title relating to any
of its Property registered at HM Land Registry. The restriction will be as follows:

"Mo disposition of the registered esiale by the proprietor of the rogistered estate is o be
registered without a writfen consent signed by the proprietor for the time being of the charge
dated [e] in favour of GLAS Trust Corporation Limited (as securily agent) referred to in the
charges register or their conveyancer (Standard Form P).”
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FURTHER ADVANCES

Subject to the Facility Agreement, the Lenders are obliged to make further advances {and
that obligation is deemed to be incorporated into this deed) and this Security secures those
further advances.

Each Company consents o a notice being entered on the Register of Title relating to any
Property registered at HM Land Registry that there is an obligation {0 make further advances
in respect of this Security.

WHEN SECURITY BECOMES ENFORCEABLE

This Security will becomea immediately enforcesble if an bvent of Default occurs and is
cantinuing.

After this Security has become enforceable, the Security Agent may enforce all or any part of
it in any manner it sees fit.

The power of sale and other powers conferred by section 101 LPA, as amended by this
deed, will be immediately exercisable at any time after this Securily has become
enforceable.

For the purposes of all powers implied by statule, the Secured Liabilities are deemed to have
become due and payable on the date of this deed.

ENFORCEMENT OF SECURITY

Gengral

18.1.1 Section 103 LPA {reslricting the power of sale) and section 893 LFA (restricling
the right of consolidation) do not apply 1o this Security.

1812 The Security Agent's ststutory powers of leasing are exiended so as to
authorise the Securily Agent 1o lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Agent considers suitable,
without the need to comply with any provision of section B9 or section 100 LPA.

18.1.3 Mo person dealing with any Secured Parly nead enquire:

{2) whether the Secured Liabilities have become payable;

{t)  whether any power a Secured Partly is exercising or frying 1o exercise:
{) has become exercisable; or
{ii} is being exercised properly,

(e} whether any money remains due by any Company to any Secured Party,
or

{d} how any money paid to that Secured Party will be applied.
Mo liability as mortgagee in possession

No Secured Party will be liable, by reason of entering into possession of a Charged Asset, to
account as mortgagee in possession or for any loss on realisation or for any defaull or
omission for which a mortgagee in possession might be liabla.

Privileges

Each Secured Party is entitled o all the rights, powers, privileges and immunities conferred
by the LPA on morigagees and receivers properly appointed under the LPA, except that
section 103 LPA does not apply.

RECEIVER
Appointment, Remuneration and Removal of Recsiver

20.1.1 Except as provided below, the Security Agent or any Delegate may appoint any
one or more persons to be a Receiver of the Charged Assels if:

{a) this Securily has hecome enforceable under clause 18; or



{bY the relavant Company asks the Security Agent to do so at any time.

20.1.2 Any appointment under clause 20.1.1 may be by deed, under seal or in writing
under its hand.

201.3 Except as provided below, any restriction imposed by law aon the right of a
rmortgagee to appoint a Receiver {including under section 108(1) LFA) does not
apply to this deed.

201.4 The Security Agent is not entitied to appoint a Receiver solely as a result of the
obtaining of a moratarium {or anything done with a view to cbtaining a
moratorium) under section 1A Insolvency Act.

20.1.5 The Security Agent may not appoint an administrative receiver {as defined in
section 28(2) Insolvency Act) over the Charged Assets if the Security Agent is
prohibited fram doing so by section 72A Insolvency Act and no exception {o the
prohibition on appainting an administrative receiver applies.

2018 The Security Agent may fix the remuneration of any Receiver appointad by i
and the maximum rate specified in section 108(8) LPA will not apply.

201.7 The Security Agent may remove any Receiver appointed by it and appoint a
new Receiver in his place. If there is more than one Receiver, they will have
power o act individually {unless the deeds or other instruments appeinting them
say otherwiss).

20.2 Agent of the Company

20.2.1 A Receiver will be deemed to he the agent of the relevant Company for all
purposes and accordingly will be deemed to be in the same position as a
Recesiver properly appointed by a mortgagee under the LPA The relevant
Company is responsible for any contracts, engagemsents, acts, omissions,
defaults and losses of a Receiver and for any liabilities incurred by a Receiver.

2022 No Secured Party will incur any liability (either to 2 Company or to any other
person} by reason of the appointment of a2 Receiver or for any other reason.

20.3 Relationship with Security Agent

To the fullest extent aliowed by law, any right, power or discretion conferred by this deed
(either expressly or impliedly} or by law on a Receiver may, after this Security becomes
enforceabie under clause 18, be exercised by the Security Agent or any Delegate in relation
to any Charged Asset whether or not a Receiver has been appointed.

21 POWERS OF RECEIVER
21.1 General

2111 A Receiver has all of the righis, powers and discretions set out below in this
clause 21 in addition to those conferred on it by any law (but without any of the
restrictions on the exercise of those powers imposed by the LPA or the
Insolvency Act), This includes:

(a)y all the rights, powers and discretions conferred on an adminisirative
receiver under the Insolvency Act, even though he may not be an
adminisirative receiver; and

{by oftherwise, all the rights, powers and discretions conferred on a receiver
{or a receiver and manager) under the LPA and the insolvency Act.

2112 if there is more than one Receiver holding office at the same time, each
Receiver may (unless the document appointing him states otherwise) exercise
all of the powers conferred on a Receiver under this deed individually and to the
exclusion of any other Receiver.

21.2 Possession

A Receiver may take immediate possession of, collect and get in the Charged Asseis and/or
income for which he was appointed.

36645686.3
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Carry on husiness
A Receiver may manage the Charged Assets and the business of the relevant Company.
Employees

21.4.7 A Receiver may appoint and discharge wmanagers, officers, agenis,
accountants, servants, workmen and others (including his partners and firms)
for the purposes of this deed on any terms (as to remuneration or ctherwisa) he
considers suitable.

2142 A Receiver may discharge any person appointed by the relevant Company.
Borrow maohey

A Receiver may raise and borrow money either unsecured or on the security of any Chargad
Asset either in priority to this Security or otherwise and generaily on any terms and for
whatever purpose he considers suitable.

Zale of assets

21.6.1 A Receiver may {or may agree o) sell, exchange, convert into money and
realise any Charged Asssat by public auction or private contract and generally in
any manner and on any terms he considers suitable.

216.2 The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in a lump sum or by
instaimentis spread over any period he considers suitable,

21.8.3 Fixtures, (other than those belonging o a landlord), may be severed and sold
separately from the relevant Property without the consent of the relevant
Company.

Leases

21.7.1 A Receiver may {or may agree to) let any Property for any term and at any rent

{with or without a premium) he considers suitable and may accept a surrendsar
of any lease or ienancy of any Properiy on any terms he considers suitable
{including the payment of money to a lessee or ienant on a surrender).

272 A Receiver may operate any rent review clause for any Property and apply for
any new or extended |ease,

Compromise

A Receiver may seltle, adiust, refer to arbitration, compromise and arrange any Claim,
acceunt, dispute, guestion or demand with or by any person who is or claims o be a creditor
of the relevant Company or relating in any way to any Charged Assetl.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or
proceadings in reistion to any Charged Assel he considers suitable

Receipts

21.10.1 A Reaceiver may give a valid receipt for any moneys and execute any assurance
or thing which may be proper or degirable for realising any Charged Assel.

21102 Only money actually paid by a Receiver to the Security Agent in satisfaction or
discharge of the Sescured Liabilities may be appiied by the Security Agent in
satisfaction of the Secured Liabilities.

21103 No Secured Party needs to take any particular action relsting to the

Receivables.
Subsidiaries

A Receiver may form a subsidiary of the relevant Company and transfer any Charged Asset
to that subsidiary.



21.12

21.13

2114

21.15

21.16

21.17

21.18

21.18

2120

36645686.3

Delegation

A Receiver may delegate his powers in accordance with this dead.
Lending

A Receiver may lend money or advance credit to any person.
Protection of asssis

A Receiver may:

21.141 carry out any repair or put in place any insurance and do any other act which
the relevant Company might do in the ordinary conduct of its business io protect
or improve any Charged Asset,

21.14.2 commence and/or compiete any building operation; and

21.14.3 apply for and maintain any planning permission, building regulation approval or
any other Authorisalion,

in each case as he considers suitable.
Other powers
A Receiver may:

21.15.1 do all other acts and things he considers necessary or desirable for realising
any Charged Asset or incidental or conducive o any of the righis, powers or
discretions conferrad on 8 Receiver under or by virtue of this deed or law,

21.15.2 exercise in relation o any Charged Asset ali the powers, authorities and things
he waould be capable of exercising if he were the absoluie beneficial owner of
that Charged Asset;

21.15.3 agree io any arrangement or compromise he considers suilable and do any

other things incidental or conducive to any of his other powers; and
21154 use the name of the relevant Company for any of the above purposes.

In making any disposal a Secured Parly may accept, as consideration, cash, shares, loan
capital or othar obligations on any terms he may agree. Any conlract for disposal may
contain conditions excluding or restricting the personal liability of any Secured Party.

No Secured Party will be liable for:

21171 the Charged Assets; or

2117.2 any loss or damage which arises out of the:
(a) exercise,
(b) attempled exercise; or
(c} failure to exercise,

any of their respective powers, unless the loss or damage is caused by his
gross negligence or wilful misconduct.

Mo Secured Party will be liable to any Company for the manner in which they deal or fail to
deal with the Receivables.

Without prajudice to the generality of clause 21.17, entry into possession of the Charged
Assets will not make the Security Agent or any Receiver or Delegate liable o account as
mortgagee in possession, If the Secuwrity Agent or any Receiver or Delegate enters inle
possession of the Charged Assels, he may, at any time at his discretion, go out of
pOSSEssion.

All or any of the powers which a Receiver has under this deed may be exercisaed by the
Security Agent or any Delegate without first appointing a Receiver or despite the
appeiniment of any Receiver.
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Except to the extent provided by law, an insclvency event for a Company will not affect any
powers described in this clause 21.

FINANCIAL COLLATERAL

To the extent that:
2211 any of the Charged Assats constitute Financial Collateral; and
2212 this deed and the obligations of a Company under this deed constituie a

Security Financial Colisteral Arrangement,

the Security Agent has the right, at any time after this Security becomeas enforceable under
clause 18, to appropriate all or any of those Charged Assets in or towards the payment or
discharge of the Secured Liabilities in any crder the Security Agent, in its absolute discretion,
determines.

The value of any Charged Assets appropriated under clause 22.1 is:

22.2.1 if it is listed on a recognised exchange, the value at which i could have been
sold on the exchange at the date of appropriation,

2222 in the case of cash, the amount of cash appropriated,; or

22.2.3 in any other case, such value as determined by any method the Security Agent

reasonably selects {including independent valuation).

Each Company agrees thal any of its Charged Assets that are Financial Collateral may, at

the Security Agent's option, be held or designated so they are under the conirol of the
- SBecurity Agent for all purposes of the Financial Collateral Regulations,

224

23
231

23.2

Each Company agrees that the methods of valuation provided for in clause 22.2 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

APPLICATION OF PROCEEDS AND SUSPENSE ACCOUNT

Al monsy received by a Secured Party under this deed will {(subject to the claims of any
person having prior rights and as a variation of the LPA) be applied in accordance with the
following order:

2311 firstly, in or towards payment of all costs, charges and expenses incurred in or
incidertal to the exercise or performance {or altempled exercise or
performance) by the Security Agent the powers or authorities conferred by or in
any other way connected with this deed;

23.1.2 secondly, in or towards payment of liabilities having priority o the Secured
Liabilities;
2313 thirdly, in or towards payment io the Receiver of his remuneration fixed in

accordance with this debenture;

23.1.4 fourthly, in or towards payment to the Security Agent of the Secured Liabilities
(to be distributed to the Secured Parlies in the proportions to which the amount
of outstanding monies owed to each of them bears to the total aggregate
amount of monies owed G the Secured Parties as g whoele); and

23.1.5 fifthly, in payment to the Companies of any surplus (if any).

Any surplus shall not carry interest, The Receiver or the Security Agent may pay any surplus

Uinto any of the Companies' bank accounts including an account opened specifically for such

23.3
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purpose. The Receivers or the Security Agent shall then have no further ligbility for such
surplus.

Until the Secured Liabilities have been irrevocably paid in full, each Secured Parly (or any
trustee or agent on its behalf) may:

2331 refrain from applying or enforcing any other money, Security Interest or rights
held or received by that Secured Party (or any trustee or agent on its behalf} in
respect of those amounts, or apply and enforce them in any manner and order it
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chooses (whether against those amounts or ctherwise) and no Company shall
be entitled to the benefit of them; and

23.3.2 hold in an interest-bearing suspense account any money received from any
Company or on account of any Company's liability under this deed.

If this Security is enforced at a time when no amount is due under the Finance Documents
but at a fime when amounts may or will become due, a Secured Party may pay the proceeds
of any recoveries or other proceeds of enforcement into a suspense account,

SECURITY AND GUARANTEE PROTECTIONS
Continuing

This Security is a continuing security and extends to the ulimate balance of the Securad
Liahilities owing by the relevant Company regardless of any intermedisie payment or
discharge in whole or in part or any other matter or thing.

The Guarantee is a continuing guarantee and extends to the ultimate balance of sums
payable by anvy other Company under or in connection with the Finance Documents
regardless of any intermediate payment or discharge in whole or in part or any other matter
or thing.

Mo merger

24.3.1 This Security and the Guaraniee are in addition to, and independent of, any
other Security Interest, guaraniee or indemnity that the Security Agent holds at
any time for any of the Secured Liabilities.

2432 Mo prior Security interest held by the Security Ageni over the Charged Assets
will merge with this Security or the Guaranies.

2433 This Security and the Guaraniee may be enforced against each Company

withaut first having recourse {a any other rights of any Secured Party.
Remedies and Waivers

24.41 Ho single or pariial exercise, or non-exearcise or non-enforcement of any ngnt or
remedy provided by this deed or by law prevents or restricts any further or cther
exercise or enforcement of that (or any other) right or remedy.

2442 Mo failure to exercise, nor any delay in exercising any right or remedy under a
Finance Document shal operate as a waiver of any such right or remedy or
constitute an election to affirm any Finance Document. No election to affirm
any Finance Document on the part of any Secured Parly shall be effective
uniess it is in writing.

24.4.3 The rights and remedies of the Secured Parties under this deed are cumulative
and not exclusive of any rights or remedies provided by law.

Reinstatement

24.4.5 If the Security Agent considers that an amount paid to a Secured Party under a
Finance Documenti is capable of being avoided or otherwise set aside on the
liquidation or administration of the payer or ctherwise, then that amount will not
be considered to have been irrevocably paid for the purposes of this deed.

2446 If any release, discharge or arrangement (whether in respect of the obligations
of any Company or any guaraniee or Security Interest given for theose
obligaticns or otherwise) is made by a Secured Party in whele or in part on the
basis of any payment, guarantee, Security Interest or other disposition which is
avoided or must be restored in inscivency, liquidation, administration or
otherwise, without limitation, then the liability of each Company under this deed
will continue or be reinstated as if the discharge, release or arrangement had
not ccecurred.
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Redemption of pricr charges

24.5.1 When this Security has become enforceable under clause 18, the Security
Agent may, at the sole cost of the Companies (payable to the Security Agent on
demand):

{a) redeem any prior Security Interest over any Charged Asset; andfor
{b}  ensure the transfer of that Security Interest to itself; and/or

{c} setlle and pass the accounts of any prior morigages, charges or
encumbrancer which, once so settled and passed, will be final and
binding on each Company.

2452 Each Company must pay to the Security Agent, immediately on demand, the
costs and expenses incurred by the Security Agent in connection with any such
redemption and/or transfer, including the payment of any principal or interest,

Waiver of defences

The obligations of each Company under this deed will not be affected by any act, omissiaon,
matter or thing which but for this clause 24.6, might reduce, release or prejudice any of iis
abligations under this deed (whether or not any Company or any Secured Party knows about
ity inciuding:

24.6.1 any ltime, waiver or consent granted to, or composition with, any Caompany or
any other person;

2462 any fallure or delay in exercising a right or remedy under this deed;

24.6.3 the release of any other Company or any other person under the terms of any

composition or arrangement;

2464 the: taking, varistion, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any righis against, or Security Interest
over assets of, any Company or any other person of any non-presentation or
non-observance of any formality or cther reguirement in respect of any
instrument or any failure to realise the full value of any Security interest;

2465 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the mambers or status of any Company or any other parson;

24.6.6 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of a Finance
Document or any other document or Security Interest including any change in
the purposa of, any exiension of or increase in any facility or the addition of any
new facility or other document, guarantee or Security Interest;

2467 any unenforceability, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or Security Interest; or

2468 any insclvency or similar proceedings.

intent

Without prejudice to the generality of clause 24 8, each Company expressly confirms that it
intends that the Guarantee shall extend from time to time to any (however fundamental)
variation, increase, extension or addilion of or to any of the Finance Documents andfor any
facility or amount made available under any of the Finance Documents for the purposes of or
in connection with any of the following: business acqguisitions of any nature; increasing
working capital; enabling investor distributions to be made; carrying out restructurings:
refinancing existing facilities; rafinancing any other indebtedness; making facilities available
{o new borrowers; any other variation or extension of the purposes for which any such fasility
or amount might be made available from time to time; and any fees, costs and/or expenses
associated with any of the foregoing.

Immediate recourse
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Each Company waives any right it may have of first requiring any Secured Party (or any
trustee or agent on its behalf) to proceed against or enforce any other rights or Security
Interest or claim payment from any perscon bhefore claiming from that Company under the
Guarantee. This waiver applies irrespective of any law or any provision of a Finance
Document to the contrary.

Deferral of Rights

24.9.1 Until all amounts which may be or become payable in respect of the Secured
Liabilities have been irrevocably paid in full and unless the Security Agent
otherwise directs, no Company will exaercise any rights it may have by reasen of
performance by it of its obligations under the Finance Documents or by reason
of any amount being payable, or liability arising, under this deed:

(a8) to be indemnified by or otherwise claim any right of contribution from any
other Company or guaranitor of any Company's obligations under the
Finance Documents;

(b} tio take the benefit {in whole or in part and whether by way of subrogation
or ctherwise) of any rights of the Secured Parties under the Finance
. Documents or of any other quarantee or Security Interest taken pursuant

to, or in connection with, the Finance Documents by any Secured Party;

{c} to bring legal or other proceedings for an order requiring any Company o
make any payment, or perform any Secured Liability or any other
obligation in respect of which the Guarantee has been given;

{d) toexercise any right of set-off against any Company, andlar

{&) to claim or prove as a creditor of any Company in competition with any
Securad Party.

2492 if a Company receives any bensfit, payment or distribution in relation to such
rights it shall hold that benefit, payment or distribution to the extent necessary o
enable all amounts which may be or becoms payable {o the Secured Parties by
the Companies under wi i1 connection with the Finance Documents o be repaid
in full on trust for the Secured Parties and shali promptly pay or transfer the
same to the Security Agent or as the Security Agent may direct for application in
accordance with clause 23,

Release of Company's right of contribution

If any Company (a Retiring Company) ceases o be a Company under the terms of the
Finance Documents for the purpose of any sale or other disposal of that Retiring Company
then on the date such Retiring Company ceases to be a Company:

24101 that Retiring Company is released by each other Company from any liability
(whether past, present or future and whether actual or conlingent) fo make a
contribution to any other Company arising by reason of the performance by any
other Company of its obligations under the Finance Documents; and

24.10.2 each other Company waives any rights it may have by reason of the
nerfarmance of its obligations under the Finance Documents o take the benefit
(in whale or in part and whether by way of subrogation or otherwise) of any
rights of the Security Agent under any Finance Document or of any other
Security Inferest or guarantee iaken under, or in connection with, any Finance
Document where such rights, Security Interest or guarantee are granted by or
relating to the assets of the Ratiring Company.,

New Accounts

24111 If any Secured Party receives notice of any subsequent Security interest or
other interest affecting any Charged Asset, if may open a new account for the
relevant Company in its books.

24.11.2 If that Secured Party does not open a new account, it will nevertheless be
iregied as if it had done so at the time when it received or was deemed to have
received notice of that Security Interest.
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24.11.3 As from that time all payments made to that Securad Parly will be credited or be
ireated as having been credited to the new account and will not operate io
reduce any Secured Liability.

COSTS, EXPENSESD AND INDEMNITIES
Documentation cosls

Each Company must on demand pay the indemnified Parties all reasonable costs and
expenses, including reasonable legal, valuation, accountancy and consultancy fess {(and
VAT) incurred by any of them relating to:

2511 the negotiation, preparation, execution and completion of this deed, or any of
the documents referred to in this deed; and

251.2 any actual or proposed amendment, replacement, restatement or extension of,
or any waiver or consent under, this deed or any of the documents referred to in
this deed.

Enforcemant Cosis

Each Company must raimburse any Indemnified Party on demand for all Losses incurred as
a resuft of the enforcement, attempled enforcement or preservation of any of their rights
unhder:

25.21 this deed, or
25272 any of the documents referred to in this deed.
Further Indemnity

25.3.1 Each Company musi, on demand, indemnify the Indemnified Parties for ail
Claims and Losses which may be incurred by or made against any of them at
any time relating o or arising directly or indirectly out of:

(3) afailure by a Company to pay any amount dus under this deed on its dus
date;

{1y taking, holding, protection or enforcement of this Security or the
Guarantee;

(cy  acting or relying on any notice, request or instruction which it reasonably
believes to be genuine, correct and approepriately authorised;

(d}y the exercise of any rights, powers, discrelions, authorisations and
remedies vested in the Security Agent and each Receiver and Delegste
by the Finance Documents or by law,

{&) any default by a Company in the performance of any of iis other
obligaticns under the Finance Documents;

i the exercise of any of the righis, powers, discretions, authorities and
remedies vested in any Indemnified Party by this dead or by law,

{g) any actual or alieged breach of any law or reguiation {including any
Environmental Law) by any person which would not have arisen if this
deed had not been entered into;

(hy  any misconduci, omission or defauk by any substitute or delegate under
clause 29.3;

(i} acting as Security Agent, Receiver or Delegate under this deed or which
otherwise relates to any of the Charged Assets {otherwise, in each case,
than by reason of the relevant Indemnified Party's gross negligence or
wilful misconduct).

2532 Each Company expressly acknowledges and agrees that the continuation of its
indemnity obligations under this clause 25.3 will not be prejudiced by any
release of this Security or the Guarantee or disposal of any Charged Asset.
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2533 Each Indemnified Party may, in priority to any payment to the other Secured
Parlies, indemnify itself out of the Charged Assets in respect of, and pay and
retain, all sums necessary to give effect o the indemnity in this clause 25.3 and
shall have a lien on this Security and the Guarantee and the proceeds of the
enforcement of this Security and the Guarantee for all money payable to it.

Mo liability

Mo Indemnified Party will in any way be liable or responsible for any loss or liability of any
kind arising from any act or omission by that Indemnified Party (whether as morigagee in
possession or ctherwise) relating to the Charged Assets, except to the extent caused by its
own negligence or wilful misconduct.

Stamp Duty costs

Each Company must pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be payable, as a result of the execution,
delivery, performance or enforcement of this deed or any judgment given ralating to this
deed,

FAYMENTS

Subject to clause 26.2, all paymenis to be made by a Company under this deed, must bs
made:

2811 in immediately available funds to any account the Security Agent chooses; and

26.1.2 free and clear of, and without any deduction for, or on account of, any set-off or
counterclaim or, except to the exient required by law, any deduction on account
of any Tax.

If a Company is legally reguired to withheld or deduct any Tax from any payment under this
deed, that sum must be increased so as {o result in the raceipt by the Securily Agent of a net
amount equal to the full amount expressed to be payable under this deed.

Any demand, notification or certificate given by the Security Agent specifying amounts due
and payable under or relating to this deed shall, in the absence of manifest error, be
conclusive and binding on the Companies.

if & Company fails to pay any amount payable by it under this deed on its due date, interast
shall accrue on the overdue amount from the due date up to the date of actual payment
{both before and after judgment) at the Default Rate. Any interest accruing under this Clause
26.4 shall be immediately payable by the relevant Company on demand by the Security
Agent.

CURRENCY
Conversion

All money received or heid by the Security Agent or any Receiver or Delegate under this
deed may he converted from its existing currency into any cther currency the Security Agent
considers necessary to dischargse the Secured Liabiliies or any other sum payable under
this deed in that other currency at a market rate of exchange then prevailing.

Mo Discharge

Mo payment to the Security Agent (whether under any judgment or court order or in the
liquidation or dissolution of a Company or otherwise) will discharge any obligation or liability
of any Company, uniess and until the Security Agent has received payment in full in the
currency in which the obligation or liability was incurred and, to the extent that the amount of

- any such pavment shall on aciual conversion into such currency fall short of such obligation

36645686.3

or liahility expressed in that currency, the Security Agent has a further separate cause of
action in relation to the shortfall and is entitled to enforce this Security and the Guarantes {o
recover the amount of the shorifail.
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Change of Currency

27.31 Unless otherwise prohibited by law, if more than one currency or currency unit
are at the same time recognised by the central bank of any country as the lawfu!
currency of that country, then:

{8) any reference in this deed to, and any obligations arising under this deed
in, the currency of that country is franslated into, or paid in, the currency
or currency unit of that country designated by the Security Agent (after
consultation with the Companies); and

{b} any translationh from one currency or currency unit to ancther is at the
official rate of exchange recognised by the central bank for the
conversion of that currency or currency unit into the other, rounded up or
down by the Security Agent (acting reasonably}.

2732 if 3 change in any currency of a country occurs, this deed will, to the extent the
Security Agent (acting reasonably and after consultation with the Companies)
specifies to be necessary, be amended {o comply with any generally accepted
conventions and market practice in the London interbank market and otherwise
to reflect the change in currency.

SET-OFF BY SECURED PARTY

A Secured Parly may set off any matured obligation due from a Company under this deed (lo
the extent beneficially owned by that Secured Party) against any matured obligation owed by
that Secured Party to that Company, regardless of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the Secured Party
may convert either obligation at 2 market rate of exchange in its usual course of business for
the purpose of the set-off,

FURTHER ASBURANCE AND POWER OF ATTORNEY
Further assurance

28.1.1 Each Company must promptly at its own expense do all such acts or execute all
such documents (including guarantees, indemnities, assignments, transfers,
monrgages, charges, notices and instructions) as the Security Agent reasonably
specifies {and in any form the Security Agent reasonably reguires in favour of
the Security Agent or its nominee{s)):

(8) o perfect this Security or for the exercise of any righis, powers and
remedies of the Security Agent provided by or under this deed, or by law
{which may include the execution of a moertgage, charge, assignment or
other Security Interest over all or any of the Charged Assets or the
execution of a guarantee and/or indemnity;

(") 1o confer on the Secured Parties Securily Interests over any property and
assals of that Company located in any jurisdiction equivalent or similar to
the Security Interest intended o be conferred by or pursuant to this deed,
and/or

{c) to facilitate the realisation of the Charged Assets at any time when an
Event of Default is continuing.

2912 Each Company must take all action available o it {including making ali filings
and registrations) as may be necessary for the purpose of the creation,
perfection, protection or maintenance of this Security.

Remedy

Without prejudice to clause 18, clause 28.3 or any other provision of this deed, if a Company
doas not comply with any of its obligations under this deed and that failure is not remedied to
the Security Agent's satisfaclion within 10 Business Days of the earlier of:

29.2.1 that Company becoming aware of such failure; and
2922 the Security Agent notifying that Company that remedy is required,
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that Company irrevocably authorises the Securily Agent or any Delegate to take any action
on behalf of that Company that is necessary to ensure those obligations are complied with.

Power of atiormey
29.31 rollowing:
(a) the occurrence of 2 Declared Default; or

(by & company failing to comply with a further assurance or protection
obligation {or all of them} under this deed, and after a period of 3
Business Days of being netified in writing of such failure and being
requesied to comply, the relevant Company has failed to so comply,

each Company, by way of security, irrevocably and severally appoints tha
Security Agent, any Delegate and each Receiver {and any Receiver's delegates
or sub-delegates) to be its altorney with the full power and authority of that
Company to execuie, deliver and perfect ali deeds, instruments and other
documents in its name and otherwise for that Company and to do or cause o
be done all acts and things, in 2ach case which may be reguired or which any
attorney may in its absolute discretion deem necessary for carrying out any
obligation of that Company under this deed or generally for enabling the
Security Agent or any Delegate or Receiver {or Receiver's delegates or sub-
delegates) to exercise the respective powers conferred on them under this deed
or by law.

29.3.2 Each Company ratifies and confirms whatever any aftorney does or purpens to
do under its appeintment under clause 28.3.1.

TIRME DEPOSITS

Without prejudice to any right of set-off the Secunty Ageni may have under any othar
Finance Document or othenwise, if any time deposit matures on any account & Company has
with the Securily Agent within the Security Periocd when;

this Security has become enforceable under clause 18; and
no Secured Liability is due and payable,

that time deposit will automatically be renewed for any further maturity which the Security
Agent considers appropriste.

CHANGE TO PARTIES

The Security Agent may assign, charge or transfer all or any part of its rights under this deed
in accordance with the Finance Documents.

Each Company authorises and agrees to changes of parties under and in accordance with
the Facility Agreement and authorises the Security Agent o execule on its behalf any
document required to effect the necessary transfer of rights or obligations contemplated by
the Facility Agreement.

Mo Company may assign, transfer, charge, make the subject of a trust or deal in any other
manner with this deed or any of its rights under this deed or purport to do any of the same
without the prior written consent of the Security Agent.

Each Company consents to the accession o this deed of additional Companies and agrees
that any such accession will in no way prejudice this Security or the Guarantee or affect the
covenants it has given in this deed.

THIRD PARTY RIGHTS

Unless exprassly provided io the contrary in a Finance Document, a parson who is not a
Party has ne right under the Third Parties Act to enforce or to enjoy the benefit of any term of
this deed.

MNotwithstanding any term of any Finance Document, the consent of any person who is not &
Party is not required to rescind or vary this deed at any time.
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Any Receiver or Delegate may enforce and enjoy the benefit of any clause which expressly
confers rights on it, subject io clause 32.2 and the provisions of the Third Parties Act.

NOTICES

The provisions of clause 17 of the Facility Agreement are deemed to he incorporated inio
this deed, mutatis mufandis, as if they were set out in full within this deed.

GENERAL

Mo variation to this deed will be effective unless made in writing and signed by or for ali the
Parfies. A waiver given or consent granted by the Security Agent under this deed will ba
effective only if given in writing and then only in the instance and for the purpose for which it
is given.

Each provision of this deed is severable and distinct from the others. If at any time any
provigion of this deed is or becomes unlawful, invalid or unenforceable to any extent or in
any circumsiances for any reason, it shall fo thai extent or in those circumstances be
deemed not {o form part of this deed but {except to thal exient or in those circumstances in
the case of that provision) the legality, validity and enforceability of that and ali other
provisions of this deed will not be affected in any way.

If any provision of this deed is found to be illegal, invalid or unenforceable under clause 34.2
but would be legal, valid or enforceabie if some part of the provision were deleted, the
provision in question will apply with any modifications that may be necessary to make it
legal, valid or enforceable.

This deed may be executed in any number of counterparis each of which when execuied
and deiivered will be an original. All the counterparts together will form one and the same
document,

GOVERNING LAW AND JURIBDICTION

This deed and any non-contractual obligations arising out of or relating to it are governed by
the laws of England and Wales.

The English Courts have exclusive jurisdiction to settie any dispute arising out of or relating
to this deed {including a dispute relsting fo the existence, validity or termination of this deed
or any nen-coniractual obligation arising out of or relating to this deed) (a Dispute).

The Parties agree that the English Courts are the most appropriate and convenient courts fo
settle Dispules and accordingly no Party will argue to the contrary.

MNotwithstanding clause 385.2, the Security Agent will not be prevenied from tiaking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent aliowed
by law, the Security Agent may take concurrent proceedings in any number of jurisdictions.

EXECUTED a8 a deed and delivered on the date siated at the beginning of this deed.
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SCHEDULE 1

The Original Companies

Company name Registered number
Gravity Global Limited 11740088
Gravity London Limited 06749773
AGA Consult Lid 05813934
Gravity Worldwide Limited 06750280
Tha AGA Group Limited 02315532
AGA Consult LLP OC315400
AGA Public Relations Limited 04038658
Gravity Oxford Ltd 04230132
Further Digital Markeling Ltd (8459835
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SCHEDULE 2
Froperty
intentionally blank
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SCHEDULE 3

Baterial Contracts

MNone specified.
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SCHEDULE 4
Material Equipment

intertionally blank
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SCHEDULE 5
Part 1- Blocked Accounts
intentionally blank
Part 2 - Other Bank Accounts
Intentionally blank



SCHEDULES
Subsidiary Sharss

Company

Subsidiary in which
the shares are held

Mumber and Class of Shares

Gravity Global Limited

Gravity Londan Limited

500,000 ordinary A shares of £1.00 each

Gravity Global Limited

Gravity London Limitad

500,000 ordinary B shares of £1.00 each

Gravity Global Limited

Gravity Lendon Limited

500,000 ordinary C shares of £1.00 each

Gravity London Limited

AGA Consulf Lid

1 ordinary share of £1.00

Gravity London Limited

Gravity Worldwide
Limited

1 ordinary share of £1.00

Gravity London Limited

The A.G.A. Group
Limited

4,511 ordinary shares of £1.00 sach

Gravity London Limited

AGA Public Relations
Limited

2 ordinary shares of £1.00 each

Gravity Global Limited

Gravity Oxdord Lig

1,000 A ordinary shares of £0.001 each

Gravity Global Limited

Gravity Oxford Lid

1,316 B ordinary shares of £0.001 sach

Gravity Global Limited

Further Digital
Marketing Ltd

1 A share of £1.00

Gravity Giobal Limited

Further Digital
Marketing Ltd

1,140 B ordinary shares of £0.05 each

Gravity Global Limited

Further Digital
Marketing Lid

460 C ardinary shares of £0.05 sach

Gravity Giohal Limited

Further Digital
Marketing Lid

8966 E ordinary shares of £0.05 each

Gravity Global Limited

Further Digital
lMarketing Ltd

4,600 A ordinary shares of £0.05 each
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SCHEDULE 7
Frior Charges

The guarantee and debenture dated 18 January 2019 and made between the Criginal Companies and
the Security Agent and acceded to by Further Digital Marketing Limited on 7 October 2019.
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SCHEDULE 8
Forms of Motice and Acknowledgement
Part 1 - Form of Notice and Acknowledgement of Assignment of Insurance
[To be printed on the lefterhead of the relavant Company]
frrame of Insurer]

{address of Insurer]

[dats]

Dear Sirs

Guaranies and Debenture (the Debenture) dated [daie of guarantes and debenture] between
[refevant Company] {the Company) {and others} and GLAS Trust Corporation Limited {the
Security Agent} in respect of [insert description and number of Policy] (the Policy)

This letter is notice that under the Debenture we have assigned absoiutely (subject to any requirement
for re-assignment on redemption) and charged by way of a first fixed charge to the Security Agent (on
its own behaif and on behalf of certain other parties), all cur rights in respect of the Pslicy.

We confirm that;
1. we will remain liable under the Policy to perform all the obligations assumed by us under it;

2. nong of the Security Agent, its agents, any receiver or any other person will &t any time be
under any cbligation or liability to you under or in respect of the Policy (unless, and to the
axtent, otherwise expressly provided for in the Policy),

3, we instruct you to disclose o the Security Agent any information relating to the Policy which
the Security Agent requests;

&, fwe have agreed thal we will not amend or waive any provision of or terminate the Policy
without the prior written consent of the Security Agent;]

5. unless and until you receive notice from the Security Agent to the conirary stating that the
sacurity under the Debenture has become enforceahble we will remain entitled to exercise all
our rights, powers and discretions under the Policy (as agent of the Security Agent) (uniess,
and to the extent, otherwise expressly provided for in the Folicy or in any insurer letter you
may have issued to the Security Agent in respect of the Policy) and you should continue to
give notices [and make payments] under the Policy to us; and

6. once you receive nolice from the Security Agent siating thal the security under the
Debenture has become enforeeable, ali the rights, powers and discretions will be exercisable
by, and notices must be given and payments must be made to, the Security Agent or as it
directs.

Please note, the instructions in this letter may nol be revoked or amended without the prior
written consent of the Securily Agent.

Please sign and return the encicsed copy of this letter to the Security Agent {with a copy 1o the
Company) by way of confirmation that:

{a)  you agree to the terms of this letter and agree to comply with it;

(b} you will give notices and make payments under the Policy as directed in this lefter;

{c} vyou have not received notice that the Company has assigned its rights under the
Folicy to a third party, or created any other interest in the Policy in favour of a third
party; and

{d) the Security Agent will not in any circumstances have any liability relating to the
Policy.
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This letter and any non-contractual obligations arising out of or in connection with it are governed by
the laws of England and Wales.

Yours faithfully

Name;
For and on behaif of

iname of relevant Company]

1On acknowledgement copy]

Ta: GLAE Trust Corporation Limited
45 Ludgate Hill, Londen, EC4M 7JU
Altn: Transaction Management Group

Copy fo: [insert name and address of relevant Company)

We acknowledge receipt of the above nolice and confirm the matiers set out in paragraphs (a) to (d)
ahove.

Name:
For and on hehalf of

Iname of Insurer]

Dated:
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Part 2 - Form of Notice and Acknowledgement of Assignment of Material Contracts

[To be printed on the letierhead of the relevant Company]

[name of counterparty)

[address of counterparty]

[date]

Dear Sirs

Guarantee and Debenture (the Debenture) dated [date of guarantee and debeniure] between
[refevant Company] (the Company) (and others) and GLAS Trust Corporation Limited {the
Security Agent} in respect of [insert description of relevant material contract {the
Agreement[s]

This letter is notice that under the Debenture we have assigned absolutely (subject to any requirement
for re-assignment on redemption) and charged by way of a first fixed charge to the Security Agent {on
its own behalf and on behalf of certain other parties) all our rights in respect of the Agreement][s].

We confirm that:

1 we will remain liable under the Agreement(s] to perform all the obligations assumed by us
under [if}/[them];
-2 none of the Security Agent, its agents, any receiver or any other person will at any time be

under any obligation or liability to you under, or in respect of, the Agreements);

3. we instruct you to disclose 1o the Security Agent any information relating to the Agreement(s]
which the Security Agent requests;

4, fwe have agreed that we will not amend or waive any provision of or terminate the
Agresment]s] without the prior written consent of the Security Agent;]

5. [we irrevocably instruct and authorise you to pay any sum payable by you under the
Agreement[s] to our account detailed below]

Bank: [s]
Name of Account: fa]
Sort code: {e]
Account number; fe]
8. unless and until you receive nofice from the Security Agent to the contrary stating that the

security under the Debenture has become enforceable we will remain entitled to exercise all
our rights, powers and discretions under the Agreement[s] (as agent of the Security Agent)
and you should continue to give notices [and make payments] under the Agreement{s] to us;
and

7. once you receive notice from the Security Agent stating that the security under the
Debenture has become enforceable, all the rights, powers and discretions will be exercisable
by, and notices must be given and payments must be mads to, the Security Agent or as it
directs.

Please note, the instructions in this letter may not be revoked or amended without the prior
written consent of the Security Agent.

Please sign and return the enclosed copy of this letter to the Security Agent {with a copy to the
Company) by way of confirmation that:

(@)  you agree fo the terms of this letter and agree to comply with it;
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(b} there has been no amendment, waiver or release of any rights or interests in the
Agreements] since [it was)/thay were] entered into:

; {(c}  you have not received notice that the Company has assigned its rights under the
i Agreement[s] to a third party, or created any other interest in the Agreement[s] in
; favour of a third party; and

(d} the Security Agent will not in any circumstances have any lability relating to the
Agreement[s].

; This letter and any non-caontractual obligations arising out of or in connection with it are governed by
i the laws of England and Wales.

Yours faithfuily

For and on behalf of

{narme of relevant Company]

[0n acknowledgement copy)

To: GLAS Trust Corporation Limited
45 Ludgate Hill, London, EC4M 74U
Aftn: Transaction Management Group

Copy to: linsert name and address of relevant Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (d)
above,

For and on behalf of
Iname of Counterparty|

Dated:
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Part 3 - Form of Notice and Acknowladgement of Account Chargs
[To be printed on the leflerhisad of the relevant Company]

fname of Account Bank]

faddress of Account Bank]

[dats]

Dear Sirs

Guarantee and Debenture {the Debenture) dated [date of guarantee and debeniure] between
[refevant Company] (the Company} {and others) and [Security Agent] {the Security Agent)

This letter is notice to you that under the Debenture we have charged (by way of first fixed charge) in
favour of the Security Agent (on its own behalf and on behalf of certain other parties) all our rights in
respact of our account with you detailed below (the Account) and any amount standing 1o the credit of
the Account from time to time {including, but not fimited to, entittements to interest):

Mame of Account: HEY]
Sort code: [}
Account number: i=]

We irrevocably instruct and autharise you to:

1. dizclose o the Security Agent any information relating to the Account which the Security
Agent requests;

2. comply with the terms of any writlen notice or instructions relating to the Account received by
you from the Security Agent; [and]

3 hold all sums from time to time standing to the credit of the Account to the order of the
Security Agentlll and

4. pay or release any sum standing to the credit of the Account only in accordance with the
written instructions of the Security Agent.]

We acknowiedge that you may comply with the instructions in this letter without any further permission
from us.

JEITHER] We are not permitted to withdraw any amount from the Account without the prior written
cohsent of the Securily Agent] [NOTE: THIS PARAGRAPH MUST BE USED FOR BLOCKED
ACCOUNTS]

OR [We are permitted to withdraw anv amount from the Account for any purpose unless and
until vou receive a notice from the Security Agent to the contrary stating that we are no longer
permitied to withdraw any amount from the Account without its consent, If and from the date on
which you receive any such notice, we will not be permitted to withdraw any amount from the Account
without the pricr writien consent of the Security Agent] JNOTE: THIS PARAGRAPH MLUST BE USED
FOR BANK ACCOUNTS OTHER THAN BLOCKED ACCOUNTS]

Flease note, the instructions In this letter may only be revoked or amendsd with the prior
writien consent of the Security Agent.

Flease sign and return the enclosed copy of this lelter to the Security Agent {with a copy to the
Company) by way of confirmation that:

(@)  you agree to the terms of this lefter and agree to comply with it;

(4 you have not received notice of any prior security over, or the interest of any third
party in, the Account;
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{c}  you have neither claimed nor exercised, nor will claim or exercise, any security
interest, set-off, counter-claim or cther right in respect of the Account;

(d)  [you will not permit any amount to be withdrawn from the Account without the Security
Ageni's prior writien consent;]

{e) vyou will comply with any notice you may receive from the Security Agent in respect of
the Account; and

{f the Secuwrity Agent will not in any circumsiances have any liability relating to the
Account.

This letter and any non-contractual obligations arising out of or in connection with it are governad by
the laws of England and Wales.
Yours faithfully

For and on behalf of

[name of refevant Company]

[On acknowledgement copy]

To: GLAS Trust Corporation Limited
45 Ludgate Hill, London, BEC4M 74U
Atin: Transaction Management Group

Copy to: finsert name and address of reievant Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to {(f)
above.

Name:
For and on behalf of

[name of Account Bank]

Dated:

36645886.3



DATE

SCHEDULE 9
Form of Security Accession Deaed
20[#]

PARTIES

{1)

(2)

[#] [LIMITED/PLC] a company incorporated and registered in [England and Wales]
(registered number [#]) whose registered office is at [#] (the Acceding Company), and

GLAS TRUST CORPORATION LIBMITED a company incorporated and registered in
England and Wales (registered number 07927175) whose registered office is at 45 Ludgate
Hill, London, EC4AM 7JU as security trustee for the Secured Parties (the Security Agent),

INTRODUCTION

(A)

{8)

This accession deed is supplemental to a Guarantee and Debenture (the Guaraniee and
Debenture) dated [s] between the Companies named in that Debenture and the Security
Agent (as previously supplemented and amended by earlier Security Accession Deeds, if

any).

This document is intended to take effect as a deed despite the fact the Security Agent may
only execute it under hand.

iTiS AGREED

1.
1.1

1.2

1.3

3.1

3.2

DEFINITIONS AND INTERPRETATION

Capitaiised terms defined in the Guarantee and Debenture (as defined above) have the
same meaning in this accession deed unless expressly defined in this accession deed.

The provisions of clause 1 (Definitions and Interpretation) of the Guarantee and Debenture
apply to this accession deed as though they were sat out in full in this accession deed,
except that references to 'this deed’ will be construsd as refarences to this accession deed.

The schedules to this accession deed form part of this accession deed as if set out on the
body of this accession dead.

ACCESSION

The Acceding Company agrees t¢ be a Company for the purgoses of the Guaraniee and
Debenture with immediate effect and agrees to be bound by all of the terms of the
Guarantee and Debenture as if it had originally been a party to it as a Company.

GUARANTEE
The Acceding Company irrevocably and unconditionally jointly and severally:

guarantees to each Secured Party punctual performance by each other Company of all that
other Company's obligations under the Finance Documents;

underiakes with each Secured Party that whenever ancther Company does not pay any
amount when due under, or in connecticn with, any Finance Document, the Acceding

- Company shall immediately on demand pay that amount as if it was the principal obligor; and

3.3
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agrees with each Secured Parly that if any obligation guaranteed by it is or becomes
enforceable, invalid or illegal, it will, as an independent and primary obligation, indemnify that
Secured Party immediately on demand against any cost, loss or liability it incurs as a result
of a Company not paying any ameount which would, but for such unenforceahility, invalidity or
liegality, have been payable by it under any Finance Document on the date when it would
have been due. The amount payable under ihis indemnity will not exceed the amount it
would have had to pay under this clause 3 if the amount ¢laimed had been recoverable on
the basis of a guaraniee.

CREATIOM OF SECURITY
Security

411 The Acceding Company covenants to pay or discharge, on demand, the
Secured Liabilities owed by it when they fail due.



4.2

4.3
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412 This Security is:

(a)

(b}

created in favour of the Security Agent (for the benefit of itself and the
other Secured Farties);

created over present and future assets of the Accading Company;

(c}  security for payment of ali the Secured Liabilities owed by the relevant
Company under clause 4.1.1;
(dy  made with fuli title guarantee under the LFMPA; and
{&8)  ranks subject only to the Prior Charges (if any).
41.3 Clause 4.2 and clause 4.3 shall be construed as creating a separate and

distinct mortgage, fixed chargs or securily assignment over each Charged
Assel within any particular class of assets specified.

414 Any failure o create an effective fixed Security interest {for whatever reason)
over a Charged Assst shafl not affect the fixed nature of the Security Interest
over any other Charged Asset, whether within the same class of assets or not.

Fized charges

421 The Acceding Company charges by first legal mortgage its Property listed in
schedule 1 to this accession deed.

422 Each Acceding Company charges by first fixed charge:

{a)
(b)
(c)
()

Assignments

all its other interests in Property (not effaclively charged by clause 4.2.1);
all its Material Equipment listed in schedule 2 {¢ this accession deed:;
all its other Equipment;

its Subsidiary Shares, including those listed in schedule 3 to this
accession deed;

all its Becurities other than it= Subsidiary Shares;

its Blocked Accounts, including those listed in schedule 4 to this
accession deed,

all its other Bank Accounts;

the benefit of all Authorisations used in conneclion with its business or
any of its Charged Assets and the right fo recover and receive
compensation which may be payable to it in respect of any of those
Authorisations;

all its intellectual Properiy;

all its goadwill and uncailed capital;

all its Keceivables; and

to the extent not effactively assigned under clause 4.3
{i) all its Insurance; and

(iiy  its Material Contracts including those listed in schedule & o this
accession deed.

The Acceding Company assigns and will assign absolutely (subject to a condition for
reassignment on irrevocable discharge in full of the Secured Liahilities) all its rights, title,
interest and benefit in and to:

431 insurance; and

4.3.2 Material Contracts and the benefit of any guarantee or Security Interest for the
performance of any of its Material Contracts.



4.4

5.1

52

6.1

6.2

Floating charge

4.4.1 The Acceding Company charges by a first floating charge all its assets not
effectively martgaged, charged or assigned by fixed mortgage, fixed charge or
assignment.

4.4.2 The floating charge created by clause 4.4.1 is & qualifying fioating charge for

the purpose of Paragraph 14 of Schedule B1 to the Insolvency Act.
NEGATIVE PLEDGE AND NO DISPOSAL
The Acceding Company may not;

create, purport to create or permit to exist any Security Interest over any Charged Asset
(unless it is Permitted Security); or

dispose of any Charged Asset {unless itis a Permitied Disposal),

except as permitied by and in accordance with the Facility Agreement or otherwise with the
prior written consent of the Security Agent.

REPRESENTATIONS AND WARRANTIES

The Acceding Company makes the following representations and warranties to the Security
Agent:

all Property beneficially ownad by that Acceding Company at the date of this deed is
identified in schedule 1 to this accession deed:

it is the legal and beneficial owner of the Subsidiary Shares identified against its name in
schedule 3 o this accession deed {or, in the case of any held by & nominee its behalf, the
beneficial owner); and

it is the legal and beneficial owner of the Charged Assets.
INTENT

Without prejudice to the generality of clause 24.6 of the Guarantee and Debenture, each
Acceding Company expressly confirms that it mtends that the guarantee given under clause
3 shall extend from time to time to any (however fundamental) variation, increase, extension
or addition of or to any of the Finance Documents and/or any facility or amount made
available under any of the Finance Documents for the purposes of or in connection with any
of the foliowing: business acquisitions of any nature; increasing working capital; enabling
investor distributions to be made; carrying out restructurings; refinancing existing facilities;
refinancing any other indebtedness; making facilities available to new borrowers; any other
varigtion or extension of the purposes for which any such facility or amount might be made
available from time to time; and any fees, costs and/or expenses associated with any of the
faragoing.

INCORPORATION INTO DEBENTURE

This accession deed and the Guarantee and Debenture shall be read together as cone
instrument and referances in the Guarantee and Debenture to 'this dead' are desemed o
include this accession dead.

NOTICES

The address and fax number (and the depariment or officer, if any, for whose attention the
communication is to be made) of the Acceding Company for any communication or
document to be made or delivered under or in connection with the Guarantee and Debenture

. {including this accession deed) is:

3G645686.3

Address: [s]
Fax: [«]
Altention: [&]



10, GOVERNING LAW

This accession deed and any non-contractual obligations arising out of or relating to it are
dgovernad by the laws of England and Wales,

EXECUTED a3 a dead and delivered on the date stated at the beginning of this accession deed.
linsert execution blocks for parties]

SCHEDULE 1~ PROPERTY
]
SCHEDULE 2 - MATERIAL EQUIPMENT
{s]
SCHEDULE 3 - SUBSIDIARY SHARES
[=]
SCHEDULE 4 — BANK ACCOUNTS
PART 1- BLOCKED ACCOUNTS
fe]
PART 2- OTHER BANK ACCOUNTS
o]
SCHEDULE & - MATERIAL CONTRACTS
[=]
SCHEDULE 6 - PRIOR CHARGES
[=]
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EXECUTION PAGES FOR DEBENTURE

EXECUTED =as a DEED by GRAVITY )
GLOBAL LIMITED acting by a director in )

the presence of; )
Withess name ggm : ﬁ%@ﬁg’%ggagw ¥
(in BLOCK CAPITALS) .
Address Bhooermlths |
1 Bt Marting Lo Oranz
London
FEA ans

Occupation f}%;;um? ot o

EXECUTED as a DEED hy GRAVITY )

LONDON LIMITED acting by a director in ) Director
the presence of: }
Witness signature -
Witness name fan { i Lis 1y
(in BLOCK CAPITALS)
Address
Bhooemiths
1 8t Martins Le Grand
London
£EG1A 445
Occupation :
P Seiuiton.
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EXECUTED as a DEED by GRAVITY )
OXFORD LTD acting by a director in the )

presence of; )
Witness sighature -
oL, :
Witness name bt _&%’;@yﬁﬁ.& Pl
in BLOCK CAPITALS y : :
" :' 8hoosmiths
Address 1 8t Martins e Grand
London
EC1A 4A5
Occupation . féuéi?{}f{

EXECUTED as a DEED by AGA CONSULT )

LIMITED acting by a director in the )
presence of: )
Witness signaiwe -
Witness name éyﬁ\f {,Li=§££ﬁ%g§?§;
{in BLOCK CAPITALS) '
Address Shoosmiths

1 8t Mariins Le Grand

L.ondon

EC1A 443
Occupation .

RESI TS
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EXECUTED as a DEED by GRAVITY )
WORLDWIDE LIMITED acting by a director )
in the presence of:

Witness signature -

Director

Withess name g‘@ﬁv {i‘iwﬁﬁ?&f@(gﬁ
(in BLOCK CAPITALS) o .
Address Shovsmithe
i 8t Marting Le Grand
London
ECTA 448
Occupation | _S%EJ; LITDA

EXECUTED as a2 DEED by THE AGA )

GROUP LIMITED acting by a director inthe ) Director e ——
presence of: )
Witness signature -
Witness name gﬁ% L ‘f?%;‘ x@fg >
(in BLOCK CAPITALD) : ' ' o
Add
= Shoosmiths -
1 5t Marling Le Grand
London
EGCIA 448
Occupation _?:)u{:! .
an
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EXECUTED as a DEED by AGA CONSULT )
LLP acting by a member in the presence oft ) S —

)

Witness signature

Withess name
{in BLOCK CAPITALS)

e Citvtiniay

Shoosmiths

Address 1 &t Martins La Grand
London
ECIA AL

Occupation g DLILITO/L

EXECUTED as a DEED by AGA PUBLIC )

RELATIONS LIMITED acting by 2 director ) Diractor T——————
in the presence of; )
Witness signature
Witness name 0PN Ciiug eusdad
{in BLOCK CAPITALS) o :
Address Shoosmiths

1 8t Martins Le Grand .,

s ~,
London '
EC1A 4A8

Occupation Summ Talk

EXECUTED as a DEED by FURTHER ) s
DIGITAL MARKETING LTD acling by 2 ) Director
director in the presence of; )

Witness signature

Witness name 5’?@1*\? ' i“g‘%gﬁmﬁ”ff? M{}

{(in BLOCK CAPITALS) '

Addrass Shoosmiths
1 5t Marting Le Grand
London
ECT1A 4AS

Gceupation g@ﬁ QWQ&
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SECURITY AGENT

For and on behalf of
GLAS TRUST CORPORATION LIMITED
as Security Agent for the Secured Parties
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SECURITY A

Lee Morrell
Transaction Manager

Forand onbehaff of
GLAS TRUST CORPORATION LIMITED
as Security Agent for the Secured Partles

36645686,



