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Registration of a Charge

Company name: Banijay UK Limited
Company number: 04126826

XEOAJAADSK

Received for Electronic Filing: 12/07/2017

Details of Charge

Date of creation:  06/07/2017
Charge code: 0412 6826 0008
Persons entitled: ELAVON FINANCIAL SERVICES DAC, UK BRANCH
Brief description:  N/A
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 04126826 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CATHERINE WEST

Electronically filed document for Company Number: 04126826 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4126826

Charge code: 0412 6826 0008

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 6th July 2017 and created by Banijay UK Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th July 2017 .

Given at Companies House, Cardiff on 14th July 2017

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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- Banijay Rights Limited
RDF Television Limited
Banijay UK Limited
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the terms of an Intercreditor Agreement
- dated on or about the date of this Debenture
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' Bg:tween

'{1_): '

- mizak Media Lim itad {f%gismraﬁ Hisber emzzss;,
5 o Bamjay R:ghts anlted {ragzsmmd numher 6535’?52&
" RDF Television i.smimﬁ {rsgtsiemd rimber 062196473 _ L

| San;gay UK Limited (registereéd nishbér %412682%5}, ant

W
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Bwark ?mduc‘tmns Lxmzéeﬁ (re,gfstar&ﬁ numbar !1}5223'?&9}, _
' _ {m t%lzs zapamsy, E:ach & “Chargw“}, ami o '

: @ Elavor E&‘manamﬁ Bervices I}AC, UK Branch as tmsfea for- tfne Seesumf:i F‘ames {ﬁza

“Sgeurity Agent”, whiich expiession bohides any petson whw}‘a 5 fof the time hemg afristed
~for the Semsred 'P‘ar'tte& fﬂi‘ the pm‘pases of thls Bﬁb&ﬂtuz’e} :
' 'Baekgmum} _ _ _ :
The Chargms gnter into i’hm Dﬂbﬂﬁmi"é in connection wrah “the Samm' f‘amhtmﬁ Agreememf_ -
- and. Seni or Sewma:% Nate I néenmm B8 ngmty far the Eﬁcareé ﬂh%xg&mm '
1t is fritended zhat Thig: z:lm:ument takﬁs effaa’t asd dr:ad mtmﬁtstaﬁémg the fact ﬂm aparty
iy z:\niy execiife thi& dociment !iﬁd$§’ han{i .
o -Xt is agweé as fﬁiiaws : '
' ixz“tgz?gsrmﬁa?n L
: Qe:fi’r:i%iﬁns o
' in g Debentire:

_ :"‘Acmunt” of a {}hargﬂr means any cusrent, :iepeszt ot azhﬁr zwmunt with any bank or .
- financial ;;:stitzztmna_spemﬁeé i Part 3 of Schedule T {Security Assersy opposite its i which it
hasan interest and {to the extent ol it interést) all balances now of T the futide stinding o
the eredit of .z:sra;;:‘:m&iiﬂr”gacmﬁn_g o1 suech account and any othier current, depusit of other
. -account with afy bark: or financlal institutions designated by the Chargor aid the Secinity
- Agﬂnt as.an *“Account” in which it hias an interest snd {m the extent of Hs interest) all bﬁiamag. :
T tim future- s%:andmg fothe credrt afor accma{i or ac@mmg onsuch ascount. .

- “As::munt ﬁank” means sath ﬁﬁamiai institution w with whach £} Ghargor {rww arin thﬁ fumre) R
- imammms ar Aﬁf:aum Fromtimeto tme, :

."‘Ai:t” rnaans ﬂ’lé Lawof I?rgaparty &cﬁ 1925

S "'Aﬁmgme& Aﬁsds” méans those. Seaanty Ass&ts aﬂsignﬁd or purparteé m be assxgn%d: o
: 'pursa,:am 1] <3 #se 4 {ésssg;meﬁfs} . :

o _"Emekage Evmﬁ” means‘

qa} L t?m Qccumzme of-an Event of Defanlt m‘;gi@r {and 75 defi md m} !:he Semar Faczimes o

L o-Aprestnent faﬁmg wﬁhm clause 232 (Nam?egmsz} of the Seniot Famimes.
S Agmemam . _ : '

{-B}_ - the oecurrence af an Ew—:m Gf mefm;lt umﬂer {and iy deﬁnec“i it} the Samar See::urad

- Mote Indentaye faﬁmg within section 6.3%{&};’1} @r 4 Qi{a}fﬁ} of the: Se,rmr Seeured

: .Nc}te mziemum, m‘
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: -Zié} . tﬁm amurreme ef‘ 3 i}sclared I)af’auit

. "“&;rmmr neans Eamgay Gmup, & sovicls pm aeiions wmpi fee mc::r;:mrataci méer':

.- Frenth law, whose registered office iy logated at 5, rue Frangois 1%, 75008 Paris, registered
: with zifsa i%ﬁgxstm P21 t’ifsmme?{:e gt {:ies Easmefes of Paris tnder’ rsggsfrat;{m ﬁam%}ar 499 ’3@?
041

: f‘“{:ﬁk 2&&6’* neans %hfz f;’:czmpames At 2008,

. *‘i{)wiamﬁi ﬁefaaﬁ” ANy E “Sems}r Ii’s*f-:bt A{:&E%er&ﬂan Evm *as d@ﬁrzeé fi %:he iﬁ%ﬁmmﬁxmr o
A eemeﬁt : .

o “Defailt Rate® means the mta sgeed‘ed in atazzsa%?; {ﬁaﬁmﬁ Imareﬂ) of the Semm
= Fasilities &greem&nt.

T “]}:stﬁmrge Date” has the m&aﬁmg gweﬁ te the term. “ﬁamm’ Discharge Datﬁ” it tha.
- Interereditor ﬁgmemeﬂt . : :

. “Enfnrcgment Event” mieans the oceurtence af‘ o Evan{ of %Dafmzl& {and ng daﬁmé %ﬁ) th@
- Senfor Facilities Agresment or the pecurrence of an Event of Digfault urides (and a8 éeﬁﬁeé
inythe Sentor ﬁf:{:urﬁfi Note Iﬂdﬁnwm R :

3“3“‘:;1&3:#& E‘Q&‘:!ﬁ:ﬂ&ﬁiﬁ” ‘means “each “‘S&msr ?‘in&ﬁaﬁ: szumﬁnt"’ as  defined it thie _
E Tritgrereditor Agreement but shall exclude dach agreemient falling within paragraph {b} af the
: cicﬁ:ﬁimﬁ of “Saﬁmr Fg’m%z‘iy A greemmﬁ” i the Iniemrﬁditﬁr Agr&mam ' :

e “inmrcm&wﬂr Agre&ment“ mearis the mtﬁmreﬁitw ag;mamﬁnt dated &-July 2@27 &ﬁd mad%
o between, among others; the Ghafgar #5 combany, Soclé: Généraie as ﬁi}i'? sefifor facility
- agentand the Security Agent as seﬁumy ag&nt :

B “Isweatmems ofa Cﬁargor ARS
- {_a}'. : 'ﬁm Shafis: _ _
'_{b} - allother shares; stm;ks ée%}aﬁtar&s “honds, warrants, ﬁ;}tzms, mﬂp@ﬁs aﬁé ;:st%ser: o
. ."33&11;‘5:2&5, aﬁd : R . : '
| '_{%;) Al Re%ﬁmd a;gms

- iin Gach case whether Hield aizrezc’t{:«; byorts 2&;& gmiar ofa C’harger o !}y dfiy ristee; iominess,
' ﬁéucsaxy or cleararive system on ifs behalf and in each ease now orin the: future owned by it
o fm thﬁ axtent s::rf ity mif:rast} in which it now ot in tiza f'mure has an interest, A

: “Mater;ai Sumzﬁsary” maans ‘*Maiarzai Submdmry” a8 gi#ﬁned it the Senior Fam(mas .
o Agreemem - . . .

: “Nﬂtwe of Assggnmmt’* gans 4. na‘ncﬁ af mmgnmem i substa&t:auy “the fﬁmﬂs set oivin
Part-1-of Schedule 2 (FPorne: af Notice of Charge over Accowils) and Part 1 of Schedule 3
- (Form of Letter for Relgvanit {Zantrﬁzzrfs} {&s appl mahie} ot in guch form as may be specifi ec! o
- b}? the Semﬁty Agaut :

N "*i}b}sger“‘ heans each’ Obhge:sr a5 defined in ‘the Semm* Faezhtxes Agxaement, the Essuar R
O defined i the Benior Secured. Mots faé&rzmre md eaz:h {}u&mmar gy defined i the ﬂfmmf
B Sﬂ{l{.ﬁfﬁd Note Tndenturs, : . . :

: ‘*P;arty” moans 4 partg %a iﬁzs é}absmua’s

“Heceiver” meatis a receiver and manager o any eths:; !‘W}Vﬁr {}f aﬂ or ariy of zhe Se{:tsmy L
- Asgers, and shall, where permitied by Taw, m{)iﬁ{iﬁ an admmzstrama recelver in each case;
o appemtﬁd um}m th}s Debemum ' . : :
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' “RﬁEaEed Rnghts” means, in rai atzcm to any asset
fay the pmi:&e:iis x:&f sale af any part of that asset;

b 3.11 vights. fmd bﬂﬁ%f ‘%s under wzy imm&m agmam{mi; forsale o agmﬁmam f{;r i&am in
R aa&p&es ﬁfthai; assei

{'r;}_'-: &l nghm’ ;mwerg, ﬁeﬁ&ﬁiﬂ; ﬁia;ms wn%faﬁts, warmizﬁs, _ramedsesg, smuraty, g
g;uaran%rses, mdsmmﬁas ot mvenantz; for ’tiﬂﬁf it regpect :}f that agset; :

: .€{i}"' oy n’zrm;ﬁs g;mceadsa dm{ianés or mhs? {ilsmbm:ams pald o’ payab & raspﬁct a7
' - - thatasset and - : .

R -any rights of ‘nionies Eecriing oF off‘sred £ an}r tixie by wa}! e;:»f redam;;vtian,
T substitution, exchange, bonus or prefereiice in rasp@s;t of thet nysst. '

“Relévant. Canimct” means in velition to atty- Chargor any agreement spamﬁed in “Paﬁ Q, of

. Schedile 1 (Security dssets) ng};ﬁas;te its namé and any othier agréement in -réspeet of
- .rr;temampany receivables entered into by any Chatgor from time o time of dny other

_ 'agrﬁﬁmeﬁi designated by the Chargor and the Se&uﬁty Agent 288 “‘Rﬁs?e\faﬁt E@ﬁim{:%” "
-"mgcther 1y ssol case, mﬁz any Related R:gms ' : |

“Becured {}bixgmﬂns” mgans all fhe Liabilities and all other ymam‘a and f%s‘w?f: E&bﬂi‘h{%& aﬁﬁ_ _

L obligations dt any timie due, owing or-inturred by any member of the Group and’ by each -

- Debtor to any Secured Party under the Finance Docuinents (other fhail Excluded Swap.

Ghéagatzms}, bt - setual and mntmg&ni am! whether. mm,:rraci s;}iey “or jointly and as'
" prmmpal orsurety or'in gy othei capacity.

“Sammﬁ Parties” me&t‘ss the Sa::uniy Agﬁm a:a},r Reazewer o D@i@gate &mi %ﬁh Semar_ "
Craditor, . oL . :

- “S&eumty Assew’ mmieans all the ass&ts rzgh‘ts fitle;. terests and b&ﬁef’ b5 ;tsf guch ﬁ‘hargm t%xe T
' :ms%ge;:t f.si? or gxpmﬁmé o be sabgmt to this I}ﬁbﬁiﬁm‘% .

' “Samar Agem” i the f&m ity ag,enz: for-the athsr Fzzzance E*mfes {as »:%ef‘ neé i t%z& B
~Seniot Fam?mas s%gz'eemem) : . _

"‘Smwr Ci“édiim‘s” me:ans the “Senior Cmri;i as ﬁﬁﬁned iy faa }m@mmicmr Agxﬁﬂ;ﬁm&,

 “Senior Famhms Ag?‘eement” mieans the €95,000,000 facilities agr%mmf dated or ar about _
8 July 2017 and made’ ‘bepwien, ationg oiliers; the Ci;a;gar as borcowsr; the subsidiaries party
thereto as guarantors; Credit. Suisse International, MNatixis and Bociété: Géndrale Corporate &
| Tavestment Banking sy mandated fead arrangers, bookrunners and ﬂmiamvﬁ%exrs ‘Boeifte. -
o (}aaéraia as ag;en’t and the Sacurfty Agent oo sae;urzry Fgent - :

o “Semer Becured Natehaider” means the “Senlor S&ﬁﬁ;’&é Nﬁtehs}idﬁr” a5 daﬁmd i %%'@a '
: Int@mredmr Agreement,

-“Sems)r Seenred. No% Tmstﬂe Hidans the “Semm Segmred Ni}i&z ’%‘mste&" as éﬁﬁﬁed i the
" }ﬁtemredxmr Agreemem

- “Senfor Secured Notes” means ﬂ}e “Semm Securad Ne:stes” ag cicfined inthe intercredlt:)f :
Agmemam - :

e “Semor Setured Note Eudemum” mearzs ihe “Semﬂr Secured Note 1néentura”’ as; deﬁned L '
L f:ha iﬂfgrﬁmémsr &gmammt : .

'“thres” 'me.am alf ‘shares | i any tnember ni‘ the’ Gmu;s whss%i isa M&tﬁ:‘i&i Submzitsry, gt .
*. ghigres. meciﬁeé in Part 1 of Sehedule 1 (Secwrity dssers) and all shares in Castawdy, insath
: _ca&c—: tr: the ﬁxte;nt Izeld by of to the ofider af oron behaif of & Chatgor at any tiiie {&ub;es@ o

CpapAvmeinsy Lo T _ 3




anfy §agai mortgage gs*amed ;};zrgsmat 1o the Fmaﬁw E}mmnems} pr{;vzéed that gh& shares i’

any member of the Gronp which fall within this definition because thie membér of the Grong

incorpotated in Bogland & Wales is or becomes a “Material Subsidiary” shall continue 1o '
- Gonstitute “Shared™ for the piirpose of this definition ne)f;wzthsmnémg that such meémber of the
' -{}mug mxgﬁﬁ cease w bea M&Eﬁﬂaﬁ Sabﬁzézary

' 13 . {Ians‘irucﬁ&n e

®

Unless 1hs Debemuze: pfwgde:s Gihﬂ‘fWESﬁ, S zﬁrm which is %iﬁf neai {or expﬁ%é 0 he. o

: _S&ﬁjeﬂ 10 @ particular anns%racﬁm} in the Intercreditor Agreement or, 1 not defined
Jin the Intetcreditor Agreement, in the Semm Facilities agmemaﬂt or i the Secured

Senior Note Indenture {8 applicable) shall have the same meaning (mr be suhject oo

o the same aomtmetmn} inthis Debenture. -

The pmmsmxzs of ﬁi&a&ﬁ 2z {es';’:mszmefwzzﬁ of ghe Sﬁ‘{ni}r Famktz@a ﬁsgrmmeni _
~section 1.03 (Rulés "of Constructiony of the Senior Secured Note: Indenture and
elause 12 (Construdgion of the in‘tczfcredkwr .gé;gre'ﬁmer;t {25 applicable) apply to this

- Diebenturs s though they weré set out i full in this Debenturs, except that references
S - mes Sam{}r i*“ax::zh*ifes Agreemem thi Semm" Sﬁsmﬁi Nem Enéenmm or fﬂtammﬁswr -

@

@ .

Aii se&amy maég with “fil title: guarameé“ B maﬁ@ with fz.ﬂé tzﬂe: guarantm m :
; 'aﬁcaré&ﬂ% with the Law ﬁf ?m;:aefty {Misceliancous ?ﬂ:wmiens} Act E%E?%

Unl ess she s:ﬁmext azhes‘wisa r&qmres, g, rﬂfarame to 4 Security Asset mclucies any:

S et of tht Sacasrity Asgget, any’ pmg:egds &f that Sasunty As:set andd any p:esam and
: .fumrfz asubt ﬁf that type, :

o

).

R -*rfusi
' _ _i{a_}

o

An Bvent of Default or E Eh}ckage hvant i% “mﬁtmamg 1f it hias nﬂ%‘ bee;ﬁ r&meﬁixed
o waived. _ . :

_bémaﬁsst&admg azzytﬁmg Ea ﬂw gamrar}' in thig ﬁebm%um @ha tanm {:v‘f this
o Debenture ‘Shall. not operate of be construgd so a8 0 pmhzbai oF réstiiot any-
- -%mnsactmn matter or other-step permitted by the’ ather Finatice Docurments:

To the. ﬂxsam thére f5.a conflict between the torms of this Debenture and ﬂ“xe: Sﬁﬁ%m‘ '

 Hagilives ﬁsgmemsm #iudfor the Infercrediior Agfeement then (10 the extent mmzﬁ@d

by Tawy the provisiody of the Seaior Facilifies Agreement and/or the imemre{iztar'
. Agmemem s!"m 1 mka pmrﬁy over tha provisions:of thxs E}ebantuw

A 12 Secumy and dlspasmons maﬁe gr m‘eat%ci and all i}bhgamns and und&rtakmgs

‘contaitied, in this Debenture, in favour of or for the benefit of the: Beourity Sgentare

giverin f&mm of the S@:smty Agent asirustes Tor the Seaed ?&r&ms from fime o .

timig o thie tefing set but i the ntercreditor &grﬁﬁmém

?ﬁt’tzeﬁ

I ’i’hxrd?artyﬁigixm |

@

- '}*ames At} to enfoice or snijoy the Benefit of any term ﬁf this Tebernes.

U EaEA TaTEs

_-waﬂhstaﬁémg any tarm o any Finance Dooument, t%w eonsent of any perscn who

is nota party (s niot reguired to vary, rescind or termiate t_ms Diebentire atany fime:

The Secuﬁi}g Agaﬂt h@ ris the: ben&ﬁt of tius I}ebmum on ts‘ust ?‘er ‘tha Smﬁred_' L

- Unless ﬁxpr&ss?y pravided to ih@ ontrary in: t%a;s ‘Dishenture, 4 persim whfs fsnota - -
| Party has ne tight under the Contracs (Rights of Third Parties) At 1999 (the “Third
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o] ﬁmy Rsm“amr may, sabjmz o ﬁﬁs Clause 1 fi ‘and the Third Pﬁrtms .efwt, reiy ont any =

Ciause ﬂf thzs Debenmre whwh &xpressiy (:anf&rs mg}ﬁ:& o It

| '-ﬁzmﬁm ﬁ;‘ ;?s'y -
_ ﬂﬁ%ﬁﬁnt i?ﬁ }‘ay

~Eagh {:hargcsr shaii a3 pnmar;y obligor and : mt mﬂy as ] suretya ofl ﬁemand pay to the -

F;ec:,%my Agant ané disc%largc the. Smumé é}bhgstmn& when t%ley bﬁmme da&

iﬂéﬁmz

Any amoutt which is rsai p&sé urzcier this Esebamwe whea f:hw shal¥ bedr mbmst at the

Defautt Rate (Hoth before and afier judgment and pavable on demand} from the due date uatil

- th date ot which such amount is unconditionally and irrevocably paid and discharged in foll,
. such interest to actriie oh 4 daily basis except that such inferest shall not be g&y{ﬁs}a yunder ihts o

R 'Cia;ase ® the-extent &%ready gmyabla s.xm%g? any aihezr Finmioe ﬁm&mmem

_Fuieﬁ Chargﬁs S

: -'.Eﬁﬁi‘! Chmgc;r with ﬁxl ’mle gﬁarames, ami s, wxztmu;ng &%Q{li’ﬁfj ﬁ;r ih& gmymmt ami'
i dasaﬁarg& ofall Sﬁcureé G%Izgatss}n&, ciza;'ges i favour of the Security Agentr

i Cby way of first iegai mﬂﬁg&g&, all it 3};‘&3&11% aﬁé fﬁtura ﬂgiii. titls arié mtemst uz.

-;Investments {mcludmg the Sharesy; and -

v :.(E}'}. by Way gf first fixed: cizargﬁ dlbite p;a%m 3ﬁ€i fﬁtare rzg}sz, t;tie and m!er&si‘ iy

{E}'_ ' ali A{::mums. g .

ay ot tha exteat ‘that ‘any ‘of t%m Ass:gnaé Assets are not effacttvely ass:gneri

- arider Clause 4 (Assigriments), oF such rights have been effectively assigned

. but'sush assignment has not been perfected by the Service af the ay@mpr;ate
m%ma;: by way of’ ‘E’ rst fhed chargey those iss:;igﬁ@d Adseis .

Assxgnments

- Bdgh Chargor, Wit?fi fu! mie: g&araﬁzeﬁ aﬁd a5 m;mnumg s&@w&y fm‘ ths gﬁymeﬂt and'-' :
o _ﬂzﬁcﬁarga of all Secired Obligations; assigns abisolutely (subject fo a provise 68 mﬁsﬁgnmem.- e
ot fedemption) to the Security Agent all its presert &n{i ﬁmsm z‘zghi‘ Hilg zﬂd zmarmt imardto .
Ll ami &:he; beneﬁt ofall the Re evam Ci}mraﬁts . S R

. Z{i‘iﬂatmg Cimrge
“Creation _ _ _ : ) _ _ 8
. Bach. Chargﬁf “withfull title goararies ‘and a8 continuing security for the payment and

- discharge of all- Secured Obligations, charges i favour of the Security Agent by way of first.
~ - floating charge, its undertaking ‘and all s sssets, both present and futurs not otherwise

effectively mﬁﬁgaged cimrge{i o ngﬁeé by Clause 3 {Fex@d S!mxgés} or Cgaﬁseé
{&sszgnmaxfs} .

iRk R ceel Sl : CE C




5.3

kafymg Fi%img Qhafge :

Cofay The: floating aharga areai:ed by aﬂ}f Chargor pursmnt i35 Cﬁausai 1 {Cf‘eﬁﬁwf} a

o Manaliving Aoating Eharge™ for the purposes of ;:aragsaph M Q{a} of Sehedule B to
-othe insaf%nzy Act 1986. -

{I}} '_:  Pardgraph 14 of Sehedile B1to %he iﬂggiven::y Act 1986 ap;:eizaa to ﬂm Debenture
o and the Security Agenf may at any ¥ime affer an. Eﬂfﬁrﬁﬁmam Evem agpefnz an .
: aémxmﬁfratsr ofa Qhargar purmam m that; ‘paragraph,

Cﬁmremian by Z‘I@hce

The Sezsﬂmy Age;zi m&y convert; zhﬁ: ﬁﬂaﬁﬁg f;harﬁe areatﬂd h}f any Chzirger over all of any of
ity huséts: into a fixed charge b;y notice in:writing 0. that Cﬁarger spemfymg the relevant

Semumy Assefta {ﬁzih@r gemra[fy ar spacsﬁcaiiy}

' "-('a’}' - ;f an Enf‘ﬁraerﬁ&m Event has emur’re{i

- i fhe Ssourity Agent reasotiably zoasz{iﬁm those See;m;iy Asséts 10 %»e i daﬂggz of

o being seized o sold under any. forut of distrass, attachiment, extension of other legal
. process, or to be ctile:rwsse 0 5eapardy$ ar : - '

ey i the Sewmy Agent raasoﬂ&biy corisiders it 1§ ngdesiary int {}fdf:r ix} pmtact e o
- priority oF §ﬁfﬂme§tb% xty of the Samzrity c,reatad or mtendsﬁ o be ereated by thiy
Iﬁa%:ser;mre . - . :

No Wmver o

Ay szm:wg gw&n b},@ oron. %Je:haéf ef tﬁe Seﬁ:umy ﬁgﬁnt umi%er C]ausa 3 3 {é)mwmorz &y
| Notice) shove tnorélation 1o an asset shall not be constroed a5 4 wazver of abandonmient of the
- Becarity Agent's right o give any other notice in respect of dny otfier asset of of any other
oo right ef & Recuted Party under this Beﬁemum orany Gthﬁ? memce I}ocumem
55 A&mmmw Cfamemsn '

' "i(ﬁa'}f' *Thé: ﬂoatmg aéaarge areated under thlS Diebenturs shall {zn addztmn 1o ihe

eifeutnstances in which the same ‘will occur undet general law) aﬁtﬁmanaaéiy by
gonvetted into & fi xaf& cha‘fg& {wzthe:m’t nﬁtwg} aver the Sae:urzgz Assets -:)f‘ each
-Charger . . . _ . .

o _ -upon the, i;amzsaﬁmg of a meetmg of“ t?lﬁ mem%ars af g (}hargtsr o mnsmer 3
L Creselution toowind up that Charggzr, : : -

U i an admm;s%;mtaz is appmamd or the Seem‘a‘ty Agﬁtm rEceives mtzce af an
Ll -'mtentaon to appoint adm;matmmr, .

B ity apan ’she presentamn of a petitiot to witd up.a ﬂhargaf, .

vy R any’ ti};rzi Pty Eavaes a¥ aﬁem;z?s o levy any ézsﬁress &xeaa'{mn,
o aﬁa&i&mam ofother iaga’l protess agdinst aﬁy Sﬁ;‘;umy Assely Dr L

; o -zf & Chargar fails to gﬂmpw with its E:@V%ﬁ&at i C{am& % {Eesfmfmﬁs fm _
L -Bezzizng&) . _ S .

by ._-"} e ﬁ{saimg ﬁl‘iarge cmataﬁ uﬂd&r this’ I}a&anﬁﬁrﬂ may m£ pe aanvmaé mm a ﬁxed _

' charge solely b}f resson ()f
U the i}bmmmg of'a mamtormm* m'

{4n- an}ff:hmg éfme wigh 2 vz&w to ﬁbmmmg 5 mommrmm;

T SRR R




Sl

T No {}h&rgm may

: _-_.and;:z s@ﬁaéi'ﬁ; :;f:sc;@e&;;zem' 'ef_t%sa Ingolvericy Act 1986,

.Represmtatmns and Warraﬁnes

Easiz %’Jhargcf makes the representations and warranties set {}ut in Ciause ﬁ 1 {Naz‘ure Df

© Secwrity) on'the date 6F this Debentue and acknoveledges that the ﬁ%ﬁmy &g&fm ha& ehierad
- intg thig' i)ehenmm in reli fance on thosg r&presamatmﬁs ami Warrantses :

?@Ea%ur& ﬁf Sﬁﬁ:ﬂrﬁy N .
' (&) CBack ﬁharg;}r i :ha se}ée: ﬁgﬁi ;mé ?}&mﬁma‘% owher of a%f ei‘” il Sazazrzzy z&ﬁs&w .

{6y P herz—: is 1o pmiaibaiaeﬁ on asszgameﬂi i any-ofi its Rﬁiavam Qaaim&:s. 5

S Sl has d&hvaleﬂ 10 the :“s&aarzt}v Ag{mt 4 vopy of *ilw “PSC fﬁgzsiez‘"‘* {W:ihm the :

Cmesning of seotion TEOCHDY of e CA 2006% n respect of each -eompany

o incorporated in the Usited Kingdom whose shares are: subjéct to the Se{:ﬁm}f under

this Eﬁ%}@ﬂium and suth ﬁspy of the PRC register:
: Gy s mmct wmpiete am:i i full f{sma angd effst:;%* aaé

: {_ii} _ has_nm hﬁﬁn amended or 3&;:3156&@;& Finee éh_at séatg. SR

5 Fu ri:her Assumnces

R ny _Th@ pmvzss{}ﬂs sat ouit i ﬂ!ﬁase 22.1% {Fwﬁfe&r Aswmme} ﬁf g Semﬁr Fagihtfﬁs '

: .Agreiam&m shall app y to.this Charge. nrutats ﬁiﬁ(!ﬁndz.?

LEy T The nbhgaimﬂs of i.%za Cizargm wiider fhis Qiause Tare in addition 1 t}m covenants for

Turther assirance 1mp§3£{i h}f the: Law c}f Prc;;arty {M;saeléanﬁws i";mzswm} Act e
E%‘é— R :

ﬁesirzcﬂaﬁs {n’z i’.!aaimgs

N AN smate ar ;mrpmt ey crents of g}emr& 10 exis an}f Eewmy over aﬁy oFits ﬁssei:s or.

- By éithering singds tramaman o1 in 3 serisg of 'i:ansactmﬁs am:i whaﬁxef mla&aﬁ o hot

~and whether voluntarily of mmiun‘éamiy, ﬁ:&pasa Qf oF purpsc:rt o ﬁaspasa of aii o ¢ any '
' paz'i s;f n:& assets; : . :

BRI each case, umiess ;Jcmlttsd tzné&r ami i a&:mrdama wdb th%: Fmance ﬁc;mm&ms

g _Invesi;mmts

' Cemﬁcam(} Env&sﬁum&s :

Pramgﬁy faiiowmg %he exetmtmn ofthis {)ebemure in reﬂpesz ofthe Shams spensﬁed i Pm% 1

of Schedule 1 (Secwriny Assets), and promptly after is apquisition of any certificated

© Investivent (mc‘iudmg ‘without” Himitation: fo the gammhzy of the foregoing, any shaves i -
L Easzaway} of any member of the Group mc&r;mmt&é in ‘England & W&isﬁs in: Wﬁzﬁh it hﬂiés '
o shama hecammg a Mﬁtenai Eubsid;myg sach Chargor shall:

-'{-a}_ " deposit wzth ﬁw &aszsrity Apent (or 4y the Seeurity Agem may ézrect} alt c&rt:ﬁ;azea R

o anc! d&mmeﬁfs of title'in miatmn to suck: ;‘;zvastmsnts} and.

CeAmeims 0 o L




AR _pmmpﬁy i:a%{e any action: and exemm atid dﬁkver 1o the Sec:mrity Agent aﬂy sham
L rensfer iy vespect 1 he Thvestmends (eecuiad fn blank and lefindated) sndior stigh
other documents as the Seclrity Apent shall require to enable it (or it nominess) 1o
- bécome registered as the owaer, or oflierwise abtain legal title to such Investments,
- inctuding procuring that thoke shares-are régistered by the company in which the
' :'Envesimmt:s e heié and *ehat share Mﬁiﬁﬁa{ﬂs in Ehe name of the tmmferea are
'h_eki sush certificatss and sta_ck iransfar f@rm _Lm_t: the Secureé Obhg_aimns_ hay& ;
“begn paid in full and shall be entitied, at any time folldwing the ocourrence of &
Bisﬁicagfs: Event or an. Enforcement Bvent, to complete, imder its power of atioriey
glven in this Debenture; the stock transfer Torms on behialf of the relevant (’:hargar i
L f:;wour af ;tsaif ot &uizh oiiwr zjamm &5 zt si}ali selacy, : S

92 Calls
-'(#’.} Each Chas:gar shail pay aé.% aaiis and. ﬁ%her p&ymmﬁs deig and ;}ayabla i r&s;:ecci s’;}f &%%}f .
ool s Investments.

by ifa ti}harger ‘f‘a;is 1o dosg, zhe Sewmy Agem may {bmﬁ shaé] aat %;e a}b!:g&d t{x} pay o
- those calls or othier paym&cms on behalf of that Chirgor and hat Chargor shail,
.-1mmedi&tﬁ]y on request; reimbiirse the Security Agent for any payment:made by the:
. Sgcurity Agent under-this Clause 9.2 and, pending rexmbas*semem, that. paymam wﬂl :
: wﬁsﬁmﬁﬁ paﬁ, ei‘ the Secured Gbkgw:xms . .

93 -“Nﬂhszess ' _ . . _
. A ﬂh&rgﬂr shsi% ;}:’Gmpﬂy upot receipt hy it {ieiwe;* 13 tha Sﬁz:mty Aggm s:a‘;}aeg ‘of wiy.

S netices; repors; ACCOUNLS, staiemmts,, mrmﬂars, oF aﬁy ﬁtﬁe:r Taterial ée::amems selating 16
ey ofits Iﬁvesfment& .

od .Qﬁmr {}iaizgaémns in i&es;}ect @f Enwsimams '

Cay o oAD Ea,oh f;‘hargmr shall Somply with aﬁ! reques%:s for mfsmatmn thh i wmhm- o
S s knowledge and which sre required by any law or regulation of by sy _
: Efﬁ:%mg orwiher guthority of any similar provision confalned in‘any articles of - -
. association o othei constitutional decument. relating to any of its
- lnvestients, I a Chargor fails 1o do 50, the Security Agent. may {but-shall.
not be 6’ﬁ§ig&i oy elest g}mﬂ{i& any. mfarmaﬁag Wﬁzmh it ma}; i’ﬁave gl
- behalf of that Chargor, alid

. {ii}r_' ) gach {‘:ha:gx}z' Trust ;}mm;fﬁy su;};;iy 3 cepy 1 ihe Sﬁewmy Agﬁm of any .
: mfmnatxfm feferred m in paragraph {iyabove.

.{I:é}ﬁ _: o Sﬁwrad Party will be mqmmi m ANy MEnner 1ol
- {i} - perform o fuiﬁ aﬁy abhgaium of a {Zi}&rger
iy mike aa;s p&}*memg

| .{ﬁ?}'- ke any ﬁﬁqﬂlf}f asto ﬂm ﬁaim‘& or mff‘ Glﬁﬁ@}' of: Ei!’i}’ paymem recswad by :
Codtora Chargnr, of '

'{'iif} " presént or file ‘any b o siakc any mcézer action to méb:ct o ﬂz}farca tﬁa .
. 'payment of any ameunt, : :

Lin msgz&ct af any Invastmem

e "F».&ch-'ﬂhargqr- shal:

B g




UGy - within the relevant tme%ame mm;:iy with any riotice 1t receives pursuant to -

Part 214 of the CA 2006 from any company mf:m;mrmd in ﬁw “i:imiaé
Kingdont: whasa Sfmre;s are fhe; sa%sgaa'i of iﬁxs i?seeé and-

{uy . -pmmgwﬂy prm‘zdﬁ ﬁm Secar;iy agfmt wﬁh acopy of that m&nm _

85 Vaﬁng g&gﬁiﬁ aid ;{}mﬁmﬂs

. ':{!ﬁ}."

@

@

Save feliawzng th,e sscurrence ﬂf 4 Bl aﬂkage Evcni: W}zmh s c{mtmumg, pach

Chargor may continue to exercise the veting rights; powers aitd other: ‘tights Intespect. -
of its Tavestents provided that the Chargor shall not exertise such voting tighits, oF

otherwise perinit o agrse fo any varlation of the rights attaching to or conferred by all

- or any part of the Charged Prapeﬁy i & mhanner that-woulkd i:ns: p&”@udsmai o the o
- Sacumy granfsd by ’z}us Debenture. - BRI B

: Eave feééﬁwmg the dvctirrence of & Bimkag& Eveni whwi’i s mntxnumg, aﬁ dméwﬁg. L

ar ofher income or distributions. paid or payabiﬁ in relation fo any Tnvestments st
b prid to the re avamf Chargsr 0 iha extent peimitted under the: Fmamm Bc;cummts

‘Bave following the occtirrence ofa Eloz:i{aga Beant which is cﬂnﬁﬂmn& f:hs Eemr;ty -

Agent shefl use its reasonsble endeavours fo promptly forward to the rélevant
T Chargcrr all material notices: corresporidence and/or ;}ﬁ‘xar cammuﬁw&twﬂ i reg:mves
R m}a!;ie}n to the Investinents. : : .

Afieta Eie::iaag;e Evem Wi"imh s can%znmng ﬁge Sacuzﬁy Ag{tﬁi {{zr ity gﬁmmee} may S
" exercise or vefrain from sxercwmg : :

e {;?}'- = .'&ny vmmgrights and -

o _j{fii}" _ &ny other powérs of Eighis Whtiih mgy E}g exems&é by tha lagai Gt benﬂf“ ﬂ;ai. o

- ownir of any Emves%m@nt sy persan wha is the hcalder eaik any Invaatmam ar
-azhaewase, R :

i each case; 0 ths namﬁ of ths efevant Chaxgar ths seg:&t&md hﬂv}é&r or mimmzse '

. | .{:g}; :

‘anid without any firther consent oF authority on the' part of the relevan Chargor wpd
_-1:;&5;3%%1% of any direction given %;sy any Chargo‘f : . R

“Tothe a:ttem thai: %he: ém&stmeﬁis rErain ream%efed i fhs nams af a ﬁh&w&r, aach'

Chatgor frrevocably 3}};}9:11’(& the Security Agent or ils nomines as i proxy to

o exercise all voting rights in respect of those Investmerits &t -any ﬁme after t&ie- .
- seCurrence {:fa Ble:;gskage ”ﬁvem wim;éz is mn{%m&mg : :

10 ”Az:mmts

101 "Acmnnm
. (&}

o

| ERIER FYIOTI

'-_.-Savs fﬁﬁawmw %h& ooerrence of a Bim:kag;e l:;vem Whiﬁh is mritmmx’xg H Gh&rger.
*has the right to receive, withdraw or otherwise transfér any credit balance from time
“to tinie on any Account and shall be entitled to déal with such Aczznm@s m any :

manoer m’s prﬁ%ubﬁaé by the Serzwr ?&cﬁmas Agreemeni:

;-Afser tha Gamzrrezwa z&f a Eécskaga Evenz a f:harger sita%i m:;t ba ﬁmlﬂﬁd t@ :‘eaarves

ex;:ept with ths pﬂ@r consent of the Eaaanty Agﬁﬂg

‘Each Chargar st prompily nofify the S%w:ty Agent of any bank acsnuﬂt bl whwh o '
E 1t has or will: mamtam & material balance which i€ has Q})ﬁnﬁé o i wiuch it hagan.




interest failewmg ﬂm date {}f thns E)e%;emuw (m th: mgtem it did fiot hava such interest
. ax thi date of this E}ﬁ:‘kmzura} . . '

o2 Apg}!mﬁen annmes

 The ﬁeazwsty Agf;ni shail, fﬁélawmg thie Qccurrence af‘ 2 B mcicag& Event, at ahy timie wﬁen
“there are Secured Obligations outstanding; be éntitled withisut notice to apply, transfer of
set-off any or a1l of the credit balaice from time 1o fime bn any Astounts in or towards the g
. payment-or athier satisfaction of all or part of tize Secured Gb};gamm in accordance with
- Clause 15 (Application of. Pfaceeds} : :

. 1&3 N{;m:es i}f Assigxxmem
_ 'Eauh ﬁhargar sha

{a}'_. : 53 soon A% ;&mc;‘twabie aﬁ@r and in any event wzthm Bk “E&ﬂsmess Days af the _
Sl ekecution of this Déberture {and a5 000 88 ;ﬁmc:i;ca%ie after, and in dny event within
10 Business Days of; the apamﬁg of or obtaining of any inferest in dny Account after
: _'ths date of this Debenturs) give to the relevent Account Bank & notice of chirge;
- gubstarally i the forn oF Part 1 of. Sa?gaéulﬁ; 2 {Fazm qf Notice z:;f {?ka?ge gver
'-Awawm) and : . .

fb)  use its reasonable enﬁﬁfm:;um o aé:;zam an w}ﬁmwiasigmam af susz:h smtzms ﬁam warh
o of thiose other parfies, substantially in the form of Part 2 of Sehedule 2 (Fomn of
" Notice of Chavge over Accownsy within 20 days of’ thie date of thé notice of charge
- served in accordance with parigraph (a) above. If the Cbﬁrgr;:f hes used its reasonable
endeavours to obtain an acknowledgment its obligation 1o obtain ae%mawieﬂgmmt -
shall geaseoa %im axgs;z‘y of that 20 Eusm:esﬁ Eiay petiod, :

i1 'Rﬁiﬁvant Eﬁntraets _
1 __'Reiemm {Zantraﬁé {fﬁﬂertakmgs o

{8y . -_Eacﬁ if:hargz}r shailat any Hige fﬁiitﬁwmg the ﬂ{:ﬁ:ﬁrrezzca x:;f & Biﬁﬁk&gﬁ Hient whz::h
' ig cantmmﬂg pravide, as soon 4§ practicabls, the Seourity Apent and dny Reéeiver
| with copies of each of its Relevant Contracts and any nformation, documentationand.
DT violicss miatzng to any of ity Relevant Coniracts. which it may have received m‘ wzii
o recelvE in the fuﬁu}*e from: any other party toany Rﬁlevam Condrask

‘{b). . Hach Chafgs:}r st prempﬂy ﬁz:atsfy ihe Becurity Agaat i the sxeciatlsm of aay
. agreement in respect of intercompany tecéivables or any malerial agreement in which
it has ah interest following the date of this Debenture (o :tim extent # did hot'bave. -
stich xﬁtezrest at the date of this datey. L .

012 Righis |
B After th& DeCrTeRice Gf & gieckag:’s Event, the Sae::zmiy Age:ﬁ% ms;y eusroise {Wﬁhﬁm any

-_further consent ‘or authority on the part of the relevant Chargor and irrespective of any =~
o ﬁzr@sm}n given by a (Ehaa"ger} aIy {}f that Chargor’s nghts mr;%m its Reievaﬁé ﬁe}m‘aﬁtﬁ

1IR3 Nc}twes of Asmgnment

: :_ ' Eaf:h Qizargm must:.

5 {fs} '. R aa Hoom a5 ;::r,ar::tzcahie &ﬁm and It any e*efent w&t%;m 10 Bzzsmess i)ays of, the
Lo execution of this Debénture (and a5 soon as pradticable after, and it any event within'
10 Business Days of, the execinion of any Relsvant Contract sxeculed after the date
- of this Debenture} serve a notice of assignment; substantially in the form of Part:1 6f

.E?érE.ég.txagr.vzsé'-_'_. RN _' S 34 -




- ﬂe:imdﬁiﬁ 3 (Farm ef Latier fm Refemm Cammcfs*)} on saz:h {:«f tlw otlmr pam@s o
each uf' i‘is Reievam Contracts; ;mé o _ Lo

(B} .';zmcam i:hat szaa:h of those c;ther ;;amﬁs aakngwiﬁﬁgas tha,t ﬁi}fiw; substammt Iy in ﬂae B
o formeof Part 2 of Séhedide 3 (Form of Letter Jar Relevorr Contractsy within 20 days -
ofithe 5ate of ihe noi:tea of ass;gnment smfaé iy acca:‘ciance veith: paragra;;h ) ab{we '

g When &ecwtt}v hecomas Eni‘nrceabie .
_%en Ez:f‘srceahié& B '

: _ ’i‘hﬁ Sacwny ‘crogted by thzs E}ﬁia&nm:*e shaii bea&ma §mmaéaaﬁaly %nf&reeahla upen the

123

ocsurremse ofaiy Enf@mﬁmmi Fvent..

' Enfmmmem

TAL aﬁjf Hige aﬁ&r i:h& Sezmmy greaed &y ﬂus Be%&smﬁm hs become enf&maable, the Sﬁcuﬁty-

L1
3

Agernt tndy in Hs ebsolute discretion saforce all 'or- any. part of the Security ereated by thls

. Debenture and exercise any of the rights- aanfexrazj o i by ﬁ;:s Dighenture or by law 3 suc:b )
- Aimes ami in such manner 48 1% tizmks fi i ' S

Ezafs:;rmmaﬁi cf Sacumy

Gmerai

'{a}. - The pcawm’ Gf sa]s m{i any ather ;{}i}Wﬁ!’ cﬁnferr&d ong m@rtg&gee b}f law {uwiadmg :

o under section 101 of the ‘Adt a2y varied oramendsd by this Debenture shall be
oA diately cxeraasabie upon and at any tsm& after the: oceuTrenice ef an Enf‘arcement .
: -B‘mﬂt : .

S (B} . Forthe gutp:}sg;s af aﬁ pew&m tiphied b},»' law, the: Secamé ﬂhisgatmﬂs dre ﬁsﬂmsd oo

have bewme due aiid pavable on the date of this. Diebernitate.

S {C}: - Any restriction imposed Dy Jaw on the power of sale {zmimimg winder mﬁﬁ;} 183 of £

132

" the Act) o the right of a m@rtg&gcﬁ 10 consolidate mortgages (including onder
o \see,uan §3 of e Aty ciee& notapply to the Seam"ﬁ:y cregted %:s;g his: i}ehaﬁm?a

' {d) L Any pnwers ﬁf Ieasmg confertsd oi the Sesumy Age:m’ é‘y |avi are extended sg ‘% m-. .

- pitharise the Secuity Agent 1o lease, make agreements Tor 1oases, docet, surrenders

. of Tgases and. grant options as the Security Agent miay think it aid without the need
1oy e;am;aiy w;ﬂ} any r&sﬁmmfzﬁ w:zfamzﬁ by law {mcizzémg maiier ssanszz ?9 fuiiey
'ﬂf the Aat) . . .

: A;&g}s}mime&t &i‘ Rﬁﬂewer

" (a';; Lo Bxcept s pmvaded belowi &hﬁ Secumy Ag&zﬁ‘ mdy appamt any one or mors ;;afsans_' _

o tobea Receiver of all orany part sf the E@cm‘xt}; &ssﬁts s

{i) the S&cmx}l {:mazad by this: Sa&entmfe ha&; bamma ﬁzzf&m&abia in acaerﬁanc@'_'
R 'mth i“jiaus@ 133 {C’éerzemf}, o : :

Yy f:czr;;s}raia acmra, tegal pwwe{imgs, or dihed ﬁ}mai pmi:eéﬁ;‘ﬁ of st&;a is
S 'takm in relauon 1o the aémm;sﬁra‘rwn ofa Chargﬂn or s

iy : qu;ﬂsmi tods 50 ?:ay any Chasg{:z‘

- _f{b} A ag;pg}zﬁ%mant umier pa:agm;&h {a} &i}ﬁ\fﬁ may be by d&aé under scal orin wfﬁ:,:z;g. B .

- 'us‘xdsf sfs hanc%

s o L oot A




R

e  Except as provided below, any resiriction ;m;mseﬁ%y Lew on the rzg}1§ of & mn%%gag%- '

~to-appoint & Regeiver’ (mc!ﬂémg an appointment under seotion 109(1)-of the Act) g
o doEs ot ap;;iy 10 this Deberture, I the Sechirity Agent appoints more: than one person
Vs Bedaiver, ’ﬂ‘iﬁ: Saaamty ;%gem ma}' gwa thc;s& persens @ﬁwﬁr torant etther 3osmiy of

- severally. - : R )

_ {&} :' : The S&wr;&y Agent sha%i not be. m‘iitﬁeﬁ to: ap;mm‘i a Rﬁ@ﬁwer solely a4 resal‘-f {;f ﬂm -

* obtaining of & miokatorium (or anything dotie with & view to mbtammg 4 moratormm}
~unider section iA e th& nsolvency Act 1986 ' :

('e:}:“'- -~ The: Seﬂnmy Agent may tiot. appoint an admittistrative receiver {as defined’ m'
. section 29(2) of the Insolvency Act 1986) over the Securify. Assets if the Security
Agentis pmh&hﬁaé fmm Su dmﬁg by w;imn ?2& &t ﬂm fnsn}vmm}f ﬁnt 1986.

&gent ot ﬁaezg {Zhargar '

"'(a}_ A Recsiver shiall. f’m all purpcsas he Heemed to be ﬁi& aga‘mt th the: relevam Ghargm

" The relevant Chargor iy solely 1esponsible for: the contracts, sngagements, a{:i@
-cmaﬁsmng, é%f&ﬁiis aﬁﬁ fosiey mﬁ for all E:abﬁ;tms fncursed hy 4 Kecsiver :

S {E}) _ Ne Sacwmi Party. wilkinete any Esabxiﬁ:g {either jo'a Ci&arg&r orio “any other parsan}'

134

: b}s feasuh of thf: agxpemtmsm of & Recelbveror fm‘ ,émy gthierrepson. - -

'_'Ramzwai ami }{%;epigifemmt

- - The-Becurity Agﬁm Ty b;y wfi‘ilﬁg Hider ﬁ& hazld (sub;ect iti tha Case Gf ai a;:!memsimtwa-

teeeivership, to the provisions of section4S of ihe Insoivency Act) remove azsy Raceiver

- appointed by it and wiay, wherisver it thinks fit; appmm a-piew Récelver in. ﬁ?;a p dce af aﬂy o
o Recewar whese appmmmer;t has terminated.. : .

'ﬂemunemuﬁm

b Tha S%ﬂﬂt}l Agent inay i ix ?:h& ?semunemtmﬁ {xf ary Raeswar agpmntﬂd by it wzthzmt the _

e

-"izmsiafzans impemﬁ by xez;t;on 16‘}{6} ot ii‘:e Az:t :
: Rﬁlaimusﬁsp wx‘i:h Se{:a: ity ggmt

L “iﬁ fhe fullest @xiant ailgweé by law, any mght power o dzscreneﬁ wnferred by ﬁus;_: '

137

" - Debenture (either expressly or impliedly) or by law on'd Receiver may, afier the Security.
- oreated By this Debetitiure becomes enforceable, be exercised by the Security Apent in relation’
- toany Sscurity-Asset wﬁhﬁut first: appmmmg # Reaewar or’ m’swnthstﬁﬁdmg s:he a@;’s(}mtmant '
cooofE Re@ez\fer, s . . o

: Nﬂ Llaifnmy EH Mﬁﬂgage& fr i’ﬁssesmzm

| Neither ﬁa& Semmy fagﬁm Tor any Recaiver maﬁ hy reason of anienng it gassema;x of: aii o

e any partola Sacumy Asset or faking any aotion ?f:;*rnmed bythis i)eﬁsnmm be h&ble‘ _

o '{ﬁ} “to Hceount as mmsgagae in pesmswn or for aay Tosson reaizmsen, oF

' '{h} ' fm* any defaul tar amxsszaﬁ far which a maﬁgagea inpossession rmght ?ae tighle,
.;_Rﬁﬁsm;;ﬁm ot Prior Mi}rﬁgages ECIEE

= ; :( 2y Al asy tz‘me gﬁar the c;ccmrencg s}‘i‘ Y Enfarmmeﬁ% E%zem, f%m Swurzty ﬁ;g&iﬁt iy

o {ii} : red&em any prmr &ﬁwmty againgt any Sasurﬁy Aas&t

. '(_ii}_ . procure the is‘&mi’e_t of that Segzumy_m itselfy dndior

CoeMmAwmiEmE o L I




'{i_ii}' sottle a:nd pass the amoumg m’ the pr;or m&ﬁgagee, imargea or emumbran{wr, - '
-y abcounts so settied and passed will g, fhe absence of mamfissz arr{;z:, -
s&nﬁzinswe and %;rmdmg nn gach: Chfxrgm :

ey _Each {Ehaygm‘ shail ;my to the Seczsmy Ageni; mm«emateiy o d%memd th& costs and

- ._1_33':

1A

B '-zs_ji

 ekpenses inousred by ‘the Security Agent in connsetion with sny such redemptmﬂ :
" gndler ??aﬁsfﬁi} mﬁiﬁéxﬂg fhe payment of ; any ;}rmez@aé o mzez’est o '

Prmieges S

Eacl‘s Receiver and the Saaurnzy Agenz is ﬁntf’aled o ai! zhe rxghts, p&wars, pnv:ieges and

" Iemmunitied aoﬁfﬁr;‘eﬁ by law (fncluding by the Act) on mortgagees and receivers du}y .
: appa:nteﬁi urider any. aw (am’:ludmg 1}‘1?, Aﬁf} ’Sa‘iﬁ il‘aai sﬂc’c:e:m ‘i(ﬁ of the: Act shau not appiy

'szatmgﬁaeies Y

i the Seczsr;i‘y ﬁmate{i by ﬁii& Efebanmm is eszft}mri Al s tme: wkeﬁ 6 ameum i5 étza ﬁnéer N
“the Finance Documents but 'at a tive when amounts may of will becore due; the Security

Agent (or the Hecelver) may pay-ihe procesds of any recoveries eﬁfmtﬁé by it into sﬁch -
mzznber of susgeﬁsa aawums Al s;smaséﬁrs appm;ma%e. : co

Pmtmﬁw of Tkmi mrh&&

-.Na peistn {inc udmg 4 pum mser} deaizrgg wi!;h the Sacur;’ty Agam or g Reﬁewgr or it

. delegate will e congerned 1o engquire:

{a_}': . wheiher ﬂ’l& Seﬁufaﬁi inhgatians hasre: be.swma gayahi&, - E

b £y wh@the:r any. ;mwer which ihﬁ Secumy Agﬁ‘nt ora Racawazr ig purper&mg {o ex&rc&ae

~has hscama exﬁmxsa%sie oriy %;smg ’g:mpeﬁy e:xﬁmxseﬁ

ey 'Whe%:her any HoHEy T ramam& due. under the Psnam:e {}ammentss ar

saz

. {ﬁ}' -' imw any mormy pami ‘to ths $ecﬁrity Arremt ar tﬁa& Resewsf ig tﬁ 33& appized

Fsmmem& {Zﬁiiatﬂal Arfaﬁgemenfs

“To ti:e extent th&‘i the Sacw‘;ty ‘Agséts constituies “imamzaj %‘3%}15&3.&%?& aﬂd this Debentars.
constitutey & Msecurity fingncial collateral” (as defined in the Financlal Collateral

Arvangementy (No. 2) Regulation 2003) the Securily Agent shall have the fight at any time

after the Security created by this Debenture becomes enforceable to appropriate all or any part
= of the Security Assets inor towards satisfastion of the Secured Obligations, the valye of the

property 5o &ppm;}ﬂaied beitiz the amount standing 0 the cfedit of the relevant Account

B {whete thie- property is the benefit of the Acmum} o {m afy stilar msa} Sueh: amaum 6] tiae e

.;14;_'_":

. Sa&m ity ;%gem deimmes gty aﬁmmamzaﬁy redsotiable munner.

Ree.emer ;'_

i}ewars ol 'Rezeiv&:*

A ’fi&cewer shafi havs a’i the mg,hts* pewars, prwdeges anid immunities. ﬁtmfarz‘ed "ﬁ‘ﬁm Hmete

' time on rebeivers by Tawr (including the Act snd the Tnselvency Act 1986) and the gmvzmags -

o et eat in Scﬂeéaﬁe i ﬁ} %:ba in*saisrﬁm:}f At 5935 a’iﬁaﬂ aﬂ?ﬁﬁé fo every Regeiver.
4 ' s -

Additional ?{}wers . _
A Rscewsr smﬁ have all ﬁza addmf}naé p{iw&m saﬁ (mi: m Sﬂh%:élﬁ& 4 {&zf&%ﬁmﬂi Rzg!zrﬁ f;gf -

L 'Reﬁewgra}

Cwemiwsmss oD
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Sﬁmrai ?ﬂwam o

it tbere i mara than e Rec:e:war hgiémg :}fﬁﬁe at'the sanie ixmag pach Reéceiver way (uz;iﬁss S

- the document - &ppeimmg him states -otherwise) exercise - all the powers onferred on &

o Racewar anderthis @e:benmm méméuaﬁy and tc: thz exclusion of any. cﬁher Rﬁcewer.

18 &pghmﬁm ﬁf Proceeds

. o . . .
R Bach Cbargaz; %)}r way of sﬁsuntyﬁ ;rmfﬁsa‘ciy anid: s&vata iy, agsgmmg zhe E;ewmy &gen‘i

Any s moneys hﬁd ar raeawe{i byithe: Sw&my ﬁggﬁm {w by aay R&eﬂwar} ibder of ;mmuant o
this Debenture shall be: applied by the Seeurity: Ageﬁt ot such. Rece:wﬁr in‘accordance with t%m :

'tez’ms ﬁf the: int&rcredzzﬂr Psgresmam

: Bﬁlﬂgaimn

The Security ﬁgem* or amy ‘Recwiver tmay éel@gate %;y powar m%‘ aﬂamey or in any ather

. manner to any. person-any right, power or discrétion exercisable by it under this Dibentiire fn -

Which case sich § person: shall be entitied to #ll the rights and pm%mtmn of & Security Agent or
Receiver as if it were 4 party to this Debeit ure. Neithier the Seciirity Agent ner any Receiver

will be in any way liablg-or res;azmszb}s o any Chargor for any 1688 or Hability avising from .~

any ‘set, defanlt, omission’ of fnisconduct of the part of dny-such delsgate 'or sub-delepate.
“Any such delegation hay be made upor any terms {rm:ludmg power to su&awdaiegate} which
ﬁ‘m S&m;ﬁy Agsm oF emy Reﬁexver may think fi. .

Faw%er of Aii:ﬁmay '

.-&ppnmtmmi

sach Receiver and bach of their respective delegates and: suh-deiegates to°be its attorney (with

- full power of Substitition) (a) to take any action which that Chargor I obliged 1o Yake under-

this Debenture {including onder Clause 7 (Furiher fimemneev}} and (b) to take any action

“such atitrney: considers nicessary of desirable in-order to enable the Secwity Agent; any

. Raveiver or suth atierney W exertise the rights confermed on it by or pursuant o this

i1

18.

S

Debenture or by Taw: This appointrient shall take effect immediately, but the Securily ;&gem- B o
- shall only exercise Hs power of afiginey pursuam tothis Clause followlingthe oogurrence of g
" Blockage Bvent or Enforcement Event or if the relevant Chargor has fiailed to comply witha

Furthiss assurance o perfection obligativn within 10 Bﬁsmasa Iﬁays afier bemg naﬁf“ ol of that :
f’az b dngd bezrig requeswé o sum;}iy . .

. ﬁlﬁt}f‘ c;;t;qm

Each ﬁ%}&rger miafias and e@nﬁmzs wizaiemsr aay atiorney ﬁﬁ% o gﬁmaﬁs tf:; zié;s ﬁ!’ié&? :Es-' _

'appemtmmzt anéer this Clause }?

: ?resewai:ma 3’? Sacuﬁty
- (}mtmﬁing S@mrxtv

- The Sec:unty e:mafzd by this Ewbentum i {;Qmmumg waumy ané w;ﬂ extend 1o ﬂz;—: ultimafg'
" palance of the Secured @Eizgaﬁﬁns, r&g:mﬂiess of any m’c&me&:ata p&ym&zﬁ or ﬁ!&ﬁhﬁ?g& A

whole or in ;)arz o

Cemmsingigm . o : o R




co182 Immesiwte Reesmm: - _ .
S '- Each Qhargm waives any nght it. may ixave of ﬁrsi; wqmr;ng any’ Smmd ?arty {0? any trustes
. or ageiit-on its behalf) o procesd against or eriforae any other fight or $ecirity or claim _
payment from . any person or file any proof or claim in any inselvency, sdministration, -
: wzndzng«np of liguidation g}:&&éaémgs relative 10 sny other {}bilgw or ‘any bihér person
. before claiiming from that Chargdre under this Debenture, This walver apphﬁs irrespective af '
ity lawor any pmvnsv;m af 4 Finghce i&aszmnent tothe mnn‘ary : N

g 'Wazm;r of Defenices

- Bach Chargor shail i}e deemed 1o 13@3 % pmnmpai de?nmrg, ané ot arﬁy g s&mw Tha abiig,atlms _
~of each Chargor unider this Debenture: shall not be affected by Aty det, omigsion or thing

‘which, bt for this provison, woild reducs; release ‘or préjudice uny of ity obligations under
' _thm E}ehﬁmam {wﬁaﬁ&a? or nptkagwn ol or &ny Smureé Fﬁﬂy} "ﬁus inghisdes: '

iy ‘any fime of waiver grantsd to, or wrnpﬁs;tmﬁ wuh any peérsor;

my a&y r&%&asxs of any person: u:aéer tim tarsm; of any cempgsitiéa ot arraiigesment;

RC "%:hﬁz takmg, vmtauz:an, wmpremzsrz, axchange: ‘venewal or i‘&kﬂ:’iﬁ% of;. or mfusal or
oo neglest to-perfect: takﬁ zm or aﬁforce, aﬁy rights: agamst, or semzmy over am&ts af s
ey ps:zs@n*' ' . :

RRERS (7 _ iaﬁy mﬁ»pmsemamﬁ or E‘iﬁi’i~0§:§$ﬁr¥aﬂ¢$ of any f{zmza 1ty oF ather mqurramt:m in
R _mspect of any msfrumﬁﬁt orany faflure o rea!zse: the fuii ?ﬁiue, afadny sem.mt“ys R

"_{e}_' '-'&ny msa;xas;sty or lack of power, autherity or iagai m%‘s{malziy of m ﬁtss::ﬁumﬁ or
BT 'e;sl'éange i thiemembérs {32" status of any pewm, _ . .

S 2 a:zy amendmem af a Finaﬁ{:e Dotumnent or anty-other dasaazem of sec&rﬂ:y,

oy 'ﬁt}y uneﬁfﬁmmgéﬂy, %i%ﬁgah{y, mvakdiiy or n{m—prmfabt%ai}* of any ﬁ%&hga!wn ﬂf any -'
o person under any Finance Document or any oiher document or secubtly or the failire.
" by any member uf tlm {Emup Foenter intoiof be bﬁﬁ!‘id by any ];*mam:e Dogument; ot -

_ : .' s aﬂy msuiva;my o¥ mmiéar pm&ﬂ&ﬁx;&g&
84 Aggmpraailms

Uil al amtiotints: whick iy %:sﬁ ar becam& ;}ayabie b}f % Chazgar under of in wmamea with -
C e Fmam:e Diotimants Have Besn frvevorably paid infull, each Secured Party {or any trustée
U of agent on’ ity b&i’;ai‘{} may sz%%{xm af’fec:tmg the §aahsitiy szf any {ihargar wunder this -
- - Debenture: -

_{a}' S o .mfmm fmm app ymg or enfﬂmmg any ethar mamm sacmny br r;ghzﬁ heid' _
R or received by that Becured Paﬁy {or any tsusi% or agﬁzat on s %afzi'zaii} E
3@&1;331 thoge ammmis 81 . .

- {n) apply aﬁd e&fam@ tﬁam in :mz:h e ami mit:r H8 it Sees ﬁt (wheﬁmr_ L
o : .agamst ihas& amolnts or ﬁihems&}, and o .

by _ hc}ld in an mieresz«bearmg sHsperise aceowt: amy menays ricgived from any Chargar '
- m’ on aceouiit of that Charver 3 habzhiy under ti}::a Debenwns :

BMEATIOTES S 15




185 Nﬁn—ﬁﬁmgeﬁtma

Unie:s&

' .{a} the S&wmy fkg&nt as been nemﬁed ’-:%mt aii amounis whgzh may “be or Eﬁemme' .
" payable by the Obligois under or in f;mmctmn thh the. Fmaﬂaa Dﬂwmants have
been irrevocably paid in full: or

' (b} : tim Security Agent athemase dtrmts

jite Ch&fgfﬂ“ wﬁl aflet a cﬁaim has bee:z iade or by virtue of any pnymem or px‘:rfermame by_ '
g &'£ uﬁé&r this Eﬁbanmrﬁ : R

SR R be su%regamd to-any rzghts xﬂsnﬁty or mc;més heié fwameé or teceivable :
' by any Semred Fﬁarty {orany fristes or agem a::n s hehaif}, '

o (i) be srtitled 1o any mght of mnmbtztmn ar mdesmaaiy in !‘ﬁﬁp&ﬁ‘i‘ of any'
- payment tiade or monisy reammﬂ o aamum of that Chargﬁr E habx%ﬁy
- under this i}ﬁbemara . .

' _{iii}_ _ :;lazm, rank, pr{wa ar. *mta e {:rac%;mr sf any {}?;izgm & s 53‘5&& m :
- competition wmh any- Securﬂé Party {ot any frustee of agent onits’ ‘isehaii) or

v - 'racaive, claim or hava the benefit of any p&yment, émﬁrzbuiiﬁn or sacur;ty' :
Lo feotn of onaccount of any Db}zgar, or sxnicise any r;ght {}f aetn;}ff ay ag‘mzst -
ARy Qﬁisgﬁr - . .

o Ea*s&z Cizarg&r shall hiold i trust for &mi 5&1&%% mma{i;ate}y gay or tz*ara&f&r Eﬁ the Eﬁﬁumy
. Agent for the Becured Parties any payment or distribution or benefit of seaumy received by it
bRty o this Ciatise orin assi:m's:iance w;%h gmy é;rwmﬁs gﬁfﬁﬂ hy the Sﬁaumy Agerz%'
: .tzmierthzs Clange, Lo .

186 .Reieasg of Chargar’s Rxght Gf ﬂﬁi&ti‘%b\im}ﬁ

o It any E;':harger consesio hﬁ a {Zhargm’ in aeﬁemanca with the ferms of ﬂmﬁ Fmam:s Bc}mxmams '
o far the putpose of's azzy sale or other ehs;msal of that Chargor: - . : :

(aj - ihat: Chargnr w1§ be m}ﬁmed by eath other Chat gar from any hahﬂxty whats&evar o e
o make d contribution to any other Chargor arising by reason of the: pﬁrfo?maﬁﬁﬁs byany.
ather Qhargar ofiis 0&1{@&&0&5 under the Finance: Doctmerits; and

by eadh Gﬁwr Chargor will waive dny rights it may have: E}y reasors of the paﬁ“@ma&ce ﬂf .
© 7 its obligations under the Financs Documents o take the benefit (i whole or in part
- aid whether by way of subrogation or otherwise) of any fight of any Becured Party
“under any Finanee Document or of any other security taken under, orin cormeetion
with, any ?mamaa Document where the rights or saaurz‘qy aw gmnteci by orinrelation
tothe aspaats {}f ﬁiﬁ‘; fet;rmg thargﬁr S . '

187 Additiona) Seeurity | |
o “This i}ebenmra i in adé:twﬁ jog aﬁd is ot in aity way prejudmaci by ar;y mhsr' '
| genurity or guafaﬂtees now.or subsegnently %zraé{i by any S&wz‘e& Party. :

: by N sihier samrxty held by any ‘Secured Party- {m it c;agzamty &% m:;h oF c;téw'z“w;sa} of o
- right of set-off over any Security Asset shall merge nto of athigrwise prejudice the
e Sefmnty eraatsé by ﬂms E)ebanture st ng‘m af‘ set-off cortained hergin: : :

CemMAwmimE T e
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Smumy hﬂd by !.’:hag*gor

o Nﬂ Chargor | may, without the prior conserit of Zhﬁ Sez;:umy Agam hmld any Sacumy fmm arty

-other Obligor in respect of that: Chargor's imb;!;z%y under this Debentire; Each Chargor sha};‘ :

. : kcﬁé my Seeuri*i}' %aei{i tay itin ?:treach Gf this] pmwswn ontrust f@f the Senzirziy Agczz‘i* :

§§
-;9.,3

'.:Releais'e 'e'}'f S-fémiriity -
'_'Fmai ﬁﬁdem;aﬁan

L Ifthe Seﬁtmty Agem has bsﬁﬁ ;zsnf eci that ali the: Sﬁi‘fﬁm{i Qb‘i;gamms Have been ;rrﬁvaaabzy :
" paid in Tall and that the Secured Parties have ng dotual or contifigent obligation under the

Senior Pacifities Agreement and the Senior Secured Note Indentiire, the Security Agentshiall,

Ul ‘the refjiiest dnd eost of the Chargors promptly execute all such documents and do-all such

192

193

a0

302

- oiher things s may be required to release the See;unty created by this Debenture, i dach éase
- without recousse 1o 6F ai'sy ze;ms&ataﬁmn o wamn{y E&y or fm:;m i?ze S@smﬁgy ;&gﬁm&

_' :Avmdazwa of Faymﬁm&

-.'If the Seﬁﬂﬁty Agent i:{}ns;&ers thai any ammmfs paaé or credited to: azay ﬁecumd Party is
“capable of being avoided, reduced or otfierwise set aside 48 4 tosilt of insolvency or any
“similar gvént, the Hability of the Chargor under this Diebenture and the Security constituted by
. this Debetture shall mn’:muc and sitch. ambunt’ will not- hs s.:cmsxdsmé v have beerz-
irfevocably: sm&cf : -

:Rﬁtamon g}f S&mrzty

: if the Seﬁ:arity Agent. wasmably considers that” aﬂ}f amﬂnmﬁ pazd or cmdzieé to any Semar&d )
o Paity undér any Finance Docurent is capable of being: avoided, reduced or otherwise set
- aside; that armiount shall not be donsidersd 16 have been patd for the) ;mrpi}ses of éatenmmng”
whs:hﬁr zﬂ% the. Sﬁguwﬁ Gbl;g&zzaas have been ;mewce;h by pazé

'Enfﬁr&mmt Expeﬂsm
: Tmmactwn &mﬁ '

U THe pmvzgzms set ouE in c%mzs& 17 ({fgsts cmd Exp@mm} {:»f liiff: Sem(:r Faaﬂmes Agrmment '
- sha!E app y 2& th;s iﬁharge Windatis ;zszz!arza‘xs L .

_ Taxefs -

) '_Tﬁﬁ ;mmmm set ot in eiaase 13 {?Qx ﬁrmswﬁp s fzf:a?emmrses} eé‘ thc Senmr Famiztfe&' R

Agraemem 5&311 appiy to i;h;s Qharga mtatis mw‘aﬁdzs

: .Assimments 'a'n’tl Trﬁmfers
: Tﬁe Chargars nghts

.. Nons 0? ?:he ﬂghts and b&n&ﬁm of 2 any Chargﬂr mém‘ ihis i}ab&m&m S}m%i %:s& zap&bi& af bamg.
" aysigned or tansferred and edch Ethargm undsrtakes n{.}t ki) se&k m assxgﬁ or trmsfer ai; ar' :

L - any of suf.:ﬁ nﬂf?‘zf;s and berefits,

RS

._'I‘iw &eeamty Agent"& iﬁgﬁx%ﬁ

The Secumy Agerit may dssign or transfer all oF - any {&f fis mghts aﬂd banef ts uﬁder thts _

I:?ﬁ%anmre w:té:w%st the (:imﬁi%ﬁi af rany C}mrg{}r
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Mme%%atwuas

e Se«mrity égaent

o Subj&&‘{ 1o the terms af the nterareﬁxtm Agreemeat

392

ay -thez Seeumy Agent em{:atas E?ux Debanturs: in %lm -exereise of t%sa gawers dhd

- authority conferred and vasted in i under the: Intercreditor Agrﬁemem for and on
“behalf of the Sseured Parties f’m which it acts. 1t will ‘exercise it8 powers and
cauithority under this Debenture in-the manner provided for in the Intercreditor

. Agreement and, in so acting the Secirity Agent shall have ihe protections, <
Cifsinonites, r;_ghts mdemmt;as and bemfits mﬁf‘gm;i an it under tha Eﬂtﬁmreﬁ}mr o

= : é%greem&m

: {b} o ths See:unfy Agem shai% aorowe arzy £ éumary {iutz&s t:} any {iha;*gazf, .

N ﬁc:twﬁ‘nstanfimg any other provision of this Dﬁbenturﬁ, i as;:tmg L}.ﬂéfﬂ' anci o
Lo accordande’ with this' Debenture the Security Agent is. ertitled fo seel tnstructions

- fromm this Seciired Parties {n. accordance with the provisions of the Infercredifor
U Agreentent gt any time and, where it so aciyon the Instrugtions of the Secured, Parties,
o Eh& Security &g&m shall niot incur any habzi;ty to aﬂy pas‘sim forse actmg, and -

{c}} o i:he powefs cenfmred oy thig Ser:ur;ty Aggut wnder fhis Debenture are salely o ymwez

- the interests of the Seeured Parties of the S&wmy and shall not impose any duty upon
e Sammy ﬁgﬁﬂt af any Secured Pas*sy o -examm zmy such: pawers

: _'Naw Acf:tmntﬁ

{ﬁ) R R any ﬂﬁ%;seqaent ch&rgﬁ &F other interest aﬁ’es%s arzy 8acumy Assst arzy Sﬁcuwd ¥

?arty may open s new aceount with any thg{;r

s (b} - 1fa Secured Pariy does fiot ﬁpm f W aemeunt, ﬁ will never%:heless be treated as. 1f it

- Had done Bor af the s when i teceived or was éeﬁmﬁd 53 ézava recdlyad mﬂ:sa c;f
thit: charge or %ﬂi‘w inferest. : : :

e '{x';'}' oA from. tizat tinge: aii ;}ayzmms masfaa fos that Seowred Party will be- are&ﬁ&é br b

- treated Az having beed criditéd fo %ha Bew Becoling m{i wzii not operate” m reﬁﬁca any .
: Sﬁcureé {)bhgauﬁns S _ .

'i‘wﬂﬁ Be;mms o

“Without ps‘e,;adme o ahy righ?: of sst»{}ff By 3&&:1%& i’aﬁy may hasva unﬁe:r aﬁy sewzeé _
- Finance Document or othorwise, if any time deposit matures on aﬁy agoounta Cha;gm %xas
with any &geareﬂ ?arty :.zm:;l the Dascizarge Dat:e . :

W after ﬁw m«:umnm of 353 Enfgmemem Event, ané .

o : . (’b) o whsn o0 {;f Eka Secured Gbiigamm s due and payah

';thai tim& depcsst witl am:amatm@ily be: renewed for any fur’shasr matuﬂty whwh that’ ﬁe;:urﬂé o _
: Party-in is absolute d;:sc:femarz x:enmim ap;uwpr:aﬁa aﬂ e&s ti’z&i Semsmd Pany ﬂthexw;sa.

ag&‘ees i W}'E‘cmc

: Natwe ef Assxg;zmmt

o Ti'ns Sehmmm aenstiwzcs nam:ga in wn*;mg w iaach Chargar ot any .i‘éecunty i Tespect of #@
debt owed by that Chargor 10 any other rﬁemﬁer of t%m szrg and z:m;éamad i aﬁy mher_ :

o _ 'i‘x‘azisasimn Seecmty Docimient,

CgmmAtESTIE gt




A

T -Ef apany ding, any ;&mwﬁ;t:m T ﬁ’iéﬂ ﬁﬁbﬁﬂtﬁrﬁ s or be::emas si}egai m&?&iﬁi gr xmanfamea%%a '

: Cﬁvmmas S B _ S
: Any mwerzant of & {Z:hargc)r iimigr tﬁzs Bﬁiﬁﬁmm remaing m ﬁ‘}m& mm% the iﬁisﬁhargs: Qat& . .
~ooandis givan for ﬁ’}ﬁ benei‘ t ﬁf ea;:h Senured Party '
o 28 Sacﬂrity ﬁsset& '

- ’?%ae faﬁ t%;at ge] 0}* xﬂmmp}ﬁi& ﬁiﬁi&ﬁﬁ i}f any Sﬁmmty ﬁss&t ate gﬁsartsﬁ m Schmiule E: '

_ R ;‘Z}ﬁbanmre
27

E}etérmmaiwﬁ }

' "Any certificate of éatezmmatmn by any Sewmé Party or any. Rﬁz&z%/af uméar any Fmama' .
- Docurment is, ih.the a%aem:e Qf mamfest errcty cemmwa &v:{im:e of the matiérs to- wimh it
- rai&tes L : : : o

-Fartaa% Invaigdzty

_-: -y s'espf:at under any law of any jutisdiction, neither the legality, validity or enferceabﬁny :
ot the Femaiaing provislons northe §£ga ity; validity or e&%‘grz:eab;hty of zudh prsmszo:; undm‘

B N _ SRR,
 “This Bebemura nay be amauted in azxy rmmbf:r nf‘ ﬂmmtgrpar;a A ail af timge wamerparta:
'_fakef; wve%hezr s%za%i B ée&m&& ta ﬁem&mﬁe ane :«mci the samﬁ tﬁs‘tmmem ' .

25

' %he iaw {‘if any ;}ti‘zer jﬁ?ﬂﬁdlﬂfwn will i any way be afff:c%ed er 1mpmmé

Cuant@rpar‘.&s

{;ammmg Law

S ) ’i‘%;;s Debm%&re and my ns}ﬁvmntmmai ai}izgﬁti&ns arising ot {}f orin aﬂnneﬁtmﬁ with at sra
o g&v@med by Eﬁghsh law - .

2610

: Enfﬁrce’meﬁt - _
T r;sdis:tm of Eagﬁssh Cunrts

I ) Tiw cuurts of Eﬁgiand have exclﬁswa jarzsdmnon to- smtie any ﬁ%spute arismg ot e’f S

Cor incconmection with this Debeniure (Including a dispute regarding the existence,

- validity or terfnination of this Debienture or-atly noti-confractual obligations arising
Cout of or 10 contisetion waih this ﬁebeﬁmre} {a “Iﬁmpatg ’} {whe_t?:&r arising m'-
: centrafai t(m‘, o etherw;s&} '

: by - : Th& Parties agree that %hs; ooty af’ i:,;igiszi are. the mn&t appmpnate &ﬁd canv&n:s:nt-" .

C eolrtsto settle D:s;m*ées anid ascarzimg%y 1o ?&ﬁg will argue Torthe %:mtiragy

ey '_"_-“mm Clavse 26,1 15 for the berefit of the Seviired Parties only, A3 2 resile fo -

- Secured Party shatl b prevented from taking procesdings relating 16 a Dispute inany
o other conutts with jur:ssimimn Tothe extent allawed by law, the Eea:ured Partiss may
o take mmmm pmmﬁmgs i any numﬁer af 3&{55&:31@%@213 .

: 'Th;s i}cbenmre has ”s}ae:ﬁ entéred into ot the date stated at the b&gmﬁmg of t&zs E}eirse:ﬁmre did
o executed as & deed by the Ghargczrs and {8 mfenﬁed io b ﬁﬂd is ée;&wemé -by ﬂmm as B é::aé onthe
' date smmﬁed ab{wa,‘ _ : . o
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| Schedlel -

Secity Aviets:

CPartl

" Chargor

Name of wmpaﬁ}'y n Ciﬂés of shisires held |

Co which shares
‘gre held

Bumber 'ﬂf--simres-
' “held

[ Zodiek Viedia Limited

130451377

[ Banjjay UK Limited _

Limited

Bwark  Productions | Ordinary A

e

B _{}r:ﬁiznary' B

T

. Bangay UK Limited -

RDF . Television | Ordinary
I Limited -

T

U EMER vagbe .
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© . Relevant Contracts .

S -;me__gg therdate of ihi’é:_l)ehgﬁture-
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O PErE3
- Accounts -

" " “Wone at the dété.c}ft}ﬁs_se%ﬁénmﬁ.'-

ekt 2




- }?zsrxﬁ -ai‘ N otice of C_ha‘iﬁga o
. i‘-*ssrt 1 :
: __Nntme o Aacmznt %nk
"?fi):. R iA@{:awzf Bzz;zfg}
Copy: Eﬁamn Fiﬂaﬂmai Sewmes EBAC UK Bmc&h
L {I}a‘tal '

i}aar Szrs

ﬁebenmm dated'& J&i}? Eﬁi’! E;emagm amsmg others, {z‘ﬁee C;‘rmggr}
ami Eiawﬁ Finanma§ Semﬁ:es ﬁ&ﬂ& UK Branch. {ﬂfiﬁ “i}e“&eamrﬁ”}

' Thm §eﬁﬁr cmnatimtes nﬁtzce m Yo ihaﬁ unde;: the }}zheﬂmra we hive chargati in favmlr of Elawn .

T Finandtal Services DAC, UK Branch ag agent-and trustee for the Secured Parties feforred 1o in the

Debenture (the “Seenrity Agent™)as first prigrity chargee any amott (ncluding interdsty Standingto

- iheereditor sy accotmt maintained by i with youat any oE vy i:xranshﬁs {thﬂ “Bevured Asmunts“}- - L

: and the debts regresenﬁeﬁ i::y ihe Seaumé &ncwm&
o We f:anfirm that: G o Sl :
SR ) e wa§§ !‘ﬁi’i‘i&m imﬁie m garfﬁr’m aii the ebiagamm if re:spﬁct af iha Seoured Acz:cums, am:i

- by " nong of the Sewmy Agent, fis agema By rf:cawar or any st?zer PRrSen mi 1t anty titng be '
: . im{%m' a;ay ohhgazmﬁ or hab;htg fo ysu af;de:r or in respect of thie S»acﬁsed Accotts. S

-Wa wd remain extitled to exercise all of nghis i maéw withdrawals fmm e Secured At:counts and
. any cther-rights: in respect of the Secured Accounts, unless and until vou recsive notice from the

- Becurity Agetit 1o the a:mﬁs'af*y stating thiat ‘an: Bnforcerient Bvent (as defitied in the Debenture) ora.

- _-.}'Bi%ﬁcage Evént {&s defined in the }Zi}gban‘iﬁre} fias oceurred. - I thisevent, you will v pemzt any

amount ‘to” be withdraws from any Secured Ascount without the Security Agent’s prior writter
mmsant and will payall sums recmve:d by you for tha az:cuum of {the Cﬁargar] toa Eeeured Aﬁmuni. S

: _Wﬁi a;;kmwiﬁﬁga that yau may s:ampiy wﬁ%:; the: mstruct%aﬂs in this lefier without any farthe;-. '
- permission from us and wrtham any: mqmry E&y yfau 38t the ;ustzﬁcanm fm or v{«xhdiﬁ Gf any’

: !‘EQH&S'( ﬂﬂflt& oF 1}‘!51'1‘{36“%1'1

'. The' pmvmmns 05 this’ %ﬁi‘t&r ma}* zwi bf} r&vakeé or Eli’ieﬁ,{i&ﬁ w;thamt ﬁw prxer writien agns&m o thg s
. -_Sfmsmy Apent, : . . . :

This. hmer a:’ad any mrz«ammmatuai {si;hgatmns ammg gmt :31 of m cotinection with it are gevemad by' S

o Eﬂghsh law.

P‘leas& send 16 ﬁm Seeur:ai}r Agem &t {s} with & aﬂgﬁy t{; eﬁz“salvss "the aﬁached zzcﬁmmwieégamam
- gonfirming your- agre&meat te the: aﬁav& and gwmg the i‘urﬁher unﬁertalﬂngs se.t vut Inthe
amhzmwledgamam : . . o :
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t2d

S '{Agt&c&‘ésmszgﬁaﬁfy} o

'Fﬁf;{?fié.'(?%argar} o

S ekl T e g




— sz

: 'ﬁgknawlséggment of ;&ﬁcm&m’s Sﬁnk L

“Ter Efaw;f ?mazzm&i Sﬁrvmf:a Q&C LTK Bmﬁch
= '{Iapy {Tfm C&arg{;?j .
{D‘ate{g

'."Eﬁea_ig*-.Si:rs;:"' 5 L L o : L
" Debenturs dated & July 3017 bebwesn, smong others, Whe Chirgor]
amﬁ% Elavon Fmaneml Servif:eﬁ E)AG; UK Branch (ﬂie “l)abeumm”}

' _W{‘; cmf it mampt of & z':atzcﬁ: iiatgé {u} of 2 charge upon the terms of ths E}ﬁbmwm over &l ti:za _
- tights of [the Chargor] to-any amount sm&dmg m ﬂm creditofany. ef its aemzsnts wzth us m any af aur o
- i;vramﬁms {tﬁﬁ: “set:&red g&m}anis”} _ R

We ::anf‘ il t%zat we _ _ S
S (a} . aaee;:t é%za msfmem}ns mﬁtazﬂ&:% in ‘the mtwe E%ﬂd agre& o mmply w:th ’;he nmiz;e,; -

By -'ha"sfe ot msewﬁd 32{3‘{:83 of t%;e mt&rﬁﬁt of aﬁy fhitd paréy inany Swamé Ac:munt, &mﬁ

{8y have neither claimed nor exarc:zse§ or will €laim or exercise, any s.eca.zmiy mterest T

S scnmsrciatm c:sr other right m r&spent of any. Securezi As’:muﬁt

SO (<) f(}lmwmg rﬁ%lpt ol nmwe from t&e Sec:uﬁty Agent ‘that an Enfamamﬁnt Evens Eas d&f* md in

L the Debenture) or @ Bicckage Event (a5 defined in the Deberture) has opeurred, will not

- perait any smount to ba w;thdmw& f’mm any Sacused ﬁacwuﬂt Wzthzmt y-::aﬁr ;}m}r writteny
- consent; and S :

ey .-faéiawmg race&;st o iotice fmm the S&mmy Ageﬁi %hat an ﬁzzfm{:ement Eve,nt {as deft nedin

©the Debeniure) df & Bleak.ags; Event (as-defined in the Debenture) has oosiirred, wm pa? all

sumg teceivid by ugfor the agseum of [the {‘Eharg%r} toa Securﬁd Account,

- Nﬁiﬁmg c&ni&mﬂé many r.;f our an‘angemems with you shaii st}mm&i us ta g}mwdmg any facmues of '
: makmg aévances avai lableto {}:%m Chargar}

'Tms %etie:r atid any mz‘xnmntmcmai ﬂhiig&tﬁ}ﬁs ammg out of or in eennestwa with ztr grﬁ gwemeﬁ by
Fraghshiaw : S L _

X .‘*_faizrs faithiul Iy -

" (Authorised sigatory)
[decommit Bank]

ek g R P 25




Schedule3 -
o 'i%’.‘s:s:r.m -éﬁhéﬁﬁr-i'{‘e?_}iﬁﬁvsﬁt Ceﬁtrﬁzﬁs- '
S Nﬂtm ii} %:wmergsariy

{{fazgmerpm@}

S Cﬁpy EE%WG%E Fz;*éazm;al Samms EJEC UK Erﬁﬁﬁh

;;mate}

U Debenture dated 6 July 2017 between, aimong. others, [the Chirgor]
R aaﬁi Eiavaﬁ Fmsm:m% Samees BA(’:, UK Branch (the “Debenture”) - :
“This %@ﬁef cmﬁﬂ%u{es mtsce o you that under the: {Eabgnturﬁ that we have %&igﬁﬁé in i’avour ef
* Blavor Financial Services DAC, UK Branch as ageit and trustes for the Sequred Parties refensd to in

the Debenfure (the “Secwrity Agent™) as first priority assignee al! af its r:ghts in rﬁsynent ﬁf {mseri
g dazazls 7. R&femnf szfmcsgf;} (th& “Re!wani Cﬁ}itract{si”}

U We ccaf‘ t*m that

CAE o we wﬁi remam lzabie ﬁﬁder {%he}i{each} Rslwam ﬁc}mraci m perform ali the &hhgatmns_'
' | assamezi By trunder gthe]i{‘ihat} 'iieievam ‘C{m{f&{:? andd .

' 5 -{:b}' rione {af ihig Sﬁmmy ﬁgﬁm ft5 agfe:nts any feceiver of arzy {}ﬂ’lﬁr person will at any time be '
zzﬂder any obl igatonor lzai}ﬂgy o you tmder -m’ m a&specs of {thel/fany] g&i&vaﬂi C@n‘tmat

'.'W@ Wt§§ a8t remain anmiad ta-exercise 4l of its ?zghts uﬁder {ti:e}f{&ash} Relevant antract gnd you
- should continue 1o give notice under [thel/feach] Relevant Contract to s, undess and until you récsive: _
notice Frony the Jecurity Apeintito the contrary stating ‘that an Baforceineit Bvent (a8 defined in the |

B Debenture) or & Blockage Event (a8 defined in the Debentire) has ocourred, Inthis event, all of its

- ;ﬁgh‘:& Wzii e axemsame §:3f, m:i notices mast be gwm oy ti%e Sepisdty Agam‘ oF as it difebts..

e mstructmas m thiz iefca? may it %:e; sevolked o;” amemie{} wuh{}aﬁ thf: gxr;gr wnﬁex‘z mﬁﬁﬁm o’ thfz o
: .Secumy Agem ' - L

i ?%aase seied m ﬁw Sec%zmy f%gmt HE i_’t] with & mpy o eum&iv&s ﬁm aﬁached ackmw ﬁég&meﬁt. T
- confirming your agresment m the: ahmfa gmﬁ gwmg the furthet anﬁeﬁahngs set imé: i the
o azzkn&w%edgﬁmeﬁ& S :

;W& mkzmwiadga Ihai vou may a’;ﬁmpiy wz%h the  stuctions in ﬂrs:& ie‘;ta: Wiihi}iiﬁ any f‘arrm‘ S

permigsion from s and without: aay am;;;;ry by ym.; as m the justzﬁcatwn fmr or vahdlty af amy
"-r&gueax nfzstxf:e or mstrue’ﬂmz ' Dol . :

“This letter and any nm‘s«aamracm&l gbl;gatxams zz;‘;&;ng outof of in ci:armei:mn wz%h z"f; ke gmf%meﬁ E&y
Enghsh iaw S . :

Cmwmmaenme 6




L Yours faitafilly

L B T PR AL P F Py

o (Anthorized sigﬁj&tﬁry)'_

. Yor (ke Chargor]

iR AT




Partl
: Aekmwiexﬁg&mmﬁ of Eanﬁm‘p@arw

o 'Té}-f - Blavor ?mammi E%mws BA{L‘ UK. Bmﬁeﬁ
'Gog;y i §1f: (’}&a;'gar}

'f[_i:x"ageﬁg -

 DearSirs e S - - -
o '_ Debenture dated 6 Tuly 2017 between, amoig others, [the Chargor]
: afn"d Eisvon, ?imneiai' Serviﬁees DAC, ‘?;IK' Brageh (e “Delsnfure™)

= We contiri receagﬁ From [the Cﬁaﬁg@rj’ {the “Charg{ir‘*’} of a notice date:d [#] of an assignment on ’ihe- .
“termsof the Debenture of all of the Chargar g nghts I t*es;:z&et of {wm: detaily of the Relevant
Cz;rzim&!{y} {*zhe “Re%evaaf: ﬁﬁmmﬁiis}”} . . . o

-Wﬁ emﬁm ﬁm’t Wk

'-{ﬁi}_ B ' ace&;:t th& msimatzﬁns tﬁﬁiﬁlﬁﬁé jiicthe mtzs:zﬁ aﬂ{i ﬁgl‘ﬁﬁ to f:ompiy mﬁz the mﬁm' and
e {b} ' %aw: m}t reaeweé Hotice af the mtez-est of any third pmy in [any of] the Reiwam Cemmm{s} :

' I"urthe:r, ws acknawiedge, fqliawmg Toceipt af nmwe from the. &ecm ity Agent. that an Enforcement
“Buent (as defined it the Debenture) or g Blockags Event (as defined in the Debenture) has eccrred,
- alk of s vights'under and in cohhaction with hs Relevant Centraat{s} will be #axes‘sasabée !:ry, am:% s
: mﬁm&s tmtsi: Em gwsn ie, the Ses;mﬁy &gﬁm oF #m'it dir%ts _ : -

......

Enghsh iaw _
- ':T*x{wr&faﬁhfuiiy '

Eha T wa NEREE RN R Y R F AR AR

' {Amhms&:ﬁ s;gn&tsry}

| [Counterpary]




' _Sﬁheduie 4

é&d&l&ﬁﬁ&i ngbis {}f Reeaivars

:'-Aﬁy Rﬁﬁi‘,ﬁ?ﬂ app{‘xmmé pﬁf&ﬂaﬁf it Gfause 13 2 {ﬁppmﬁfmma‘ af ﬁécemar} 311&1 ha%ff:, the nghL etﬁaer B

o inchisowh viame of inthe nameof a Chargor or atherwise afid:in such mannier and upon such terins -
Land canchtmmz a8 ihe Recewar thmks fit, and- eather along o ;mnﬁy w&i:h any crther perwn*

o

- Enfer mm ?ﬁs«&esszm o

totake pessasswn of‘ get 1L drid eailﬁcz ma Se:wrﬂ;y Afsgm, and o requlre paymem o hzm ar
_:{3 ary. Sm:ureé ?&rtg af ﬁny bacé; ﬁa&m {:’;r araé;i ba anaa o fmy Aw{mm '

g 'i::zrry o Bizsmﬁss HORHERS _ :
to manage aac% carry oy any bmm&ss of a Chargar ad any manner a5 h& tlnnks :f‘ ty
. 'Eﬁnimﬁts ' ' '

o emar into any wnts ach of arrangemant aﬁd o pezﬁam mpzzdmm z’ﬁzsmnd oF vary any L
> aamraazt or afrangemem o wk;&h # ﬁhmgﬂr is ii pzmy, e .

i })eai mth Sec;.trlty Asseis

o o seiﬁ ira%’zsfer assiga, gx:;hange, h;re il ?&mﬁ or aﬁzemﬁse e:impas& s:}f ar xﬁ&ii&e the Secum:y '

Assets fo. any ‘person (incliding & new company formed pursuant to  paragraphs
(Hive=Down)y. either by public. offer ‘o auction, tender or pﬂv&ia contract and. for e

nendideraion oF Ay kind {which may be }:sayabez or dﬁlwm‘zd in ona mmuﬁt m by'- :
o mstalmams spr#:ad C!‘e’ﬁl‘ & pgrmﬁ or dﬁfmezi} -

S '--Hweuﬂmm o

i fsrm anew mmpaﬁy mé 1o subscribi for or aﬁqmm {fﬁ?i‘ cashor é}ﬁﬁaz mse} any investmeit
“inor of the new company and 1o sell, ‘andfer, assign, exchanpe ahd otherwise dxs;mse of oy
*realise aﬂy siteh mveszments oF p&rt %hezraaa’)f or mzy rzg&ﬁs af:ﬁachmg themm,

“Borrow ami Lﬂ!d Mﬁmy

e o iorow of ralse money eétiwr :ms&mreé ar on the &ecumy ofthe ﬁegumy Assets {mﬁ;er in
o priority to the Security created by this ’i)abentgw or mharwzse} and to iﬁ%ﬁ{‘é mam}f ot: aévmc:e '
o 'm:éit w aﬁy customer of any Chargarﬂ E :

o 'Qﬁveﬂaﬁis aﬁﬂ Guarantees

" to enter into borids, covenaris, gmrsﬁtegs indenittios and other cominitments and to iake

a1l payrents needed o offect, maintain'or satisfy them and: give valid receipts forany moneys

Coand executsany assumme oF mmg whsr;;h ma}' b’ pr@par or des:mblﬂ fﬁ? ;eahsmg arzy
. Samﬁ’zy Asset* : . S .

.Bea}mgs thh 'E'znaﬁts j

LG gram ieases, wﬁanﬁsssg imemss z-mé rights of uset; gram resxzﬂwais and: az:e@pi summiers of

" leases, tenancies, leences of rights of user, and otherwise 1o redch -agresments Al makﬁ-

- arrangements with, and “to make allowances to, any Tessees, fenants or bher persoris:
- fivchding & new wmpany formisd pursuant to pas*agraph 5 (Hive-Down)) from whom any .~
pents and pmﬁtﬂ may be receivable: {including those Telating to the grant of &ﬂ}f ficences, the
review of rent i accordance with the terme of, and the varlation of; the gﬁrﬁﬂﬁiﬁﬁﬁi of amy
isases mn&nmes, hz:enc% or r;ghts of user affemmg tes Securxty Ass&ml -

O s o OIS ':' VA




g

11 '

13,

i3

s

- -' I»E;ghts of Qws;ﬁz*slup

S se manage and use te gmmy Aﬁ;sat& am} 10 exgicize and dﬁ (ot p&rmzi any: {;‘ha;g;nr oF any'

nominge of it to exercise and do) all such rights and things as the Receiver would be capable -

ol %emsmg by éc«mg Fhe were ﬂna absolute benefi czai ogrier of the Smnﬁ’tﬁf As&ﬂts, .
: ’.Emnranm Regﬁirs,, Em;ar@vemen%s, ;«:.m

. inisiie the Sar;umty Agsets Bi $uc:h tering as e thmka f’t m cary s&ut d&szcm‘zx{ma, repalfs S
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The Security Agent

Signed by

Elavon Financial Services DAC, UK Branch
for and on its behalf

by its duly authorised
Officer Axthorised Sipastory

Signed by N
Elavon Financial Services DAC, UK Branch

for and on its behalf \
by its duly authorised '
Officer

Michael Leong
..... Authorised Slgnatory
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