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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.
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GREENBERG TRAURIG, LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4998819

Charge code: 0499 8819 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th June 2020 and created by DCMUK GSS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

8th July 2020 .

Given at Companies House, Cardiff on 9th July 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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THIS DEED is dated 24 June 2020 and made between:

(1)

DCMUK GSS LIMITED (formerly Good Soldier Songs Limited), a company with limited liability
and registered in England and Wales (company number 04998819) whose registerad office is
at 7 Bell Yard, London, England, WC2A 2JR {the "Chargor"); and

TRUIST BANK (as successor by merger to SunTrust Bank), 303 Peachtree Street, N.E. 7 25th
Floor, Atlanta, Georgia 30308, in its capacity as administrative agent and as security trustee for
and on behalf of itself and the other Secured Parties {the "Administrative Agent™).

BACKGROUND

(A Pursuant to the Facility Agreement {as defined below}, the Lenders have agreed to provide the
Borrowers with loan facilities on the {erms of the Facility Agreement.

(B) Pursuant to the Guaranty and Security Agreement (as defined below), and to which the Chargor
shall accede pursuant to an Assumption Agreement dated on or about the date of this Deed,
the Chargor shall agree to guarantee the obligations of the Loan Parties on the terms of the
Guaranty and Security Agreement.

(C) The Administrative Agent holds the benefit of this Deed, including the security created and the
rights granted hereunder to the Administrative Agent, on trust for the Secured Parties on the
terms set ot in this Deed,

() it is intended that this document takes effect as a deed notwithstanding the fact that a party

may only execute this docurnent under hand.

THIS DEED WITNESSES that:

1.

1.1

DEFINITIONS AND INTERPRETATION

In this Deed, except where a different interpretation is necessary in the context, the
words and expressions set out below shall have the following meanings:

"Accounts” means each of the accounts listed in schedule 1 as the same may be redesignated,
substituted or replaced from time to time, and any other bank account of the Chargor from time
to time together with all Related Rights.

“Account Bank" means any bank with which any Account is maintained or opened.

"Acknowledgement’ means a duly compleled acknowledgement of assignment or
acknowledgement of charge set oul in parl 2, schedule 8 or as the case may be part 2,
schedule 8.

"Administrator’ means any administrater appointed tc manage the affairs, business and
property of the Chargor under this Deed.

"Asgsigned Agreements'’ means all contracts, including the agreements set cut in scheduie 2,
together with all Related Rights, the righis under which are assigned by clause 3.2.3.

"Assigned Assets" means all of the assets assigned or purported to be assighed under clause
3.2,

"Assumption Agresment” means the New York law governed assumption agreement dated
on or about the date of this Deed between the Chargor and the Administrative Agent pursuant
to which the Chargor shall accede to the Guaranty and Security Agreement.

1
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"Book Debts" means all present and future book and other debts, revenue and monetary
claims (and the proceeds of any debi, revenue or claim) now or in the future due, owing or
payable to the Chargor and the benefil of all security, guarantees indemnities and cther rights
of any kind enjoyed or held by the Chargor in relation to any of them together with all Related
Rights. In relation to the Chargor, "its Book Debts" means all Book Debis in which it has any
rights.

"Borrowers" has the meaning provided for such term in the Facility Agreement.

"Charged Property” means all the assets, property and undertaking for the time being subject
to the security created by this Deed.  Any reference to one or more of the Charged Property
includes all or any part of it or each of them.

"Company’' means any company whose share capital includes or comprises Investments or
which has issued any Invesiments.

"Dispute” has the meaning given to it in clause 32.1.
"Enforcement Event” means the occurrence of an Event of Default that is continuing.

"Equipment” means all present and fulure equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations, apparatus and other tangible moveable property for the time
being owned by the Chargor, including any part of it and all spare parts, replacemernts,
modifications and additions and all Related Rights. In relation to the Chargor, "its Equipment”
means all Eguipment in which it has any rights.

"Facility Agreement” means the amended and restated revolving credit and term lcan
agreement dated 10 August 2018, made between, the Borrowers, the Administrative Agent,
and the Lenders amending and restating the revolving credit and term loan agreement dated
22 November 2018 made bstween, among others, the Borrowers (as defined therein) and the
Administrative Agent.

"Financial Collateral Regulations” means the Financial Collateral Arrangements (No. 2)
Regulations 2003, as amended by the Financial Markets and Insclvency (Settlernent Finality
and Financial Collateral Arrangements) (Amendment) Regulations 2010, and as further
amended from time to time.

"Grantor' has the meaning given to it in the Guaranty and Security Agreement.
"Guarantor’ means each of the Subsidiary Loan Parties.

"Guaranty and Security Agreement” means the amended and restated guaranty and security
agreement dated 10 August 2018, made between, the Borrowers, the Grantors, and the
Administrative Agent amending and restating the guaranty and security agreement dated 22
November 2016 made between, among cthers, the Borrowers (as defined therein) and the
Administrative Agent.

A" means the Insolvency Act 1886

"Insolvency”’ of a person includes the dissolufion, bankruptcy, insolvency, winding-up,
liquidation, administration, examination, amalgamation, reconstruction, reorganisation,
arrangement, adjustmernt, administrative or other receivership or dissolution of that person, the
official management of all of its revenues or other assets or the seeking of protection or relief
of debtors and any equivalent or anhalogous proceeding by whalever name known and in
whatever jurisdiction.
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"Instrument’ means any document (including any form of writing) under which any obligation
is evidenced or undertaken or any Lien (or right inany Lien) is granted or perfected or purported
to be granted or perfected.

"Insurance Policies” means all contracts, policies of insurance and cover notes of any kind
now or in the future taken out by or on behalf of the Chargor or {to the extent of its interest) in
which it now or in the future has an inferest and all Related Rights. In relation to the Charger,
“its Insurance Policies" means all Insurance Policies in which it has any rights {(including as
loss payee or additional insured).

“Insurance Proceeds” means any monies which may from time to time be payable to or
received by the Chargor {whether as an insured party, beneficiary or as loss payee) under any
insurance Policy and the proceeds of all claims made by the Chargor under any Insurance
Policy.

“Intellectual Property’ means all intellectual property, including the intellectual property
comprised in the compositions and works listed next {o the name of the Chargor in schedule 3,
together with all present or future patents, trade marks, service marks, trade names, domain
names, designs, copyrights, moral rights, inventions, topographical or similar rights, rights in
databases, trade secrets, confidential information and know-how, and any interest in any of
these rights, whether or not registered or registrable, including all applications and rights to
apply for registration and all rights and forms of protection of a similar nature or having
equivalent or similar effect to any of these anywhere in the world, and all fees, royalties and
other rights derived from, or incidental to, these rights together with all Related Rights. In
relation to the Chargor, "its Intellectual Property’ means all Inteliectual Property in which it
has any rights.

"Inventory' means any and all inventory and other stocks in all of its forms, wherever located,
now or hereafter existing and whether acquired by purchase, merger or otherwise and all raw
materials and work-in-progress, all finished goods thereof and all materials used or consumed
in their manufacture, in each case, determined in accordance with GAAPR, owned by the
Chargor.

"Investment’ means:

(&) any present and future stocks, shares (inciuding the Specified investments),
disbursements, securities, ceriificates of deposit, commercial papers, and other
securities and investments of any kind;

{s}} all interests in coliective investment schemes;

{c) all warrants, options and other rights {o subscribe or acquire any of the investmeants
described in (a) and (b}, and

{d) all Related Rights in each case whether held directly by or by any agent, nominees,
fiduciary or clearance system on its behalf and in each case now or in the future owned
by it or (to the extent of its interest) in which it now or in the future has an interest.

"Lease’ means any lease, tenancy, licence, sub-lease or other occupational right.

"Lenders” means the several banks and other financial institutions and lenders from time o
time party to the Facility Agreement and any Loan Documents.

"Lien" shall mean any mongage, pledge, security interest, lien (statutory or otherwise), charge,
encumbrance, hypothecation, assignment, deposit arrangement, or other arrangement having

3
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the practical effect of any of the foregoing or any preference, priority or other security agreement
(inciuding any conditional sale or other title retentiocn agreement and any capital lease having
the same economic effect as any of the foregeoing).

"Loan Parties” means the Borrowers and the Subsidiary Loan Parties.

"Losses” means all losses (including loss of profit), claims, demands, actions, proceedings,
damages and other payments, costs, charges, expenses and other liabilities of any kind.

"LPA" means the Law of Property Act 1925

"Notice of Assignment" means a notice of assignment in or substantially in the form set out in
schedule & or in schadule 7.

"Netice of Charge” means a notice of charge in or substantially in the form set ouf in
schedule 8;

"Party’ means a party to this Deed.

"Receiver” means a receiver, receiver and manager or administrative receiver of any or all of
the Charged Property appointed by the Administrative Agent under this Deed whether solely,
jointly, severally or jointly and severally with any other person and includes any substitute for
any of them appointed from time te time.

"Related Rights" means in relation {o any asset:
(&) the proceeds of sale of any part of that asset;

() all rights under any licence, contract of insurance, agreement for sale or agreement for
lease inrespect of that asset;

{c all rights, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title in respect of that asset;

{d) any menies and proceeds paid or payable in respect of that asset; and

{e) in relation to any Investment, any right against any clearance system and any rights
against any institution or under any agreement.

"Restrictions Notice" means a "restrictions notice" as defined in paragraph 1(2) of Schedule
1B of the Companies Act 2006.

"Secured Obligations" means the prompt and complete payment and performance when dus
(whether at the stated maturity, by acceleration or otherwise} of:

(&) all amounts owing by the Loan Parties to the Administrative Agent, the Issuing Bank,
any Lender (including the Swingline Lender) or the Sole Lead Arranger pursuant to or
in connection with the Facility Agreement or any other Loan Document or otherwise
with respect to any Loan or Letter of Credit including, without limitaticn, all principal,
interest {including any interest accruing after the filing of any petition in bankrupicy or
the commencement of any insclvency, recrganization or like proceeding relating to the
Borrowers, whether or not a claim for post-filing or post-petition interest is allowed in
such proceeding), reimbursement obligations, fees, expenses, indemnification and
reimbursement payments, costs and expenses {including all reasonable fees and
expenses of counsel to the Administrative Agent, the lssuing Bank and any Lender
{(including the Swingline Lender) incurred pursuant to this Agreement or any other Loan

4
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Deocument), whether direct or indirect, absolite or contingent, liquidated or
unliquidated, now existing or hereafter arising hereunder or thereunder,

(b all Hedging Obligations owed by any Loan Party to any Lender-Related Hedge
Provider; and

{c) all Bank Product Obligations, tegether with all renewals, extensions, modifications or
refinancings of any of the foregoing; provided, however, that with respect o any
Guarantor, the Secured Cbiligations shall not include any Excluded Swap Qbligations.

"Secured Party" has the meaning given to it in the Facility Agreement together with any
Receiver.

"Security Period” means the period starting on the date of this Deed and ending on:

(a) the date on which all the Secured Obligations have been unconditionally and
irrevocably paid and discharged in full; and

o)} the date that all of the Lenders have ceased to have any commitment, obligation or
other liability (whether actual or contingent) to make any credit or provide any other
financial accommodation to any Loan Party under any Loan Document,

such date being the "Discharge Date"”

"Specified investments” means the shares identified in Schedule 4 (if any) and all other
shares in the issuing companies named in Schedule 4 now or in the fulure legally andfor
beneficially owned by the Chargor and/or any nominee on its behalf.

"Subsidiary’ means, with respect to any person (the "parent”) at any dale, any corporation,
parinership, joint venture, limited liability company, association or other entity the accounts of
which would be consoclidated with those of the parent in the parent's consolidated financial
statements if such financial statements were prepared in accordance with GAAP as of such
date, as well as any other corporation, parinership, jeint venture, limited liability company,
association or other entity (i} of which securities or other ownership interests representing more
than 50% of the equity or more than 50% of the ordinary voting power or, in the case of a
partnership, more than 50% of the general partnership interests are, as of such date, owned,
controlled or held, or (i) that is, as of such date, otherwise controlled, by the parent or one or
more subsidiaries of the parent or by the parent and one or more subsidiaries of the parent.
Unless otherwise indicated, ali references {o "Subsidiary” hereunder means a Subsidiary of
the Chargor.

"Subsidiary Loan Party' means any Subsidiary of any of the Borrowers that execuies or
becomes a party to the Guaranty and Security Agreement.

"Trustee Acts" has the meaning given to it in clause 8.2.

WAT" means the value added tax provided for in the Value Added Tax Act 1884 and any other
tax of & similar nature in any applicable jurisdiction.

"“Warning Notice" means a "warning notice” as defined in paragraph 1(2) of Schedule 1B of
the Companies Act 2006.

1.2 Construction

1.2.1 Terms defined in the Facility Agreement but not in this Deed shall have the same
meaning in this Deed as in the Facility Agreement.
5
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1.22
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In addition, in this Deed, any reference to:

(@)

"assets"” includes present and future properties, undertakings, revenues,
rights and benefits of every description (and any reference to a particular
type or category of assets includes any present or future assets of that type
or category);

an "amendment” includes a supplement, restatement, variation, novation
or re-enactment (and "amended" shall be construed accordingiy);

an "authorisation” includes an authorisation, consent, licence, approval,
resolution, exemption, filing, registration and notarisation;

this Deed includes the schedules which form part of this Deed for all
pUrpoSes;

a "disposal’ includes any lease, licence, transfer, sale or other disposal of
any kind {with related words being construed accordingly);

any Loan Document, other instrument or other document is to that Loan
Document, other Instrument or other document as supplemented, otherwise
amended, replaced or novated from time to time (however fundamental that
amendment, novation or replacement may be, even if it involvas increased,
new, additicnal andfor replacement facilities or an increase in any other
amount or rate};

one gender shall include a reference to the other genders and words in the
singular shall include the plural {and vice versay,

“including” means 'including without imitation” (with related words
being construed accordingly), "in particuiar’ means "in particular but
without limitation" and other general words shall not be given a restrictive
inferpretation by reason of their being preceded or followed by words

indicating a particular class of assets, matters or things;

a "Party’ or other "particular person” includes ils successors in title,
permitted assignees and permitted fransferees in accordance with their
respective interests: and this Deed shall be enforceable notwithstanding any
change in the constitution of the Administrative Agent, its absorption in or
amalgamation with any other person or the acquisition of all or part of its
undertaking by any other person;

"person” includes any individual, firm, company or other corporation,
unincorporated body of persons, government, stale or any agency of a
person, any association, trust or partnership {whether or not having
separate legal personality) or two or more of them;

a "right" includes any title, estate, interest, claim, remedy, power, authority,
discretion or other right of any kind, both present and future (and any
reference to rights in a particular asset or type or category of assets includes
any rights in the proceeds of any disposal of that asset or any assets within
that type or category);

“regulation” includes any regulation, rule, official directive, notice, requeast,
code of practice, guideline, demand or decision {in each case whether or

6



1.3

1.4

1.5

1.6

1.7

hot having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation;

{m) a "statute" or "statutory provision" includes a reference to any
subordinate legisiation made under that statute or statutory provision, to any
modification, re-enactment or extensicn of that statute or statutory provision
and any former statute or statutory provision which it consolidated or re-
enacted before the date of this Deed;

(n) "Tax" means any tax, levy, impost, duty or other chargs or withholding of a
similar nature (including any penalty or interest payable in connection with
any failure to pay or any delay in paying any of the same);

(o) "this security’ means the Lien constituted by or purported {o be constituted
by or pursuant to this Deed; and

o)} an BEvent of Default is "continuing” if it has not been remedied or waived in
writing.
123 The index and clause, schedule and paragraph headings are for ease of reference

only and shall not affect the interpratation of this Deed.

124 if there is any inconsistency between the terms of this Deed and those of the Facility
Agreement, the terms of the Facility Agreement shall prevail.

Secured Obligations not paid if avoided

if the Administrative Agent considers, acting reasonably, that an amount paid by the Chargor
in respect of the Secured Obligations is capable of being avoided, or otherwise set aside, on
the liquidation or administration of the Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed.

Incorporation of terms

For the purposes of s2(1) Law of Property (Miscellaneous Provisions) Act 1989, the terms of
any other of the Loan Documents and of any side letters between any Parties in relationto such
Loan Documents are incorporated in this Deed.

Third party rights

Other than a Receiver and any delegate, and in relation to clause 22.1, a Secured Party, save
where the contrary appears, a person who is not a Party to this Deed has no right under the
Contracts (Rights of Third Parties) Act 1999 1o enforce or to enjoy the benefit of any term of
this Deed. The consent of any person who is not a Party is not required to rescind or vary this
Deed at any time.

Perpetuity period

The perpetuity period applicable to all trusis declared by this Deed shall be 125 years.

Trust

The Administrative Agent holds the benefit of this Deed, including the security created or

purported to be created and the rights granted in it to the Administrative Agent or any Secured
Party, on trust for the Secured Parties on the terms set out in this Deed.

/
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1.8

1.9

21

22

3.1

Non-Trust Jurisdictions

It is hereby agreed that, in relation to any jurisdictions the courts of which would not recognise
or give effect to the trusts expressed to be created by this Deed, the relationship of the Secured
Parties o the Administrative Agent shall be construed as one of principal and agent but, to the
extent permissible under the laws of such jurisdictions, all the other provisions of this Deed
shall have full force and effect between the parties.

Guaiifying floating charge

Schedule B1, paragraph 14 |A applies to the floating charge created by this Deed and the
Administrative Agent may appoint an Administrator of the Chargor pursuant to that paragraph.

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

The Chargor shall as a primary obligor and not merely as surety, on demand, pay to the
Administrative Agent and discharge the Secured Obligations when they become due.

inferest

The provisions of section 213 {Inferest on lLoans) of the Facility Agreement shall be
incorporated info this Deed, mutatis mutandis.

GRANT OF SECURITY
Fixed charges

As a continuing security for the payment and discharge of the Secured Obligations, the Chargor
with full titte guarantee charges in favour of the Administrative Agent:

311 by way of first fixed charge, all its present and future right, title and interest in:
(2) Licences: any licences, guarantees, rents, deposits, contracts, covenants,
warranties and all of its rights in any authorisations (statuiory or otherwise)
held in connection with its business or the use of any cther Charged

Froperty:

{s}} Goodwill: all present and future goodwill and all uncalled capital and all of
its rights to future calls in respect of capital;

{c) Equipment. any Equipment;

{d) inventory. any Inventory,

(&) Intellectual Property. any intellectual Property:

) Book Debts: all of its rights in its Book Debis;

() investments: all iInvesiments (including the Specified Invesiments);

(h} insurance Policies: all insurance Policies and any Insurance Proceeds not
otherwise assigned by clause 3.2,

) Bank accounts: ali of its rights in all monies from time to fime standing to

8
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3.2

3.3

3.4

the credit in any Account not otherwise assigned pursuant to clause 3.2 and
the indebledness represented by them; and

1) Other documenis: to the extent that any of the Assigned Assets are not
effectively assigned under clause 3.2 or such rights have been effectively
assigned but have not been perfected by the service of the appropriate
notice, by way of first fixed charge, those Assigned Assets.

Assignments

As a continuing security for the payment and discharge of the Secured Cbligations, the Chargor
with full title guarantee assigns absolutely {(subject to a proviso for reassignment on redemption)
to the Administrative Agent all its present and future right, title and interest in and o the benefit
of:

321 Accounts: all of its rights in all monies from time 1o time standing to the credit of
the Accounts {(other than any Accourt held by the Administrative Agent) and the
indebtedness represented by them,;

322 Insurance Policies: all of its rights in its Insurance Policies, and in any Insurance
Proceeds;
323 Assighed Agreements: all the Assigned Agreements and the benefit of any

guarantee or Lien for the performance of the Assigned Agreaments; and

324 intefllectual Property: all Intellectual Property 1o the extent not charged under
clause 3.1.

Mon- Assignable Rights

For the avoidance of doubt, the Chargor will remain at all times liable in respect of all of its
obligations under each of the Assigned Agreements to the same extent as if this security had
not been created and neither the Administrative Agent, any other Secured Party will be under
any obligation or liability to the Chargor or to any other person under or in respect of any
Assigned Agresments.

The Chargor declares that to the extent that any right, title, interest or benefit in or in respect of
any assel described in clause 3.2 (Assignments) cannot be or is not effectively assigned
pursuant to clause 3.2 (Assigrnments) for whatever reason, the Chargor shall:

3.31 promptly notify the Administrative Agent of the same and the reasons why such
asset is not capable of assignment;

332 hold the benefit of the same on trust for the Administrative Agent as security for the
payment and discharge of the Secured Obligations; and

333 take such steps as the Administrative Agent may reasonably require to remove such
impediment to such assighnment.

Floating charge
As a continuing security for the payment and discharge of the Secured Cbligations, the Chargor
with full title guarantee charges to the Administrative Agent, by way of first floating charge, all

of its undertaking, properly, rights and assets both present and future, including those assets
not effectively morgaged, charged or assigned under clauses 3.1 and 3.2,

g
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35 Crystaliisation of the floating charge

3.51

352

353

2564

355

The ficaling charge created by the Chargor in clause 3.4 shall automatically and
immediately (without notice) be converted info a fixed charge over all assets subject
to the floating charge if the Chargor:

(&) creates, or attempts to create, a Lien without the prior written consent of the
Administrative Agent, or any frust in favour of ancther person over all or any
part of the Charged Property other than a Permitted Encumbrance;

() a Receiver is appointed over all or any of the Charged Property that is
subject to the floating charge;

{c) any person levies, or attempts o levy, any distress, attachment, execution
or other process against all or substantially all of the Charged Property; or

{(d) the Administrative Agent receives notice of the appointment of, or a proposal
or an intention to appoint, an administrator of the Charger or if the Chargor
is wound up or has an administrator appointed.

The floating charge created under this Deed may not be converted into a fixed
charge solely by reason of (i) the cbtaining of a moratorium or (i) anything done with
a view to oblaining a moraterium in respect of the Chargor, in each case under
section 1A, schedule A1 1A

The Administrative Agent may, in its sole discretion, at any fime by written notice to
the Chargor, convert the floating charge created by the Chargor in clause 3.4 info a
fixed charge as regards all or any part of the Charged Property (as specified either
generally or specifically in such written notice) subject to the floating charge if:

(&) an Enforcement Event has occurred {(and for so long as that Enforcement
Event is continuing);

(o) the Administrative Agent (acting reascnably) considers that any Charged
Fraperty is in danger of being seized or sold pursuant to any form of legal
process or otherwise is in jecpardy; or

(c) the Administrative Agent (acting reasonably) considers that it is necessary
to protect the priority, value and enforceability of the security.

Nothing inthis clause 3.5 shall affect the crystallisation of the floating charge created
by the Chargor under applicable law and regulation.

Any notice given under clause 3.5.3 in relation to an asset shall not be construed as
a walver or abandonment of the Administrative Agent's right to give any other notice
in respect of any other asset or of any other right of a Secured Party under this Deed
or any other Loan Document.

36 Assets acquired after crystallisation

Any asset acquired by the Chargor after any crystallisation of the ficating charge created under
this Deed which, but for such crystaliisation, would be subject to a floating charge shall (Unless
the Administrative Agent confirms in writing to the contrary} be charged to the Administrative
Agent by way of first fixed charge.

ACTIVE B0215837v3
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4.1

42

4.3

4.4

4.5

NOTICE OF ASSIGNMENT AND FURTHER ASSURANCE
Notice of assignment

411 The Chargor shall upon the execution of this Deed (and in respect of assets acquired
hereafter, promptly upon a request from the Administrative Agent or in relation to
bank accounts, promptly after opening), give notice of the assignment effected
pursuant to clause 3.2 by sending a Nelice of Assignment {(with a copy to the
Administrative Agent) in relation to the Accounts {other than any Account held by
the Administrative Agent) fo the Account Bank

412 The Chargor shall, within 30 days of the dafe of this Deed (and in respect of assets
acquired hereafter, promptly upon a request from the Administrative Agent), give
notice of the assignment effected pursuant to clause 3.2 by sending a Notice of
Assignment {(with a copy to the Administrative Agent) in relation to each Assigned
Agreement, if any, to each counterparty to such Assigned Agreement.

Notice of Charge

Where an Accourt is held with the Administrative Agent, the Chargor shall upon the execution
of this Deed, and thereafter promplly give notice pursuant {o clause 3.1.1 by sending a Notice
of Charge to the Account Bank after opening the Account.

Acknowledgement

The Chargor shall use all reascnable endeavours to procure that within 28 days of the date of
the relevant Notice of Assignment or Notice of Charge, the recipient thereof acknowledges the
same in the form of the relevant Acknowledgement (or in such cther form as the Administrative
Agent shall agree).

Assighed Assels

The Administrative Agent shall not be obliged tc take any sieps necessary {o preserve any of
the Assigned Assets, or {o enforce any term of the Assigned Agreement against any person, or
to make any enguiries as to the naiure of sufficiency of any payments received by it under that
Deed.

Further assurance

The Chargor shall promptly (and shall ensure that its nominees shall), at the request of the
Administrative Agent and at its own cost, do all acts and things and execute any instrument or
other documents (including any legal or other mortgages, charges or transfers) in favour of the
Administrative Agent in such form as the Administrative Agent may reasonably require and
otherwise do any acts and things, as the Administrative Agent reasonably requires from time to
time:

451 for giving effect to, improving, perfecting {(including the priority of it), preserving or
protecting the Administrative Agent's security over the Charged Property created {or
infended to be created) by this Deed; or

452 if an Enforcement Event has occurred (and for so long as that Enforcement Event is
continuing), to facilitale the realisation or enforcement of, or exercise any of the
rights and powers conferred on of the Administrative Agent or any other Secured
Party or any Receiver in relation to, the security over the Charged Propery created
{or intended to be created) by this Deed.

11
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7.1

7.2

8.1

82

The obligations of the Chargor under this clause 4.5 shall be in addition to and not in substitution
for the covenants for further assurance deemed to be included in this Deed by virlue of 82 Law
of Property (Miscellaneous Provisions) Act 1994 (as extended or otherwise varied by this
Deed).

REPRESENTATIONS AND WARRANTIES

The Chargor makes, where applicable, each of the representations and warranties o the
Administrative Agent contained in article IV (Representation and Warranties) of the Facility
Agreement which shall be deemed {o be incorporated in this Deed, mutatis mutandis, on the
date herecf and on each date referred to in section 3.2 (Conditions to Each Credit Event) of the
Facility Agreement.

COVENANTS

The Chargor, where applicable, covenants with the Administrative Agent that in addition to the
covenants provided in schedule 5, the covenants contained in article V (Affirmative Covenanis)
and article Vil (Negafive Caovenants) of the Facility Agreement will be deemed to be
incorporated in this Deed, mutalis mutandis, including, but not limited to the negative pledge
contained in section 7.2 {Liens) of article IV

PEOPLE WITH SIGNIFICANT CONTROL

The Chargor covenants and agrees with the Administrative Agent that until the end of the
Security Period, it shall comply with any notice served on it pursuant fo Part 21A of the
Companies Act 2006 and within the timeframe specified in the notice.

The Chargor represents and warrants {o the Administrative Agent on the date of this Deed and
on each date representations are repeated in accordance with the Facility Agreement that no
Warning Notice or Restrictions Nolice has been issued o the Chargor in respect of any
investments.

THE ADMINISTRATIVE AGENT

Trust

811 To the extent that any security is not transferred, charged or granted to the
Administrative Agent on trust, the Administrative Agent declares that it shall held the
Charged Property on trust for the Secured Parties on the terms contained in this
Deed and cother Loan Documents to which it is a party.

812 The Administrative Agent shall only have those duties, negotiations and

responsibilities expressly specified in this Deed (included in schedule S} or in the
other Loan Documents to which the Administrative Agent is expressed to be a party
(and no others will be implied).

Provisions supplemental to the provisions of the Trustee Act 1825 and the Trustee Act
2000 (the "Trustee Acts").

Where there are any inconsistencies between the Trustee Acts and the provisions of this Deed
or other Loan Documents, the provision of this Deed and those Loan Documents shall, to the
extent allowed by law, prevail and, in the case of such inconsistency with the Trustee Act 2000,
the provisions of the Loan Documents shall constitute a restriction or exclusion for the purposes
of the Trustee Act 2000, The Administrative Agent shall have such rights, powers, authorities
and discretions as are conferred on agents by the Trustee Acts together with such rights,

12
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9.1

8.2

8.3

9.4

powers, authorities and discretions as are reasonably incidental thereto and by way of
supplement to the Trustee Acts, such rights, powers, authorities and discretions as expressly
set ouf in the Loan Documents, including this Deed.

ENFORCEMENT

This security shall become immediately enforceable if an Enforcement Event ccours and is
continuing.

After the secirity has become enforceable in accordance with clause 9.1, the Administrative
Agent may in its absolute discretion enforce all or any of its rights under this Deed as it thinks
fit. In particular, it may without further notice, exercise in relation to the Charged Property:

821 the power of sale and all other powers conferred on mortgagees by the LPA {or
otherwise by law) or on an administrative receiver by the 1A, in either case as
extended or othenwise amended by this Deed;

922 to the extent that clause 10 applies, the power to appropriate the Charged Froperty
in or towards the payment and discharge of the Secured Obligations in accordance
with clause 10.2; and

923 {without first appointing a Receiver) any or all of the rights which are corferred by
this Deed (whether expressly or by implication) on a Receiver, including those
relating to Leases set out in clause 12.2.4.

LPA provisions

931 The Secured Obligations shall be deemed for the purposes of all powers implied by
statute to have become due and payable within the meaning of 8101 LPA
immediately on the execution of this Deed.

932 s03(1) LPA and =103 LPA shall not apply to this Deed or to any exercise by the
Administrative Agent of ifs right to consoclidate maorigages or its power of sale.

933 Any powers of leasing conferred on the Administrative Agent by law are extended
s0 as to authorise the Administrative Agent to lease, make agreements for leases,
accept surrenders of leases and grant options as the Administrative Agent may think
fit and without the need to comply with any restrictions conferred by faw {including
under s89 or 8100 LPA).

Protection of third parties

841 Mo purchaser, morigagee or other person dealing with a Receiver or the
Adrministrative Agent shall be bound to enquire whether its right to exercise any of
its rights has arisen or become exercisable, or be concernad as to the application of
any money paid, raised or borrowed or as o the propriety or regularity of any sale
by or other dealing with that Receiver or the Administrative Agent.

9472 All of the protection to purchasers contained in 88104 and 107 LPA and s42(3) 1A
shall apply to any person purchasing from or dealing with & Receiver or the
Administrative Agent as if the Secured Obligations had become due and the
statutory powers of sale and the appointment of a Receiver inrelation to the Charged
Property had arisen on the date of this Deed.

13
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8.5

$.6

10.

10.1

10.2

Privileges

Each of the Administrative Agent and any Receiver is entitled to all the rights, powers privileges
and immunities conferred by law (including the LPA} or morigagees and receivers duly
appointed under any law {including the LPA).

Delegation

961 The Administrative Agent and a Receiver may delegate to any person or persons all
or any of the rights which are exercisable by it under this Deed. A delegation under
this clause may be made in any manner (including by power of attorney) and on any
terms (including power to sub-delegate) which the Administrative Agent or Receiver
may think fit.

8982 A delegation under clause 9.6.1 shall not preclude the subsequent exercise of those
rights by the Administrative Agent or Receiver itself nor preciude the Administrative
Agent or Receiver from making a subsequent delegation of them to another person
or from revoking that delegation.

96.3 Neither the Administrative Agent nor a Receiver shall be liable or responsible to the
Chargor for any loss or damage arising from any act, default, omission or
misconduct on the part of any delegate or sub delegate.

Mo liability

None of the Administrative Agent, any Receiver, any delegate or any Administrator shall be
liable as a mortgagee in possession or otherwise to account in relation {o all or any part of the
Charged Property for any loss on realisation or for any other action, default or omission for
which it or he might be liable.

RIGHT OF APPROPRIATION
Application of right of appropriation

This clause 10 applies {o the extent the Charged Properly constitute "financial collateral” and
this Deed constitutes a "financial collateral arrangement” (within the meaning of the Financial
Collateral Regulations).

Exercise of right of appropriation

if and to the extent that this clause 10 applies, the Administrative Agent may appropriate the
Charged Property in or towards the Secured Cbligations. If the Administrative Agent exercises
its right of appropriation then it shall for these purposes value:

10.2.1 any relevant bank account and the amount standing to the credit of that account,
together with any accrued interest not credited to the account, at the time of the
appropriation; and

1022 any other relevant Charged Property by reference to an independent valuation or
other procedure defermined by the Administrative Agent al the fime of the
appropriation.

10.2.3 Valuation Reasonable

The Chargor agrees that the methods of valualion provided for in clause 10.2.2 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

14
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1. DIVIDENDS AND VOTING RIGHTS
111 Before enforcement
If an Enforcement Event has not ocourred nor is continuing, the Chargor shall:

11.11 be entitled to all dividends, interest and other monies paid on and received by it in
respect of the Chargor's Investments; and

11.1.2 exercise all voting and other rights attached to the Charger's Investments.
11.2  During enforcement

After the occurrence of an Enforcement Event (and for so long as that Enforcement Event is
continuing}:

11.21 the Administrative Agent and its nominee(s) may al the Administrative Agent's
discretion {and in the name of the Chargor or ctherwise}, exercise all voting and
other rights and powers attached to the Invesiments which may be exercised by a
person inwhose name the Investments are registered and the Chargor shall procure
that its nominees shall, comply with any directions the Administrative Agent and its
nomines(s) may in its absolute discretion, give concerning the exercise of those
rights and powers; and

11.2.2 all dividends, interest and other moenies or distributions paid {or to be received} in
respect of the Investments and received by or on behalf of the Chargor shall be held
on trust for the Administrative Agent and, if requested by the Administrative Agent,
forthwith paid into an account designated by the Administrative Agent or, if received
by the Administrative Agent, may be applied by the Administrative Agent as though
they were the proceeds of sale.

12. APPOINTMENT OF RECEIVER
121 Appointment of Receiver

Without prejudice to any statutory or other powers of appointment of the Administrative Agent
under the LPA as extended by this Deed or otherwise, at any time that this security is
enforceable or if the Chargor so requests in writing at any time the Administrative Agent may
without further notice to the Chargor do any of the following:

1211 appoint by deed or otherwise (acting through a duly authorised officer) any one or
more persons qualified to act as a Receiver to be a Receiver of all or any part of the
Charged Property;

12.1.2 either at the time of appointment or any time afier that appointment fix his or their
remuneration (without being limited by the maximum rate specified in s109(8) LPA},
and

12.1.3 {except as otherwise required by statute) remove any Receiver and appoint another
or others in his or their place.

12.2 Powers of Recejver

Every Receiver shall have in relation to the Charged Property (every reference in this
clause 12.2 to "Charged Property" being a reference only to all or any part of the Charged
Property in respect of which that Receiver was appointed) the powers granted by the LPA {o
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any receiver appointed under it or to any mortgagoer of mortgagees in possession and (whether
of not the Receiver is an administrative receiver) the powers granted by the 1A to any
administrative receiver, all as varied and extended by this Deed. In addition, but without limiting
the preceding sentence, every Receiver shall have power to do the following:

12.21

12.2.2

12.2.3

12.2.4

12.2.5

12.2.8

12.2.7

12.2.8

12.2.9

12.2.10

12.2.11

ACTIVE 80219887v3

Collection: enter on, take possession of, collect and get in the Charged Property
and collect and get in all rents and cther income whether accrued before or after the
date of his appointment and for those purposes make any demands and take any
actions or other proceedings which may seem to him expedient;

Compliance with Deed: comply with and perform all or any of the acts, matters,
omissions or things undertaken to be done or omitted by the Chargor under this
Deed:

Management of business: carry on, manage, develep, reconsiruct, amalgamate
or diversify the business of the Chargor or any part of it in such manner as he shall
in his discretion think fit;

Dealing with Charged Property: sell or otherwise dispose of the Charged
Property, grant Leases, licences, easemenis, rights or options over or in respect of
them and surrender, accept the surrender or vary any Lease, agreement or
arrangement relating to them or otherwise agree to any such dealing. This power
may be exercised without the need fo comply with s89 and 100 LPA. Any disposal
or other dealing under this clause 12.2.4 may be effected in the manner and on the
terms which he thinks fit, Tor consideration consisting of cash, Deeds or other
obligations, shares or other valuable consideration and this consideration may be
payable in a lump sum or by instalments spread over a period as he may think fit;

Severance of assets: sever from the premises to which they are annexed and sell
separately {in accordance with clause 12.2. 4) any plant, machinery or fixtures;

Upkeep of Charged Property repair, decorate, furnish, maintain, alter, improve,
replace, renew or add to the Charged Property as he shall think fit and effect,
maintain, renew or increase indemnity insurance and other insurances and oblain
bonds,

Dealing with third parties: appoint or dismiss officers, employees, confraciers or
other agents and employ professional advisers and others on such terms (as to
remuneration and otherwise) as he may think fit;

Agreements: perform, repudiate, terminate, amend or enter into any arrangement
or compromise any contracts or agreements which he may consider expedient;

Proceedings: setlle, arrange, compromise or submit to arbitration any accounts,
claims, questions or disputes which may arise in connection with the business of the
Charger or the Charged Property and bring, prosecute, defend, enforce,
compromise, submit to and discontinue any actions, suits, arbitrations or other
proceedings in relation to the same;

Uncalled capital: make calls on the shareholders of the Chargor in respect of any
of its uncalled capital;

Rights in connection with Charged Property: exercise cor permit the Chargor or
any nominee of the Chargor to exercise any rights incidental to the ownership of the

Charged Property in such manner as he may think fit;
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12212  Subsidiaries: form a subsidiary or subsidiaries of the Chargor and transfer, lease
or license to it or them or any other persan the Charged Property on such terms as
he may think fit;

12.213  Assets and rights: purchase, lease, hire or octherwise acquire any assets or rights
of any description which he shall consider necessary or desirable for the carrying
on, improvement or realisation of the Charged Property or the business of the
Chargor or otherwise for the benefit of the Charged Property;

12214  Landlord and tenant powers: exercise any rights conferred on a landlord or a
tenant by any applicable law or reguiation in reiation to the Charged Property;

12215 Raising money inthe exercise of any of the rights conferred on him by this Deed
or by any Loan Document to raise and borrow money either unsecured or secured
and either in priority to, parf passu with or subsequent to this security and generally
on such terms as he may think fit;

12216 Receipts and discharges: give valid receipts for all monies and execute all
discharges, assurances and other documents which may be proper or desirabie for
realising the Charged Property and redeem, discharge or compromise any Lien
whether or not having pricrity to the security or any part of if;

12217 Al other acts: execute and do all such other acts, things and documents as he
may consider necessary or desirable for the realisation or preservation of the
Charged Property or incidental or conducive to any of the rights conferred on or
vested in him under or by virtue of this Deed or by applicable law and regulation and
exercise and do in relation to the Charged Property, and at the cost of the Chargor,
all the rights and things which he would be capable of exercising or doing if he were
the absolute beneficial owner of the same; and

12218 MName of Chargor: use the name of the Chargor or his own name to exercise all or
any of the rights conferred by this Deed.

12.3  Agent of the Chargor

Any Receiver appointed under this Deed whether acting solely or jointly shall be deemed to be
the agent of the Chargor and to be in the same position as a receiver appoinied under the LPA
and the Chargor shall be solely responsible for his acts, omissions, defaults, losses and
misconduct and for his remunearation and the Administrative Agent shall nof be in any way liable
or responsible to the Chargor or to any other person for any Receiver.

12.4  Joint appeintment

if af any time two or more persons have been appointed as Receivers of the same Charged
Froperty, each one of those Receivers shall be entitled to exercise individually all of the rights
conferred on Receivers under this Deed to the exclusion of the other or others in relation to any
of the Charged Property in respect of which he has been appointed unless the Administraiive
Agent shall state otherwise in the document appointing hirm.

125  Relationship with Administrative Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly or implicitly) or by law on a Receiver may after this security become enforceable be
exercised by the Adminisirative Agent in relation {o the Charged Preperty without first
appointing a Receiver or notwithstanding the appointment of a Receiver.
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12.6 Personnel

The Administrative Agent may by writing under its hand (and o the extent it is lawfully) remove
any Receiver appointed by it and may whenever it thinks fit, appoint a new Receiver in place of
any Receiver whose appointment may for any reason have ferminated.

13. APPOINTMENT OF ADMINISTRATOR
13.1  Appointment of Administrator

1311 The Administrative Agent may without notice appoint any one or more persons to be
an administrator of the Chargor pursuant to schedule B1, paragraph 14 [A at any
time after this security has become enforceable.

13.1.2 Clause 13.1.1 shall not apply to the Chargor if schedule B1, paragraph 14 1A dees
not permit an administrator of the Chargor to be appointed.

13.1.3 Any appointment under clause 13.1.1 shall be in writing signed by a duly authorised
officer of the Adminisirative Agent.

13.2  Replacement of an Administrator

The Administrative Agent may (subject to any necessary approval frem the court) end the
appointment of any Administrator by notice in writing signed by a duly authorised officer and
appoint under clause 13.1 a replacement for any Administrator whose appointment ends for
any reason.

14. APPLICATICN OF PROCEEDS
14.1 Order of priority

Any monies received by the Administrative Agent or any Receiver under this Deed or under the
rights conferred by this Deed shall, after the occurrence and continuance of an Enforcement
Event (subject to payment of any claims having priority to this security and by way of variation
of the provisions of the LPA), be applied in the following order, but without prejudice to the right
of the Administrative Agent to recover any shortfall from the Chargor:

1411 where applicable, in payment of all Losses of and incidental e the appointment of
the Receiver and the exercise of all or any of his powers;

1412 where applicable, in payment of the Receiver's remuneration at such reasonable
rate as may be agread with the Administrative Agent;

14.1.3 in accordance with the Facility Agreement in or towards discharge of the Secured
Obligations; and

14.1.4 if the Chargor is not under any further actual or contingent liability under any Loan
Document, in payment of the surplus (if any) to the person or persons eniitlad to it

142  Insurance proceeds

All monies received by the Chargor by virtue of any Insurance Policies onthe Charged Property,
whether or not effected under this Deed shall be deemed part of the Charged Properiy.
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15. EFFECTIVENESS OF SECURITY
15.1 Continuing security

This Deed and the security constifuted by this Deed shall be continuing security for the Secured
Obligations, despite any settlement of account or intermediate payment or discharge in whole
or in part and shall extend to the ultimate balance due at any fime from the Chargor to the
Secured Parties under the Loan Documents.

152  Additional security

This Deed and the security constituted by or pursuant to this Deed shall be cumulative in
addition to every, and independent of every, and shall not be prejudiced by any, other Lien,
guarantee, indemnity or suretyship which the Administrative Agent or any other Secured Party
may, at any time, hold for any of the Secured Obligations. No pricr Lien held by the
Administrative Agent or any other Secured Party over the whole or any part of the Charged
Property shall, by virtue of the entry into this Deed, merge in the security created by this Deed.

18.3 Waiver of defences

The liabilities and obligations of the Chargor under this Deed in respect of any of the Secured
Obligations shall not be discharged, prejudiced or affected by any act, omission, matter or thing
which, but for this clause 18.3, would reduce, release or prejudice any of its liabilities and
obligations under this Deed, including (whether or not known to it or the Administrative Agent):

15.31 any time, waive or consent granted to, or composition with, any Loan Party or other
person;

15.3.2 the reiease of any other Loan Party or any other person under the terms of any
composition or arrangement with any creditor of any other Loan Party;

15.3.3 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assels of,
any Loan Party or other person or any non-presentation or non-cbservance of any
formality or other requirement in respect of any instrument cr any failure to realise
the full value of any security;

15.3.4 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of a Loan Party or any other parson;

15.3.5 any amendment, novation, supplement, exiension, restatement (however
fundamental and whether or nol more onherous) or replacement of any Loan
Document or any other document or securily including without limitation any change
in the purpose of, any extension of or any increase in any facility or the addition of
any new facility under any Loan Document or other document or security;

15.3.8 any unenforceability, illegality or invalidity of any obligation of any person under any
Loan Document or any other document or security;

1537 any act, omission or circumstance which but for this clause 15.3, might operaie fo
discharge, release, reliance, extinguish, impair or ctherwise affect any of the
obligations of the Chargor under this Deed or any of the rights and remedies of the
Administrative Agent or any security; or

15.3.8 any Insolvency of a Loan Party.
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15.4

155

15.6

157

immediate Recourse

The Chargor waives any right it may have of first requiring the Administrative Agent or any other
Secured Party to enforce any Lien or other rights or claim any payment from or otherwise
proceed against any other person before enforcing this Deed against the Chargor. This walver
applies irrespective of any applicable law and regulation or any provision of any Loan Document
to the contrary.

Discretion in enforcement
Until the expiry of the Security Period, the Administrative Agent or any Receiver may:

15.51 refrain from applying or enforcing any other monies, Lien or other rights held or
received by it in respect of the Secured Obligations or apply and enforce them in
such manner and order as it sees fit (whether against the Secured Obligations or
otherwise) and the Chargor shail not be entitled to the bensfit of the same; and

1562 hold in an inferest-bearing suspense account any monies received from the Chargor
or on account of the Secured Obligations.

Non-Competition
Unless:

15.6.1 all amounts which may be or beccme payable by the Loan Parties under or in
connection with the Loan Documents have been irrevocably paid in full, or

15.6.2 the Administrative Agent otherwise directs, the Chargor shall not, after a claim has
been made or by virtue of any payment or performance by it under this Deed:

{a) be subrogated to any rights, security or moneys held, received or receivable
by any Secured Party (or any agent or deiegate on its behalf);

{0 be entitled to any right of contribution or indemnity in respect of any payment
made or moneys received on account of the Chargor's liability under this
clause;

{c) claim, rank, prove or vote as a creditor of any Loan Parly or its estaie in
competition with any Secured Party (or any agent or delegate on its behalf),;
or

(d) receive, claim or have the benefit of any payment, distribution or security
from or on account of any Loan Party, or exercise any right of set-off as
against any Loan Party.

The Chargor must hold in trust for and must promptly pay or transfer to the Administrative Agent
for the Secured Parties any payment or distribution or benefit of security received by it contrary
to this clause or in accordance with any directions given by the Administrative Agent under this
clause.

Subsequent Security

At any time following the Insclvency of the Chargor any Secured Party may open a new account
or accounts in the name of the Chargor (whether or not it permits any existing account {o
continue). If a Secured Party does not open such a hew account, it shall nevertheless be
treated as if it had done so at the time when the notice was received or was deemed to have
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16.

16.1

16.2

16.3

16.4

been received or, as the case may be, the Insolvency commenced or the assignment or transfer
occurred and from that time all payments made by the Chargor to, the Secured Party or
received by the Secured Party for the account of the Chargor shall be credited or treated as
having been credited fo the new account and shall not operate to reduce the amount secured
by this Deed at the time when the Secured Party received or was deemed to have received that
notice or, as the case may be, the Insoclvency commenced or the assignment or transfer
oocurred.

RELEASE AND RETENTION OF SECURITY
Release of Security

Subject to clauses 16.2 and 18.3, on the Discharge Dafe and at the reguest and cost of the
Chargor, the Administrative Agent shall promplly release and discharge this security and re-
assign the assets assigned to the Administrative Agent under this Deed to the Chargor (or as
it shall direct), at all times without recourse, representation or warranty and the rights of any
person having prior rights over those assets. Any release or discharge of this security or re-
assignment shall not release or discharge the Chargor from any liability to the Administrative
Agent or any other Secured Party for the Secured Obligations or any other monies which exists
independently of this Deed.

Reinstatement

16.2.1 Any release, sefflement, discharge, re-assignment or arrangement (in this
clause 16, a 'release”) made by the Administrative Agent on the faith of any
assurance, security or payment shall be conditional on that assurance, security or
payment not being avoided, reduced, clawed back or ordered to be repaid under
any law refating to Insolvency.

18.2.2 if any avoidance, reduction or clawback occurs or order is made as referred {o in
clause 16.2.1, then the release given by the Administrative Agent shall have no
effect and shall not prejudice the right of the Administrative Agent to enforce this
security in respect of the Secured Obligations. As between the Chargor and the
Administrative Agent, this security shall {notwithstanding the release) be deemed to
have remained at all times in effect and held by the Administrative Agent as security
for the Secured Obligations.

Retention of Security

The Administrative Agent may refain all or part of this security, the documents of title and other
documents relating to the Charged Property and its other rights under this Deed as security for
the Secured Obligations until the Discharge Date.

Redemption

The Administrative Agent may at any time while an Enforcement Event has occurred and is
continuing:

16.41 redeem, or procure the tfransfer to itself of any prior Lien over any Charged Property,
or

16.4.2 settle and pass the accounts of the holder of any prior Lien. Any accounts so settied
and passed shall be conclusive and binding on the Chargor.
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16.5  Costs of redemption

All principal monies, interest, costs, expenses and other amounts incurred in and incidental to
any redemption or transfer under clause 16.4 shall be paid by the Chargor to the Administrative
Agent on demand, in each case together with interest calculated in the manner referred to in
clause 18.

17. POWER OF ATTORNEY
171 Appointment

The Chargor irrevocably and by way of security appoints the Administrative Agent and any
Receiver and every delegaie referred to in clause 8.6 and each of them jointly and alsc severally
to be its attorney (with full powers of substitution and delegation} and in its name or otherwise
and on its behalf and as its act and deed to execute, deliver and perfect all instruments and
other documents and do any other acts and things which may be reqguired or which the attorney
may consider to be required or desirable after the cccurrence of an Enforcement Event {and
for so long as that Enforcement Event is continuing):

17.1.1 to carry out any obligation imposed on it by this Deed or any other agreerment binding
on the Charger to which the Administrative Agent is a Parly (including the execution
and delivery of any mortgages, deeds, charges, assignments or other transfers of
the Charged Properiy);

17.1.2 to carry into effect any disposal of the Charged Property or other dealing by the
Administrative Agent or any Receiver pursuant to this Deed or under applicable law
or regulation;

17.1.3 to convey or transfer any right in land or any other asset;

17.1.4 to register or renew registration of the existence of the securily or the restrictions on
dealing with the Charged Froperty under this Deed or any other Loan Document or
by law or regulation;

1715 to get in the Charged Property; and

17.1.86 to enable the Administrative Agent and any Receiver {o exercise the respective
rights, powers and authorities conferred on them by this Deed or by applicable law
and regulation,

and the Chargor undertakes to ratify and confirm all acts and things done by an attorney in the
exercise or purported exercise of ifs powers and all monies spent by an atlorney shall be
deemed {c be expenses incurred by the Administrative Agent under this Deed.

17.2  lIrrevecable power

The Chargor acknowledges that each power of attorney granted by clause 17.1 is granted
irevocably for the purposes of this Deed and for value as part of this securily to secure a
proprietary interest of, and the performance of cbligations owed to, the donee within the
meaning of 84 Powers of Attorney Act 1871,

18. GROSS-UP AND PAYMENTS

The provisions of section 2.20(b) (Taxes) of the Facility Agreement shall be incorporated into
this Deed, mufatis mutandis.
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18.

18.1

19.2

18.3

20.

21.

211

COSTS AND EXPENSES
Cosis and Expenses

The provisions of section 10.3(a) (Expenses) of the Facility Agreement shall be incorporated
into this Deed, mutatis mutfandis.

Taxes

The Chargor shall pay all stamp, registration and other Taxes to which this Deed, this security
or any judgment or order given in connection with this Deed may at any time be subject and
shall on demand indemnify the Administrative Agent against any Losses resulting from any
failure to pay or delay in paying the same.

Value Added Tax
The following provisions shall apply:

19.31 all amounts expressed {o be payable under this Deed by the Chargor to a Secured
Party shall be exclusive of any VAT,

19.3.2 if VAT is chargeable on any supply made by a Secured Party to the Charger under
this Deed (whether that supply is taxable pursuant to the exercise of an option or
otherwise}, the Chargor shall pay to that Secured Party (in addition to and at the
same time as paying that consideration) an amount equal to the amount of the VAT
as further consideration;

1933 no payment or other consideration tc be made or furnished to the Chargor pursuant
to or in connection with this Deed may be increased or added to by reference 1o {or
as a result of any increase in the rate of) any VAT which shall be or may become
chargeable in respeact of any taxable supply; and

19.3.4 where this Deed requires the Chargor to reimburse a Secured Party for any cosis or
expenses, the Chargor shall also pay any amount of those costs or expenses
incurred referable to VAT charged thereon.

INDEMNITY

The Chargor shall on demand indemnify and keep indemnified the Administrative Agent and
every Recejver, attorney, manager, agent or other person appointed by the Administrative
Agent under this Deed and their respective empioyees {each one "Indemnified Person’) in
respect of all Losses incurred or sufferad by any of them directly or indirectly as a result of the
exercise or purporied exercise of any of the rights vested in them under this Deed and against
all Losses suffered or incurred by any of them in respect of any matter or thing done or omitted
relating to the Charged Property or cccasionad by any breach of any of the Chargor's covenants
or other obligations under this Deed or otherwise relating to all or any part of the Charged
Froperty. Each indemnified Person not a party to this Deed shall be able to enforce or enjoy
the benefit of this clause 20 as if it were a party to this Deed.

ASSIGNMENTS AND TRANSFERS
Administrative Agent

The Administrative Agent may assign any or all of its rights and transfer any or all of its
obligations under this Deed in accordance with part 2, schedule 9.
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212

213

22,

221

222

23.

24.

25.

251

Chargor

The Chardor may not assign any of its rights of transfer any of its rights or obligations under
this Deed save to the extent permitted under the Facility Agreement and provided such
assignee orf transferee has agreed to be bound by the terms of this Deed on terms acceptable
o the Administrative Agent.

Disclosure of information

The Administrative Agent may disclose any information about the Chargor which it shall
consider appropriate to any affiliate, any of its professional advisers, any person to whom it is
propasing to assign or transfer, or has assigned or transferred, any of its rights and obligations
under this Deed or o any perscen to whom information may be reguired {o be disclosed by any
applicable law and regulation.

SET-OFF

Set-off

The provisions of section 10.7 (Right of Setf-off} of the Facility Agreement shall be incorporated
into this Deed, mutatis mutandis.

Time Deposits

if any time deposit matures on any account the Chargor has with the Administrative Agent at a
time within the Security Period when:

2221 the security has become enforceable; and
22272 no Secured Obligations are due and payable,

such time deposits shall automatically be renewed for such further period as Administrative
Agent in its absolute discretion considers appropriate.

NOTICES AND COMMUNICATIONS

The provisions of section 10.1 (Natfices) of the Facility Agreement shall be incorporated into
this Deed, mufatis mutandis.

CALCULATIONS AND CERTIFICATES

Any certificate or determination of the Administrative Agent as to any matter provided for in this
Deed i, in the absence of manifest error, conclusive evidence of the matters {o which it relates.

CURRENCY CONVERSION
Currency conversion

in order to apply any sum held or received by the Adminisirative Agent or a Receiver in or
towards payment of the Secured Obligations, the Administrative Agent or such Receiver may
purchase an amount in another currency and the rate of exchange to be used shall be thai at
which, at such time as it considers appropriate, the Administrative Agent or such Receiver is
able to effect such purchase.
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26.

27.

28.

29.

30.

31

32.

321

Currency indemnity

If any sum due from the Chargor under this Deed or any order or judgment given of made in
relaticn o this Deed has to be converted from the currency (the "first currency”) in which the
same is payable under this Deed or under such order or judgment inte ancther currency (the
"second currency’) for the purpose of (a) making or filing a claim or proof against the
Company, (b) obtaining an order or judgment in any court or other tribunal or (c) enforcing any
order or judgment given or made in relation to this Deed, the Company shall indemnify and hold
harmiess each Secured Party from and against any loss it suffers or incurs as a result of any
discrepancy between (i} the rate of exchange used for such purpose fo convert the sum in
guestion from the first currency into the second currency; and (i) the rate or rates of exchange
at which such Secured Party may in the ordinary course of business purchase the first currency
with the second currency upon receipt of a sum paid to it in satisfaction, in whole or in part, of
any sich order, judgment, claim or preof.

PARTIAL INVALIDITY

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validily or enforceability of that provision under the law of
any other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

Mo failure to exercise, nor any delay in exercising, on the part of the Administrative Agent, any
remedy or other right under this Deed shall operate as a waiver, nor shall any single or partial
exercise of any remedy or other right prevent any further or other exercise or the exercise of
any other right. The remedies and other rights provided in this Deed are cumuiative and not
exclusive of any remedies and other rights provided by law.

AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or waived only with the written consent of the
Administrative Agent and the Chargor and any such amendment or waiver will be binding on
all Parties.

TACKING

Each Lender must perform its cobligation under the Loan Documents including any obligations
to make available further advances.

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligations arising out of it are governed by, and construed
in accordance with, English law.

JURISDICTION

The courts of England have exclusive jurisdiction to setile any dispute arising out of or in
connection with this Deed {including a dispute regarding the existence, validity or termination
of this Deed) (a "Dispute').
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322  The Parties agree that the courts of England are the most appropriate and convenient courts
to seftle Disputes and accordingly neither Party will argue to the centrary.

323  This clause 32 is for the bensfit of the Administrative Agent. As a result, the Administrative
Agent shall not be prevented from taking proceedings relating tc a Dispute in any other
competent courts with jurisdiction. To the extent allowed by law, the Administrative Agent may
take concurrent proceedings in any number of jurisdictions.

EXECUTION

This Deed has been executed and delivered as a deed on the date stated at the beginning of this
Deed.
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SCHEDULE1

ACCOUNTS
ACCOUNT HOLDER ACCOUNT NUMBER NAME/ADDRESS OF BANK
DCMUK GSS Limited - -m———
DCMUK GSS Limited - -—-
DCMUK GSS Limited - -———-—-—

ACTIVE 80219897v3



SCHEDULE 2
AGREEMENTS

Material Agreements, as defined in the Facility Agreement, other than the Music Agreements.

None as at the date of this Deed.
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SCHEDULE 4
SPECIFIED INVESTMENTS

Company

Number of Shares

Class of Shares

MNone as at the date of this
Deed

N/a

MNfa
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4.1

4.2

5.1

52

SCHEDULES
COVENANTS

Part 1 — (General covenants)
NEGATIVE PLEDGE

The Chargor underfakes that it will not af any time creaie {cr agree o create) or permit to subsist
any Lien on or in relation to the Charged Property other than as expressly permitted by the
Facility Agreement or Guaranty and Security Agresment.

NG DISPOSALS

The Chargor undertakes that it will not at any time dispose of (or agree to dispose of) all or any
part of the Charged Property other than as expressly permitted by the Facility Agreement or
Guaranty and Security Agreement.

PRESERVATION OF CHARGED PROPERTY

The Chargor shall manage its Charged Property in a proper and efficient manner and in
particutar shall not do, or permit to be done, anything which might in any way depreciate,
jeopardise or otherwise prejudice or diminish the value of any of the Charged Property or the
effectiveness of the security crealed by this Deed and shall immediately inform the
Administrative Agent of anything which occurs which might have that effect.

TITLE DOCUMENTS

The Chargor shall within 28 days of the date of this Deed deliver {or procure that there are
delivered) to the Adminisirative Agent, the original share certificate in respect of Downtown
Copyright Management UK Limited's shares in the Chargor, together with (in form and
substance satisfactory to the Administrative Agent} any instrument of transfer or assignment of
such shares specified by the Administrative Agent duly executed by each person in whose
name such shares are registered or held (with the name of the fransferee or assignee, the
consideration and the date left blani).

The Chargor shall promptly deliver (or procure that there are delivered) to the Administrative
Agent the original share certificate in respect of any other Investment acquired by it after the
date of this Deed, together with {in form and substance satisfactory to the Administrative Agent)
any instrument of transfer or assignment of such shares specified by the Administrative Agent
duly executed by each person in whose name such shares are registered or held (with the
name of the transferee or assignee, the consideration and the date left blank).

ENFORCEMENT OF RIGHTS

The Chargor shall use all reasonable endeavours to!

procure the prompt observance and performance by the relevant party of the covenants and
other obligations imposed on the Chargor's counterparties, in particular, on the lesser in any
Lease comprised in the Charged Property and cn the lessee in any Lease; and

enforce any rights and institute, continue or defend any proceedings relating to any of the

Charged Property which the Administrative Agent may from time to time require, in each case,
at the Chargor's cost.
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6.1

21

2.2

23

2.4

INFORMATION AND ACCESS

The Chargor shall deliver to the Administrative Agent from time to time on request such
information about its business, the Charged Property and its compliance with the terms of this
Deed as the Administrative Agent may reasonably reqguire.

Part 2- Intellectual Property covenants
NOTIFICATION

The Chargor shall nolify the Administrative Agent with details of all Intellectual Property
(inciuding applications for registration) granted to or filed by or on behalf of it that comes into
existence after the dale of the Deed and shall promptly notify the Administrative Agent of any
existing or future contracts for it to acquire (by licence or otherwise) any intellectual Property.

PRESERVATION OF INTELLECTUAL PROPERTY

The Chargor shall take all action which may be necessary to preserve, safeguard and maintain
the subsisience and validity of all present and future rights in or relating o its Intellectual
Property inciuding, cbserving all covenants and stipulations relating to such rights and paying
all applicable renewal fees, licence feas and other ouigoings.

The Chargor shall take such steps as may be necessary {including, without limitation, the
instruction of legal proceedings) to prevent third parties infringing any of its Intellectual Preperty
{including but not limited to the Intellectual Property listed next to the name of the Chargor in
schedule 3 and the Intellectual Property assigned ito the Administrative Agent under
clause 3.2).

The Chargor shall not use or permit any of its Intellectual Property to be used in any way which
may materially and adversely affect its value.

Without the prior written consent of the Administrative Agent, the Chargor shall not permit any
intellectual Property to be abandoned, cancelled or to lapse and will not sell, assign, transfer,
license, mortgage or otherwise dispose of or encumber all or any part of its rights in any
intellectual Property owned by it.

REGISTRATION OF INTELLECTUAL PROPERTY

The Chargor shall in respect of (i} the Intellectual Property listed next to the name of the Chargor
in schedule 3 and (i) any fulure Intellectual Propenty granted to it at any time after this Deed in
each case, promptly file with the patent, trademark or other intellectual property office in the
jurisdiction where such intellectual Property is regisiered or has been applied for in such form
(together with the payment of any required fee) as is necessary to register the existence of this
Deed and the rights and interests created by it within any applicable time period. Al reasonable
costs incurred by either the Chargor or the Administrative Agent {including official fees and legal
fees) in connection with such recordals shall be borne by the Chargor.
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To:

[DATE]

SCHEDULE 8
NOTICE OF ASSIGNMENT OF ASSIGNED AGREEMENT

Part 1 — Form of notice of assignment to counterparty
[On Chargor's headed notepaper]

[Name and address of counterpariy]

Dear Sirs

[Name and date of Assigned Agreement]

We refer to an agreement dafed [«] and made between us and you (as amended or novated from time
to time} (the "Agreement).

We give notice that, under a Deed dated 2020 (the "Deed"} and entered intc by us in favour
of Truist Bank {as Administrative Agent, as defined in the Deed), we have assigned, by way of security,
all our rights under the Agreement inciuding the right to receive any payments dus under the
Agreement.

Please note the following:

(@)

(b)

we shall at all imes remain solely liable to you for the performance of all of the obligations
assumed by us under or in respect of the Agreement;

we irrevocably and unconditionally instruct and authorise you {despite any previous instructions
which we may have given to the contrary) to pay any monies payable by you to us under the
Agreement to such bank account as the Administrative Agent may from time to time specify in
writing;

all of the powers, discretions, remedies and other rights which would, but for the Deed, be
vested in us under and in respect of the Agreement are exercisable by the Adminisirative Agent;

we have agreed not to waive any rights under nor amend, novate, rescind or otherwise
terminale the Agreement without the prior written consent of the Administrative Agent; and

we agree that:

{i} none of the instructions, authorisations and confirmations in this notice can be revoked
or varied in any way except with the Administrative Agent's prior written consent; and

(i) you are authorised to disclose any information in relation to the Agreement to the
Administrative Agent at the Administrative Agent's request

Please acknowledge receipt of this notice, and confirm your agreement to it by signing the
acknowledgement on the enciosed copy letter and returning it to the Administrative Agent, at 303
Feachires Strest, NLE. Atlanta, Georgia, 30308 marked for the atiention of Brelt Ross.
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This letter and any non-contractual obligations are governed by, and shall be construed in accordance
with, English law.

Yours faithfully

DCMUK GSS LIMITED
By: [name of signatory]
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To:

(DATE]

Part 2 — Form of acknowledgement from counterparties
[Gn relevant caunterparty’s headed nofepaper)
Truist Bank in its capacity as Adminisirative Agent

303 Peachtree Street, N.E. Atlanta, Georgia, 30308

Dear Sirs

[Name and date of Assigned Agreement]

We acknowledge receipt of a notice dated 2020 (the "Notice') and addressed to us by DCMUK
GSS Limited (the "Chargor”) regarding the Agreement (as defined in the Notice).

We confirm that:

(&)
(©)

we consent to the assignment of the Agreement and will comply with the terms of the Notice;

we have not, as at the date of this acknowledgement, received any notice that any third party
has or will have any right in, or has made or will be making any claim or demand or taking any
action in respect of, the rights of the Chargor under or in respect of the Agreement;

if the Chargor is in breach of any of its obligations, express or implied, under the Agreement or
if any event occurs which would permit us to terminate, cancel or surrender the Agreement we
will:

(i) immediately on becoming aware of if, give you written notice of that breach; and

(i) accept as an adeguate remedy for that breach, performance by you of thase obligations
within 30 days of that notice;

we will not amend, modify or terminate the Agreement without the prior written consent of the
Administrative Agent;

no waiver of any of the Chargor's rights under, and no amendment, novation, rescission or
other termination by the Charger of, the Agreement shall be effective without the pricr written
consent of the Administrative Agent; and

we confirm that we shall not exercise any right of combination, consolidation or set off which
we may have in respect of any debt owed to us by the Chargor and we shall send you copies
of all statements, orders and notices given by us relating to that debt.

This letter and any non-conifractual obligations are governed by, and shall be construed in accordance
with, English law.

Yours faithiully

[Name of counterparty}
By: [name of signatory]
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To:

[DATE]

SCHEDULE 7
NOTICE OF ASSIGNMENT OF ACCOUNTS

Part 1 — Form of notice of assignment to third party bank
[On Chargor's headed notepaper]

[Name and address of bank]

Dear Sirs

Re: Account number [] {the "Account”™)

We refer to the Account opened by us with you and hereby give notice that, under a Deed dated

2020 (the "Deed") and entered into by us in favour of Truist Bank {(as Administrative Agent, as

defined in the Deed), we have assigned, by way of security, all our rights in any credil balances on the
Account (the "Balances”) and the indebtedness represerted by the Account.

We irrevocably and unconditionally instruct and autherise you (despite any previous instruciions which
we may have given to the contrary):

(@)

(b)

credit to the Account all interest from time to time earned on the sums of money held in the
Account;

to disclose to the Administrative Agent (without any reference to or further authority from us
and without any enguiiry by you as to the justification for the disclosure), any information relating
to the Account which the Administrative Agent may, at any time and from time to time, request;

at any time and from fime o time on receipt by you of any written instruction from the
Administrative Agent after the occurrence of an Enforcement Event which is continuing, to
release any amount of the Balances and to act in accordance with that instruction {without any
reference to or further authority from us and without any enquiry by you as to the justification
for the insiruction or the validity of the same); and

to comply with the terms of any written nofice, statement or instruction in any way relating or
purporting to relate to the Account, the Balances or the indebtedness represented by it or them
which you rmay receive at any time and from time fo time from the Administrative Agent (without
any reference to or further authority from us and without any enquiry by you as to the justification
for the notice, statement or instruction or the validity of it).

We agree that:

(i none of the instructions, authorisations and confirmations in this notice can be revoked
of varied in any way except with the Administrative Agent's prior written consent; and

(i} you are authorised to disclose any information in relation to the Account to the
Administrative Agent at the Administrative Agent's request

Please acknowledge receipt of this notice, and confirm your agreement to it, by signing the
acknowleddgement on the enclosed copy letter and refurning it to the Administrative Agent at 303
Peachtree Street, N.E. Atlanta Georgia 30308 marked for the attention of Brett Ross.
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This letter and any non-contractual obligations are governed by, and shall be construed in accordance
with, English law.

Yours faithfully

DCMUK GSS LIMITED
By: [name of signatory]
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To:

[DATE]

Part 2 — Form of acknowledgement from third party bank
[On relevant bank's headed notepaper]
Truist Bank in its capacity as Adminisirative Agent

303 Peachtree Street, N.E. Atlanta Georgia 30308

Dear Sirs

Account number [«] (the "Account”)

We acknowledge receipt of a notice dated [#] 2020 (the "Notice™) and addressed to us by DCMUK GSS
Limited {the "Chargor") regarding the Account.

We confirm that:

(@)
()

we consent to the assignment of the Account and will comply with the terms of the Notice;

there does not exist in our favour, and we undertake not to create, assert, claim or exercise,
any mortgage, fixed or fleating charge, assignment or other security interest of any kind or any
agreement or arrangement having substantially the same economic or financial effect as any
of the above (including any rights of counter-claim, rights of set-off or combination of accounts
over of with respect to all or any part of the Account and/or the Balances (as defined in the
MNotice));

we have not, as al the daie of this acknowledgement, received any notice that any third party
has or will have any right in, or has made or will be making any claim or demand or taking any
action in respect of, the righis of the Chargor under or in respect of the Acceunt or the Balances;
and

we undertake that, on our becoming aware at any lime that any person other than the
Administrative Agent has or will have any right in, or has made or will be making any claim or
demand or taking any action in respect of the Account or the Balances, we will immediately
give written notice of that to the Administrative Agent.

This letter and any non-contractual obligations are governed by, and shall be construed in accordance
with, English law.

Yours faithfully

[Name of third party bank]
By: [name of sighatory]

38

ACTIVE 50219897v3



To:

[DATE]

SCHEDULE 8
NOTICE OF CHARGE OF ACCOUNTS

Part 1 — Form of notice of charge to third party bank

[On Chargor's headed notepaper]

[Name and address of bank]

Dear Sirs

Re: Account number [#] {the "Account”)

We refer to the Account opened by us with vou and hereby give notice that, under a Deed dated

2020 (the "Deed") and entered into by us in favour of Truist Bank (as Administrative Agent, as defined
in the Deed), we have charged, by way of security, all our rights in any credit balances on the Account
{the "Balances") and the indebledness represented by the Account.

We irrevocably and unconditionally instruct and authorise you (despite any previous instructions which
we may have given to the contrary):

()

()

credit to the Account all interest from time to time earned on the sums of money held in the
Account;

to disclose to the Administrative Agent (without any reference to or further authority from us
and without any enquiry by you as o the justification for the disclosure), any information relating
to the Account which the Administrative Agent may, at any time and from time to time, request,

at any time and from lime fo fime on receipt by you of any writlen instruction from the
Administrative Agent after the ocourrence of an Enforcement Event which is continuing, to
release any amount of the Balances and to act in accordance with that instruction {(without any
reference o or further authority from us and without any enguiry by you as to the justification
for the insiruction or the validity of the same); and

to comply with the terms of any written notice, statement or instruction in any way refating or
purporting to relate to the Account, the Balances or the indebtedness represented by it or them
which you may receive at any time and from time to time from the Administrative Agent {without
any reference to or further authority from us and without any enquiry by yvou as o the justification
for the notice, statement or instruction or the validity of it).

We agree that:

0 none of the instructions, authorisations and confirmations in this notice can be revoked
or varied in any way except with the Administrative Agent's prior written consent; and

{ii} you are authorised to disclose any information in relation to the Account to the
Administrative Agent at the Administrative Agent's request

Please acknowiedge receipt of this notice, and confirm your agreement to it by signing the
acknowledgement on the enclosed copy letter and returning it to the Administrative Agent at 303
Peachiree Street NLE. Atlanta Georgia 30308 marked for the attention of Brett Ross.
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This letter and any non-contractual obligations are governed by, and shall be construed in accordance
with, English law.

Yours faithfully

DCMUK GSS LIMITED
By: [name of signatory]
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To:

[DATE]

Part 2 — Form of acknowledgement from third party bank
[On relevant bank's headed notepaper]
Truist Bank in its capacity as Adminisirative Agent

303 Peachtree Street N E. Atlanta Georgia 30308

Dear Sirs

Account number [s] (the "Account™}

We acknowledge receipt of a notice dated [#] 2020 (the "Notice™) and addressed to us by DCMUK GSS
Limited {the "Chargor") regarding the Account.

We confirm that:

(@)
(o)

we consent to the charge of the Account and will comply with the terms of the Notice;

there does not exist in our favour, and we undertake not to creats, assert, claim or exercise,
any mortgage, fixed or fleating charge, assighment or other security interest of any kind or any
agreement or arrangement having substantially the same economic or financial effect as any
of the above (including any rights of counter-claim, rights of set-off or combination of accounts)
over or with respect to all or any part of the Account and/or the Balances (as defined in the
Naotice},

we have not, as at the daie of this acknowledgement, received any nctice that any third party
has or will have any right in, or has made or will be making any claim or demand or taking any
action in respect of, the rights of the Chargor under ar inrespect of the Account or the Balances;
and

we underiake thai, on our becoming aware at any time that any person other than the
Administrative Agent has or will have any right in, or has made or will be making any claim or
demand or faking any action in respect of the Account or the Balances, we will immediately
give written notice of that to the Administrative Agent.

This letter and any non-contractual obligations are governed by, and shall be construed in accordance
with, English law.

Yours faithfully

[Name of third party bank]
By: [name of signatory]
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SCHEDULE 8
ADMINISTRATIVE AGENT PROVISIONS

Part 1 — Supplementary Security Provisions

In this schedule any reference to the Administrative Agent's rights is a reference to the rights, powers,
authorities, discrefions, privileges and immunities {a) which gratuitous agents have or may have in
England; and (b} which (by way of supplement to the Trustee Act 1825 and the Trustee Act 20003, are
sef out below!

1.1

1.2

1.3

"Security Assets” means all rights, interaests, benefits and other property which are or are
intended to be the subject of the security, including without limitation:

(&) any rights, interests or other property and the preceeds thereof from time to time
assigned, transferred, mortgaged, charged, or pledged to or otherwise vested in the
Adrninistrative Agent under, pursuant to or in connection with any Loan Document to
which the Adminisirative Agent is a party;

{b) any security from time to time constituted by or pursuant to or evidenced by any
Security Document to which the Administrative Agent is a party;

{c) any representation, obligation, covenant, warranty or other contractual provision in
favour of the Administrative Agent {other than any made or granted solely for its own
benefity made or granted in or pursuant to any of the Loan Documents fo which the
Administrative Agent is a party;

{d} any sum which is received or recovered by the Administralive Agent under, pursuant
to or in connection with any of the Loan Documents or the exercise of any of the
Adrministrative Agent's powers under or in connection therewith and which is held by
the Administrative Agent upon trust on the terms of the Security Documents or any
Loan Document to which the Administrative Agent is a party; or

(e} all income and other sums at any time received or receivable by the Administrative
Agent in respeact of the Charged Property (or any part thereof) and any guarantes.

The Administrative Agent may (without any respensibility for any resulting loss) rely on:

any communication, certificate, legal opinion or other document believed by it to be genuine
and correct and to have been signed by, or with the authority of, the proper person;

any statement made by a director, officer, partner or employee of any person regarding any
matters which may reasonably be assumed to be within his kKnowledge or within his power fo
verify; andfor

a certificate signhed by any one or more perscns which, or each of which, is believed by itto be
a director or other duly authorised officer of the relevant party to the effect that any pariicular
dealing, transaction, slep or thing is, in the opinion of the person so certifying, suitable or
expedient or as to any other fact or matter upon which the Administrative Agent may require io
be satisfied and shall not be responsible for any loss that may be occasioned by its relying on
any such certificate.

The Administrative Agent may obtain and pay for such legal or other expert advice or services

as it may consider necessary or desirable. The Administrative Agent will not be liable to anyone
where it has acted in good faith on the opinion or advice of or any information obtained from
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10.

10.1

10.2

any lawyer, accountant, architect, engineer, surveyor, broker, consultant, valuer or other expert
(including any auditor), whether obtained by the Administrative Agent or otherwise whether or
not the expert's liability in respect thereof is limited by a monetary cap or otherwise.

Any opinion, advice or information on which the Administrative Agent relies or intends to rely
may be sent or communicated by letter, telex message, facsimile transmission, telephone or
any other means. The Administrative Agent shall not be liable for acting on any opinion, advice
or information which is so conveyed, even if the opinion, advice or information contains some
errors or is not authentic.

The Administrative Agent may retain for its own benefit, without liability to account to any other
person, any fee or other sum received by it for its own account.

The Administrative Agent may accept deposits from, lend money to or provide advisory or other
services 1o or engage in any kind of banking or other business with any party or a subsidiary or
associated company of any of them and may do so without any obligation to account to or
disclose any such arrangements o any person.

The Administrative Agent may exercise any of its rights, powers and discretions and perform
any of ifs obligations under the Security Documents or any of the Loan Documenis through its
employees or through paid or unpaid Agents, which may be corporations, parinerships or
individuals {whether or not lawyers or other professional persons), and shall not be responsible
for any misconduct or omission on the part of, or be bound to supervise the proceedings or acts
of, any such employee or Agent. Any such Agent which is engaged in any profession or
business shall be entitled to charge and be paid all reasonable fees, expenses and other
charges for its services.

The Administrative Agent may at any time and from time {o time delegate, whether by power of
attorney or otherwise, to any persons all or any of its rights, powers and discretions and the
rights, powers and discretions which are for the time being exercisable by the Administraiive
Agent under any of the Loan Documents. Any such delegation may be made upon such terms
and conditions {including the power o sub-delegate with the consent of the Administrative
Agent) as the Administrative Agent may think fit. The Administrative Agent shall not be in any
way liable or responsible to any Party or any other person for any loss or damage arising from
any act, default, cmission or misconduct on the part of any such delegate or sub-delegate.

Nothing in this Security Document shal! timit the ability of the Administrative Agent to exercise
any rights, powers and discretions it may have in ifs capacity as a Secured Party.

The Administrative Agent may refrain from doing anything which would or might in its opinion
be contrary to any law of any jurisdiction or any directive or regulation of any agency of any
state or which would or might otherwise render it liable to any person and may do anything
which is, in its absolute discretion, necessary to comply with any such law, directive or
regulation.

The Administrative Agent shall not be liable for any omission or defect in, or any failure to
preserve or perfect any or all of the security including, without limitation, any failure:

to oblain any licence, consent or other authority required for the execution, delivery, validily,
legality, adequacy, performarnce, enforceability or admissibility in evidence of any Loan
Document;

to register or submit for regisiration any Loan Document or cther document or any security
crealed thereby, or to file or caused to be entered any notice, caution or other eniry, in any
applicable register or with any applicable agency or authority;
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14.

15.

16.

16.1

16.2

to require the deposit with it of any deed or document certifying, evidencing or constituting the
title of any Secured Party to any or all of the Security Assets; or

to require any further assurances in relation to any of the security.

The Administrative Agent may accept without enquiry such evidence of title as any Securad
Party may have to any or all of the Charged Property and shall not be liable for any failure or
omission to ascertain or investigate the title of any Secured Party or any other person to any or
all of the Security Assets.

The Administrative Agent and every Receiver, delegate, sub-delegate, attorney, Agent or other
person appointed under this Deed or any of the Loan Documents may indemnify itsell out of
the Charged Property against all proceedings, claims and demands which may be made or
taken against it and all costs, charges, damages, expenses and liabilities which it may suffer or
incur unless suffered or incurred by reason of its own gross negligence or wilful misconduct.

The Administrative Agent may {without any obligation to insure and at the cost and expense of
the relevant Secured Party) place this Deed, any title deeds and other documents certifying,
evidencing or congtituting the title to any of the Charged Property in any safe deposit, safe or
other receptacle selected by the Administralive Agent or with any bank, financial institution or
other company or lawver or law firm believed by it to be of good repute. The Administrative
Agent may in its absclute discretion make any such arrangements as it thinks fit for allowing
any Secured Panly or ifs lawyers or auditers or other advisers access to or possession of any
such title deeds and other documents. The Administrative Agent shall not be responsible for
any loss which may result arising out of any such deposit, access or possassion.

Pending appropriation and distribution under clause 28 and without responsibility for any loss
or any reduction in return which may result from its sc doing, the Administrative Agent may
credit any sum received, recovered or held by it in respect of the Charged Property in such a
suspense or other account as the Administrative Agent thinks fit or invest or place on deposit
such sum in the name of or under the control of the Administrative Agent in any investment for
the time being authorised by English law for the investment by Agents of trust moneys or with
such bank or financial institution (including the Administrative Agent) as the Administrative
Agent may think fit. The Administrative Agent may at any time in its absolute discretion vary,
exchange, transfer or transpose any such investments or deposits for or into other such
investrents or deposits.  Any investment made by the Administrative Agent may, at its
discretion, be made or retained in the name of a nomines.

The Administraiive Agent shall not be obliged to monitor or enquire as to whether or not an
Event of Default has occurred and will nat be deemed to have knowiedge of the ocourrence of
an Event of Default unless it has actual knowledge or express nctice thereof.

MNeither the Administrative Agent nor any of its officers, employees or Agents makes, or shall at
any fime be deemed to make, any representation or warranty {exprass or implied) as to or be
responsible or liable to any person for:

the adequacy, accuracy or compleleness of any representation, warranty, statement or
information contained in this Deed or any Loan Document, notice, report or other document,
staternent or information circulated, delivered or made to any Secured Party whether orally or
ctherwise and whether before, on or after the date of this Deed;

the execution, delivery, validity, legality, priority, ranking, adeqguacy, performance, enforceability
or admissibility in evidence of this Deed or any Loan Document or any other document referred
to in paragraph 16.1 above or of any Lien created thereby or any obligations imposed thereby
or assumed thereunder: or
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18.
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20.

21

22.

23.

anything done or not done by it or any of them under or in connection with this Deed or the
Loan Documents save in the case of its or their gross negligence or wilful misconduct.

Where the disposal of any or all of the Charged Property is permitted under or consented o in
accordance with any applicable Loan Document, the Administrative Agent shall release such
Charged Property from the Lien to which it is subject, but the Administrative Agent shall not be
required to affect such release i it determines that such release will materiaily prejudice the
interests of the Secured Parties or any of them.

The Administrative Agent shall not have any duty to ensure that any payment or other financial
benefit in respect of any of the Charged Property is duly and punciually paid, received or
collected as and when the same becomes due and payable or to procure that the correct
amounts (if any) are paid or received or to ensure the taking up of any (or any offer of any}
stocks, shares, rights, moneys of ofher property paid, distributed, accrued or offered at any
time by way of interest, dividend, redemption, bonus, rights, preference, optlion, warrant or
otherwise on, or in respect of or in substitution for any of the Security Asseats.

if instructed by the Lenders, the Administrative Agent shall exercise its rights, powers and
discretions in malking of any modification to a Security Document which (&) relates o
administrative matters or is a technical amendment arising out of a manifest error and (b) would
not in the Administrative Agent's opinion materially prejudice the Secured Parties.

The Administrative Agent as between itself and the other Secured Parties hereto shall have full
power to defermine all questions and doubts arising in relation to any of the provisions of this
Deed or any Secilrity Document and any such determination shall in the absence of manifest
error, be conclusive and shall bind the Administrative Agent and the other Secured Parly hereto.

Any consent given by the Administrative Agent for the purposes of this Deed may be given on
such terms and subject to such conditions (if any) as the Administrative Agent may require.

The Administrative Agent shall not {unless required by law or ordered so fo do by a court of
competent jurisdiction) be required to (a) disclose to any Secured Party any credit or other
information (other than information in the Administrative Agent's possession specifically
concerning the Security Documents) with respect {o the financial condition or affairs of any
other Loan Party or any of their related entities whether coming into its or any of its affiliates
possession before or on the eniry into this Deed or at any time thereafter or (b} request any
certificates or other documents from any other Loan Party unless specifically requested to do
s0 by a Lender in accordance with this Deed or any of the Loan Documents.

Nothing contained in this Deed shall require the Administrative Agent to expend or risk its own
funds or otherwise incur any financial liability in the performance of its duties or the exercise of
any right, power, authority or discretion hereunder if it has grounds for believing the repayment
of such funds or adequate indemnity against, or security for, such risk or liability is not
reasonably assured to it.

Part 2 — Appointment and Retirement of Administrative Agent

The Administrative Agent shall, at any time and for any purpose of reason whatsoever, have
power to appoint any person to act either as a new or additional Administrative Agent, or as co-
Administrative Agent jointly with the Administrative Agent, with (subject to the provisions of this
Deed) such of the Administrative Agent's Rights {including the right to reasonable remuneration
and indemnity), duties and obligations vested in the Administrative Agent by this Deed or any
Security Document as shall be conferred or imposed by the instrument of its appoiniment.

The Administrative Agent shall have power to remove any such new or additional administrative
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agent of co-security agent for any reason whatsocever.

3 Whenever there shall be more than one Administrative Agent under this Deed any reference to
"Administrative Agent” shall be construed as a reference to those Agents or such of them as
the context requiires.

4 Whenever there shall be more than two Administrative Agents under this Deed, the majority of
such Administrative Agents shall be competent to execiite and exercise all the duties, powers,
authorities and discretion vested in the Administrative Agent by this Deed, the Security
Decuments and general law.
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SIGNED by SR . )y
Brelt Ross, Senior Vice President... - )
. Administrative Agent, duly authorised forandon )

- behzlf of TRUIST BANK
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