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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5693726

Charge code: 0569 3726 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st March 2021 and created by DEAMON LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

18th March 2021 .

Given at Companies House, Cardiff on 19th March 2021

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 DEBENTURE is dated 1 March 2021 and made between:

(1)

(2)

The COMPANIES LISTED IN SCHEDULE 1 (each a "Chargor" and together, the "Chargors");
and

WILMINGTON TRUST (LONDON) LIMITED, as agent for and on behalf of itself and the other
Secured Parties (the "Security Agent").

BACKGROUND

(A)

@)

Pursuant to a Facility Agreement (as defined below) the Lenders have agreed to provide the
Borrower (as defined below) with a revolving credit facility on the terms of the Facility
Agreement.

Each of the Chargors have entered into a supplement agreement on or around the date of this
Deed pursuant to which the Chargors shall become a party to a subsidiary guaranty agreement
dated 2 April 2020 (as amended, restated, supplemented or otherwise modified from time to
time, the "Subsidiary Guaranty") jointly and severally guaranteeing the obligations of the
Borrower and each Loan Party (as defined in the Facility Agreement) under and in respect of
the Loan Documents (as defined in the Fagility Agreement).

The Security Agent holds the benefit of this Deed, including the security created and the rights
granted hereunder to the Security Agent, on trust for the Secured Parties on the terms set out
in the Facility Agreement.

It is intended that this document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand.

THIS DEED WITNESSES that:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:

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

"Accounts" means each of the accounts listed in schedule 3 (Accounts) as the same may be
redesignated, substituted or replaced from time to time, and any other bank account of a
Chargor located in England and Wales, from time to time, (but excluding any deposit account
that is not required to be a Controlled Account pursuant to and in accordance with section
5.13(b) of the Facility Agreement) together with all Related Rights.

"Acknowledgement' means a duly completed acknowledgement of charge or
acknowledgement of charge set out in part 2 of schedule 8 (Nofice of Charge of Charged
Agreement) or as the case may be part 2 of schedule 9 (Notice of Charge of Accounts) and
schedule 10 (Notice of Assignment of Assighed Assets),

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

"Administrator" means any administrator appointed under Schedule B1 of the |A to manage
the affairs, business and property of a Chargor under this Deed.

"Assigned Assets" means each agreement specified in Schedule 11 (Assighed Assets)
together with any other agreements, documents or arrangement having a similar effect now or

1
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in the future evidencing or recording the terms of any Intra Group Indebtedness, all rights and
benefit in all present and future Intra Group Indebtedness, together with all Related Rights.

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

"Borrower" means Hipgnosis Holdings UK Limited a limited liability company incorporated
under the laws of England and Wales (company number 12123246) whose registered office is
at 27-28 Eastcastle Street, London, England, W1W 8DH.

"Business Day"' means a day (other than a Saturday or Sunday) on which commercial banks
are open for general business in London.

"Charged Agreements' means (i) the Material Agreements (as such term is defined in the
Facility Agreement) to which a Chargor is a party as at the date of this Deed, (i) Music
Agreements and (iii) any other contracts from time to time designated as a Charged Agreement
by the Administrative Agent (acting reasonably) and subsequently notified to the Security Agent
together with all Related Rights.

"Charged Property"' means all the assets, property and undertaking for the time being subject
to the security created by or purported to be 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 Investments.

"Enforcement Event' means the continuance of an Event of Default (as such term is defined
in the Facility Agreement).

"Equipment’ means all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations, apparatus and other tangible moveable property for the time
being owned by a Chargor and located in England and Wales, including any part of it and all
spare parts, replacements, medifications and additions and all Related Rights. In relation to a
Chargor, "its Equipment” means all Equipment in which it has any rights.

"Excluded Property' means the assets set out in schedule 12.

"Facility Agreement" means the amended and restated Facility Agreement dated 2 April 2020,
as amended from time to time including as amended and restated on 22 July 2020, as further
amended on 10 September 2020, and as further amended and restated on 24 December 2020
made between the Borrower, Holdings, the Lenders, the Administrative Agent and the Security
Agent.

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

"Fixtures" means in relation to any Real Property all fixtures and fittings (including trade fixtures
and fittings) and all fixed plant, machinery and apparatus and other items attached to the
relevant Real Property being owned by the Chargors whether or not constituting a fixture at
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law.
"Group” means Holdings and its Subsidiaries (as defined in the Facility Agreement).

"Holdings" means Hipgnosis Songs Fund Limited, a non-cellular company incorporated under
the laws of Guernsey with company number 65158, and whose registered address is P.O. Box
2886, Floor 2, Trafalgar Court, Les Banques, St. Peter Port, Guernsey GY14 4LY.

"IA" means the Insolvency Act 1986.

"Insolvency' of a person includes the dissolution, bankruptcy, insolvency, winding-up,
liquidation, administration, examination, amalgamation, reconstruction, reorganisation,
arrangement, adjustment, 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 analogous proceeding by whatever name known and in
whatever jurisdiction.

"Instrument’ means any document (including any form of writing) under which any obligation
is evidenced or undertaken or any Lien (or right in any 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 a Chargor or (to the extent of its interest) in
which it now or in the future has an interest and all Related Rights. In relation to a Chargor,
"its Insurance Policies" means all Insurance Policies in which it has any rights (including as
loss payee or additional insured), except for any third parties and directors insurance where the
proceeds are payable to a director or officer.

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

"Intellectual Property" has the meaning given to it in the Facility Agreement, including the
intellectual property listed or otherwise comprised in the Master Recordings and Musical
Compositions in schedule 4 (Infeflectual Property) together with all Related Rights.

"Intra Group Indebtedness" means any Indebtedness (as defined in the Facility Agreement)
owing now or in the future by any Subsidiary or Holdings to a Chargor.

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

"Investment"' means:

(@) any present and future stocks, shares (including the Specified Investments) of
companies incorporated in England and Wales only, disbursements, securities,
certificates of deposit, commercial papers, and other securities and investments of any

kind;

(b) all interests in collective investment schemes;
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(c) all warrants, options and other rights to subscribe or acquire any of the investments
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.

"Lien" has the meaning given to it in the Facility Agreement.

"Loan Party" has the meaning given to it in the Facility Agreement.

"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.
"Music Agreements" has the meaning given to such term in the Facility Agreement.

"Notice of Assighment" means a notice of charge in or substantially in the form set out in the
form set out in schedule 10 (Notice of Assignment of Assighed Assets).

"Notice of Charged Agreement" means a notice of charge in or substantially in the form set
out in schedule 8 (Notice of Charge of Charged Agreement).

"Notice of Charge of Accounts” means a notice of charge in or substantially in the form set
out in schedule 9 (Notice of Charge of Accounts).

"Notice of Charge of Insurance Policies" means a notice of charge in or substantially in the
form set out in schedule 7 (Notice of Charge of Insurance Folicies).

"Party" means a party to this Deed.

"Real Property' means any freehold or leasehold property specified in part 1 and part 2 of
schedule 2 (The Properties) and any freehold, leasehold or immoveable property situated in
England and Wales from time to time (including without limitation all Fixtures from time to time
thereon) together with all Related Rights.

"Receiver' means a receiver, receiver and manager or administrative receiver of any or all of
the Charged Property appointed by the Security 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 to time.

"Related Rights" means in relation to any asset:

(a) 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 in respect 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 monies and proceeds paid or payable in respect of that asset; and
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(&) in relation to any Investment, any dividend, interest or other distribution paid or payable
in relation to such Investment, any right, money, shares or property accruing, offered
or issued at any time in relation to any Investment by way of redemption, substitution,
exchange, concession, bonus, preference or cotherwise, under option rights or
otherwise, and 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 "Obligations" as such term is defined in the Facility
Agreement.

"Secured Party' has the meaning given to it in the Facility Agreement, together with any
Receiver and any delegate thereof.

"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

(b) the date the Security Agent is satisfied 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 or otherwise.

"Specified Investments' means the shares identified in schedule 5 (Specified Investments) (if
any) and all other shares in the issuing companies named in schedule 5 (Specffied
Investments) now or in the future legally or beneficially owned by a Chargor and/or any nominee
on its behalf.

"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.

1.2.2 In addition, in this Deed, any reference to:

(a) "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),

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

(c) an "authorisation" includes an authorisation, consent, licence, approval,
resolution, exemption, filing, registration and notarisation;

(d) this Deed includes the schedules which form part of this Deed for all
PUIpOSESs;

(e) a "disposal" includes any lease, licence, transfer, sale or other disposal of

3
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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 involves increased,
new, additional and/or 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 versa);

"including" means "including without limitation" (with related words
being construed accordingly), "in particular' means "in particular but
without limitation" and other general words shall not be given a restrictive
interpretation 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 its successors in title,
permitted assignees and permitted transferees in accordance with their
respective interests; and this Deed shall be enforceable notwithstanding any
change in the constitution of the Security 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, state 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, request,
code of practice, guideline, demand or decision (in each case whether or
not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or
other authority or organisation;

a '"statute" or "statutory provision" includes a reference to any
subordinate legislation made under that statute or statutory provision, to any
modification, re-enactment or extension 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,;

"Tax" means any tax, levy, impost, duty or other charge 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};

any reference to the masculine shall be deemed a reference to the feminine
and vice versa;



1.3

1.4

1.5

1.6

1.7

1.8

(P) "this security’ means the Liens constituted by or purperted to be
constituted by or pursuant to this Deed:;

(qQ) "clearance system" means a person whose business is or includes the
provision of clearance services or security accounts or any nominee or
depository for that person; and

(n an Event of Default is "continuing" if it has not been waived in writing.

123 The index and clause, schedule and paragraph headings are for ease of reference
only and shall not affect the interpretation of this Deed.

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

Charges and mortgages

A reference in this Deed to a charge or mortgage of any land includes:

1.4.1 all buildings and Fixtures (including trade and tenant's fixtures) which are, at any
time, situated on that land;

142 the proceeds of sale of any part of that land; and

1.4.3 the benefit of any covenants for title given or entered into by any predecessor in title
of the Chargor in respect of that land, or any monies paid or payable in respect of
those covenants.

Incorporation of terms

For the purposes of section 2(1) of the 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

relation to such Loan Documents are incorporated in this Deed.

Third party rights

Other than a Receiver, an Indemnitee, any delegate and in relation to clause 22, 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 to 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 trusts declared by this Deed shall be 125 years.

Trust

The Security Agent holds the benefit of this Deed, including the security created or purported
7
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1.9

22

3.1

to be created and the rights granted in it to the Security Agent or any Secured Party, on trust
for the Secured Parties on the terms set out in the Facility Agreement.

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 to the Security 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.

Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created

by this Deed and the Security Agent may appoint an Administrator of a Chargor pursuant to
that paragraph.

PAYMENT OF SECURED OBLIGATIONS
Covenant to pay

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

Interest

Any amount which is not paid under this Deed when due shall bear interest at the rate referred
to in section 2.13(c) (Interest) of the Facility Agreement (both before and after judgment and
payable on demand) from its due date up to the date of a final payment, such interest to accrue
and be paid in accordance with section 2.13 (Interest) of the Facility Agreement.

GRANT OF SECURITY

Fixed charges

Subject to clause 4 (Excluded Property), as a continuing security for the payment and discharge
of the Secured Obligations, each Chargor with full title guarantee charges in favour of the
Security Agent:

311 by way of first legal mortgage any Real Property now belonging to it;

3.1.2 to the extent nct subject to a mortgage under clause 3.1.1, by way of first fixed

equitable charge, all Real Property now belonging to it and all other Real Property
acquired by it in the future;

3.1.3 by way of first fixed charge, all its present and future right, title and interest in:
(a) Inventory: any Inventory;
(b) Licences: any licences, guarantees, rents, deposits, contracts, covenants

and warranties relating to its Real Properties and all licences, consents and
authorisations (statutory or otherwise) held or required in connection with its
business or the use of any other Charged Property and all rights in
connection with them;
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3.2

3.3

3.4

(c) Goodwill: all present and future goodwill and all uncalled capital and all of
its rights to future calls in respect of capital;

(d) Equipment. any Equipment (except to the extent mortgaged under
clause 3.1.1);

(e) Intellectual Property: any Intellectual Property;

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

(@) Investments: all Investments (including the Specified Investments);
() Insurance Policies: all Insurance Policies and any Insurance Proceeds;
(i) Bank accounts: all of its rights in all monies from time to time standing to

the credit in any Account and the indebtedness represented by them;
() Charged Agreements: all Charged Agreements; and

(K) Other documents: all other agreements, instruments and rights relating to
the Charged Property.

Assignments

Subject to clause 4 (Excluded Property), as a continuing security for the payment and discharge
of the Secured Obligations, each Chargor with full title guarantee assigns to the Security Agent
absolutely, subject to a proviso for reassignment on irrevocable discharge in full of the Secured
Obligations each of its rights under and in connection with the Assigned Assets.

Floating charge

As a continuing security for the payment and discharge of the Secured Cbligations, each
Chargor with full title guarantee charges to the Security Agent, by way of first floating charge,
all of its undertaking, property, rights and assets both present and future, including those assets
not effectively mortgaged, charged or assigned under clauses 3.1 (Fixed Charges).

Crystallisation of the floating charge

3.41 The floating charge created by a Chargor in clause 3.2 (Floating Charge) shall
automatically and immediately (without notice) be converted into a fixed charge over
all assets subject to the floating charge if a Chargor:

(a) creates, or attempts to create, a Lien or trust in favour of another person
over all or any part of the Charged Property without the prior written consent
of the Security Agent except as expressly permitted under the Facility
Agreement;

(b) disposes or attempts to dispose of all or any part of the Charged Property
contrary to paragraph 2 of part 1 of schedule 6 {Covenants),

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

(d) any person levies, or attempts to levy, any distress, attachment, execution
or cther process against all or any part of the Charged Property; or
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3.5

41

42

4.3

4.4

(e) an Administrator or liquidator is appointed or any step intended to result in
such appointment is taken.

342 The floating charge created under this Deed may not be converted into a fixed
charge solely by reason of (i) the obtaining of a moratorium or (i} anything done with
a view to obtaining a moratorium in respect of a Chargor, in each case under Part
Al of the Insolvency Act 1986.

343 Clause 3.4.2 above does not apply to any floating charge referred to in section
A52(4) of Part A1 of the Insolvency Act 1986.

3.4.4 The Security Agent may, in its sole discretion, at any time by written notice to a
Chargor, convert the floating charge created by a Chargor in clause 3.2 (Floating
Charge) into 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:

(a) an Enforcement Event has ocourred; or

(b) the Security Agent considers that any Charged Property may be in danger
of being seized or sold pursuant to any form of legal process or otherwise is
in jecpardy.

345 Nothing in this clause 3.4 (Crystallisation of the floating charge) shall affect the
crystallisation of the floating charge created by a Chargor under applicable law and
regulation.

346 Any notice given under clause 3.4.4 in relation to an asset shall not be construed as
a waiver or abandonment of the Security 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.

Assets acquired after crystallisation

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

EXCLUDED PROPERTY

Subject to clause 4.3, the security created by clause 3.1 (Fixed charges) and 3.2 (Assighments)
shall not apply to an Excluded Property until the relevant Chargor obtains any relevant consents
or waiver or removal or discharge of any prohibition or restriction (a "Consent") of any
prohibitions or restriction to the creation of any Lien (a "Prohibition") over Excluded Property.

The relevant Chargor undertakes (at its own cost) to apply for a Consent to the Prehibition
within 20 Business Days of the date of this Deed and to use all reasonable endeavours to obtain
a Consent within 90 Business Days of the date of this Deed.

Immediately upon the satisfaction of any Consent to the Prohibition, the relevant Excluded
Property shall stand charged or assigned under this Deed pursuant to the relevant provisions

in Clause 3 above.

If required by the Security Agent at any time following receipt of that Consent, the relevant

10
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45

5.1

5.2

53

5.4

5.5

Chargor shall, at its own cost, prepare and execute any further documents and take such further
action the Security Agent may require for perfecting its security cver the Excluded Property.

Pending satisfaction of the relevant Consent, the Chargors shall hold the benefit of such
Excluded Property on trust for the Security Agent as security for the payment and discharge of
the Secured Obligations.

NOTICE OF CHARGE AND FURTHER ASSURANCE
Notice of Charge

Each Chargor shall, (and in respect of assets acquired hereafter, promptly after acquisition),
give notice of the charge affected pursuant to clause 3.1.3 by sending a Notice of Charge of
Insurance Policies and Notice of Charge of Accounts, as applicable, (with a copy to the Security
Agent) in relation to:

511 the Insurance Policies, to each of the insurers party to each such Insurance Policy
within 90 days of the date of this Deed; and

51.2 the Accounts listed in schedule 3 (Accounts) to the applicable Account Bank as soon
as reasonably practicable following the execution of this Deed, and in relation to any
other Accounts set up after the date of this Deed, promptly after the opening of such
Accounts.

Charged Agreements

In relation to each Charged Agreement, each Chargoer shall deliver to the Security Agent an
executed but undated Notice of Charged Agreement as soon as reasonably practicable
following execution of this Deed (or in relation to agreements which after the date this Deed are
designated Charged Agreements, promptly after such designation) and hereby irrevocably
authorises the Security Agent to serve each such Notice of Charged Agreement on the relevant
counterparty upeon the occurrence of an Event of Default which is continuing.

Assigned Assets

531 Each Chargor shall upon the execution of this Deed and (and in respect of assets
acquired hereafter, promptly upon a request from the Security Agent), give notice of
the assignment effected pursuant to clause 3.2 (Assigniments) by sending a Notice
of Assignment (with a copy to the Security Agent) in relation to each Assigned Asset,
to each debtor or counterparty to such Assigned Asset (cther than any notice
referred to in 5.3.2).

532 Each Chargor gives notice to each cther Chargor of the assignment of Assigned
Assets pursuant to clause 3.2 (Assighments).

Acknowledgement

Each Chargor shall use its reasonable endeavours to procure that within 28 days of the date of
the relevant Notice of Charged Agreement, Notice of Assignment or Notice of Charge of
Accounts, the recipient thereof acknowledges the same in the form of the relevant
Acknowledgement (or in such other form as the Security Agent shall agree, acting on the
instructions of the Administrative Agent).

Further assurance

Each Chargor shall promptly (and shall ensure that its nominees shall}, at the request of the
11
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8.1

8.2

9.1

9.2

Security Agent and at its own cost, do all acts and things and execute any Instrument or cther
documents (including any legal or other mortgages, charges or transfers) in favour of the
Security Agent in such form as the Security Agent may require from time to time:

551 for giving effect to, perfecting (including the pricrity of it), preserving or protecting the
Security Agent's security over the Charged Property created (or intended to be
created) by this Deed; or

552 to facilitate the realisation or enforcement of, or exercise any of the rights and powers
conferred on of the Security Agent or any other Secured Party or any Receiver in
relation to, the security over the Charged Property created (or intended to be
created) by this Deed.

The obligations of a Chargor under this clause 5.3 shall be in addition to and not in substitution
for the covenants for further assurance deemed to be included in this Deed by virtue of section
2 of the Law of Property (Miscellaneous Provisions) Act 1994 (as extended or otherwise varied
by this Deed).

REPRESENTATIONS AND WARRANTIES

Where applicable, each Chargor makes each of the representations and warranties contained
in article Il {Representation and Warranfies) of the Facility Agreement (as confirmed and
ratified by each of the Chargors in the Subsidiary Guaranty), which representations and
warranties are deemed incorporated in this Deed, mufalis mutandis. All representations and
warranties are made on the date hereof and are deemed repeated on each date referred to in
article 1l (Representations and Warranties) of the Facility Agreement by reference to the
circumstances existing at the time of repetition.

COVENANTS

Each Chargor covenants with the Security Agent in the terms set out in schedule 6 (Covenants).
In addition, where applicable, each Chargor covenants in the terms contained in article V
(Affirmative Covenants) and article VI (Negafive Covenants) of the Facility Agreement (as
confirmed and ratified by each of the Chargors in the Subsidiary Guaranty), which covenants
are deemed incorporated into this Deed, mutatis mutandis.

PEOPLE WITH SIGNIFICANT CONTROL

Each Chargor covenants and agrees with the Security Agent that until the end of the Security
Period, it shall comply with any notice served on it pursuant to Part 21A of the Companies Act
2006 frem any company incorporated in the United Kingdom whose shares form part of the
Charged Property and within the timeframe specified in the notice.

Each Chargor represents and warrants to the Security 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 Notice has been issued to the Chargor in respect of the
Specified Investments.

ENFORCEMENT

This security shall become immediately enforceable if an Enforcement Event occurs.

After the security has become enforceable, the Security 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:

12
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9.21

922

923

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 |A in either case as
extended or otherwise amended by this Deed;

to the extent that clause 10 (Right of appropriation) applies, the power to appropriate
the Charged Property in or towards the payment and discharge of the Secured
Obligations in accordance with clause 10.2 (Exercise of right of appropriation); and

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

93 LPA provisions

9.3.1

93.2

9.3.3

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 s101 LPA
immediately on the execution of this Deed.

s93(1) LPA and s103 LPA shall not apply to this Deed or to any exercise by the
Security Agent of its right to consolidate mortgages or its power of sale.

Any powers of leasing conferred on the Security Agent by law are extended so as
to authorise the Security Agent to lease, make agreements for leases, accept
surrenders of leases and grant options as the Security Agent may think fit and
without the need to comply with any restrictions conferred by law (including under
599 or 100 of the LPA).

94 Protection of third parties

9.41

942

95 Privileges

No purchaser, mortgagee or other person dealing with a Receiver or the Security
Agent shall be bound to enquire whether its right to exercise any of its rights has
arisen or become exercisable, or be concerned as to the application of any money
paid, raised or borrowed or as to the propriety or regularity of any sale by or other
dealing with that Receiver or the Security Agent.

All of the protection to purchasers contained in ss104 and 107 LPA and s42(3) |1A
shall apply to any person purchasing from or dealing with a Receiver or the Security
Agent as if the Secured Obligations had become due and the statutory powers of
sale and the appointment of a Receiver in relation to the Charged Property had
arisen on the date of this Deed.

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

96 Delegation

9.6.1

ACTIVE 54864001v6

The Security 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 Security Agent or Receiver may
think fit.
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97

10.

10.1

10.2

10.3

11

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

963 Neither the Security 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.

No liability

None of the Security Agent, any Receiver, any delegate or any Administrator shall be liable as
a mortgagee in possession or otherwise to account in relation to 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 to the extent the Charged Property 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 Security Agent may following the occcurrence
of an Enforcement Event appropriate the Charged Property in or towards the Secured
Obligations. If the Security Agent exercises its right of appropriation then it shall for these
purposes value:

10.2.1 in the case of cash, the amount standing to the credit of each Account of a Chargor,
together with any accrued interest not credited to the account, at the time of the
appropriation;

10.2.2 any other relevant Charged Property by reference to an independent valuation or
other procedure determined by the Security Agent at the time of the appropriation;
and

10.2.3 in the case of the Investments, the market value of such Investments determined by
the Security Agent by reference to a public index or such other process as the
Security Agent may select (acting upon the advice of a suitably qualified expert),
including independent valuation.

Valuation reasonable

Each Chargor agrees that the method of valuation provided for in clause 10.2 (Exercise of right

of approptiation) are commercially reascnable for the purposes of the Financial Collateral

Regulations.

DIVIDENDS AND VOTING RIGHTS

Before enforcement

Before the occurrence of an Enforcement Event:

14
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11.1.1

11.1.2

a Chargor shall:

(a) as permitted under the Facility Agreement, be entitled to all dividends,
interest and other monies paid on and received by it in respect of the
Chargor's Investments; and

(b) subject to clause 11.1.2 exercise all voting and other rights attached to the
Chargor's Investments.

A Chargor shall not without the prior written consent of the Security Agent or except
as permitted by the Facility Agreement, permit or agree to (i) any variation of the
rights attaching to the Investments or increase in the issued share capital of any
entity whose shares are charged pursuant to this Deed; or (ii) otherwise exercise
any rights attached to the Investments, in each case in any manner which in the
Security Agent's opinion is prejudicial to the security granted by this Deed.

11.2 After enforcement

After the occurrence of an Enforcement Event:

11.2.1

11.22

the Security Agent and its nominee(s) may at the Security Agent's discretion (and in
the name of a Chargor or otherwise), exercise all voting and other rights and powers
attached to the Investments which may be exercised by a person in whose name
the Investments are registered and each Chargor shall procure that its nominees
shall, comply with any directions the Security Agent and its nominee(s) may in its
absolute discretion, give concerning the exercise of those rights and powers; and

all dividends, interest and other monies or distributions paid (or to be received) in
respect of the Investments and received by or on behalf of a Chargor shall be held
on trust for the Security Agent and, if requested by the Security Agent, forthwith paid
into an account designated by the Security Agent or, if received by the Security
Agent, may be applied by the Security 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 Security Agent under
the LPA as extended by this Deed or otherwise, at any time after this security has become
enforceable or if a Chargor so requests in writing at any time the Security Agent may without
further notice to the Chargors do any of the following:

12.1.1

1212

1213

ACTIVE 54864001v6

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;

either at the time of appointment or any time after that appointment fix his or their
remuneration (without being limited by the maximum rate specified in s109(6) LPA);

and

(except as otherwise required by statute) remove any Receiver and appoint ancther
or others in his or their place.
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12.2 Powers of Receiver

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 to
any receiver appointed under it or to any mortgagor or mortgagee in possession and (whether
or not the Receiver is an administrative receiver) the powers granted by the [A to any
administrative receiver, all as varied and extended by this Deed. Inaddition, but without limiting
the preceding sentence, every Receiver shall have power to do the following:

12.21

1222

12.23

12.2.4

12.2.5

12.26

12.2.7

12.2.8

12.29

12.2.10

ACTIVE 54864001v6

Collection: enter on, take possession of, collect and get in the Charged Property
and collect and get in all rents and other 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 a Chargor under this Deed;

Management of business: carry on, manage, develop, reconstruct, amalgamate
or diversify the business of a 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, easements, 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 to comply with s99 and s100 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, for 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 obtain
bonds;

Dealing with third parties: appoint or dismiss officers, employees, contractors 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: settle, arrange, compromise or submit to arbitration any accounts,
claims, questions or disputes which may arise in connection with the business of a
Chargor or the Charged Property and bring, prosecute, defend, enforce,
compromise, submit to and discontinue any actions, suits, arbitrations or other
proceedings;

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

16



12.211 Rights in connection with Charged Property: exercise or permit a Chargor or
any nominee of a Chargor to exercise any rights incidental to the ownership of the
Charged Property in such manner as he may think fit;

12.212 Subsidiaries: form a subsidiary or subsidiaries of a Chargor and transfer, lease or
licence to it or them or any other person the Charged Property on such terms as he
may think fit;

12.213 Assets and rights: purchase, lease, hire or otherwise 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 a Chargor
or othernwise 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 regulation in relation to the Charged Property;

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

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

12.217  All 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 otherwise 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 absoclute
beneficial owner of the same; and

12.218 Name 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 a Chargor and to be in the same position as a receiver appointed under the LPA
and such Chargor shall be solely responsible for his acts, omissions, defaults, losses and
misconduct and for his remuneration and the Security Agent shall not be in any way liable or
responsible either to that Chargor or to any other person for any Receiver.

12.4  Joint appointment

If at any time two or more persons have been appointed as Receivers of the same Charged
Property, 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 Security Agent
shall state otherwise in the document appeointing him.

17
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12.5

12.6

13.

13.1

13.2

14.

14.1

Relationship with Security 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 Security Agent in relation to the Charged Property without first appointing a
Receiver or notwithstanding the appointment of a Receiver.

Personnel

The Security Agent may by writing under its hand (and to 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 terminated.

APPOINTMENT OF ADMINISTRATOR
Appointment of Administrator

13.1.1 The Security Agent may without notice appoint any cne or more persons to be an
administrator of a Chargor pursuant to Schedule B1, paragraph 14 1A at any time
after this security has become enforceable.

13.1.2 Clause 13.1.1 shall not apply to a Chargor if Schedule B1, paragraph 14 |A does nct
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 Security Agent.

Replacement of an Administrator

The Security Agent may (subject to any necessary approval from 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.

APPLICATION OF PROCEEDS
Order of priority

Any monies received by the Security Agent or any Receiver under this Deed or under the rights
conferred by this Deed shall, after the ccourrence of an Enforcement Event (subject to payment
of any claims having pricrity 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 Security Agent
to recover any shortfall from a Chargor:

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

14.1.2 where applicable, in payment of the Receiver's remuneration at such rate as may
be agreed with the Security Agent;

1413 in accordance with the Facility Agreement in or towards discharge of the Secured
Obligations; and

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

18

ACTIVE 54864001v6



15. EFFECTIVENESS OF SECURITY
151  Continuing security

This Deed and the security constituted 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 and shall extend to the ultimate balance due at any time from a Chargor to the Secured
Parties under the Loan Documents.

15.2  Additional security

This Deed and the security constituted by or pursuant to this Deed shall be cumulative in
addition to, and independent of every, and shall not be prejudiced by any, other Lien, guarantee,
indemnity or suretyship which the Security Agent or any other Secured Party may, at any time,
hold for any of the Secured Obligations. No prior Lien held by the Security 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.

15.3 Waiver of defences

The liabilities and obligations of a 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 15.3, would reduce, release or prejudice any of its liabilities and
obligations under this Deed, including (whether or not known to it or the Security Agent):

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

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

15.33 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 assets of,
any Loan Party or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any security;

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

15.35 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any Loan
Document or any other document or security 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;

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

15.3.7 any act, omissicn or circumstance which but for this clause 15.3, might operate to
discharge, release, reliance, extinguish, impair or otherwise affect any of the
obligations of a Chargor under this Deed or any of the rights and remedies of the
Security Agent or any security; or

15.3.8 any Insolvency of a Loan Party.

19
ACTIVE 54864001v6



15.4 Immediate Recourse

Each Chargor waives any right it may have of first requiring the Security 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 a Chargor. This waiver
applies irrespective of any applicable law and regulation or any provision of any Loan Document
to the contrary.

15.5 Discretion in enforcement
Until the expiry of the Security Period, the Security Agent or any Receiver may:
15.5.1 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 a Chargor shall not be entitled to the benefit of the same; and

1552 hold in an interest-bearing suspense account any monies received from a Chargor
or on account of the Secured Obligations.

156  Non-Competition
Unless:

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

15.6.2 the Security Agent otherwise directs, a 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 on its behalf);

(b) be entitled to any right of contribution or indemnity in respect of any payment
made or moneys received on account of that Chargor's liakility under this
clause;

(c) claim, rank, prove or vote as a creditor of any Loan Party or its estate in

competition with any Secured Party (or any agent 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.

A Chargor must hold in trust for and must immediately pay or transfer to the Security 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 Security Agent under this clause.
15.7  Subsequent Security

At any time following:

15.7.1 the Security Agent or any other Secured Party's receipt of notice (either actual or
constructive) of any subsequent Lien affecting the Charged Property;

15.7.2 the Insolvency of a Chargor; or
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15.7.3 any disposal of all or any of the Charged Property in breach of paragraph 2 of part 1
of schedule 6 (General covenants),

any Secured Party may open a nhew account or accounts in the name of that Chargor (whether
or not it permits any existing account to continue). If a Secured Party does not open such a
new 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 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
a Chardor to, the Secured Party or received by the Secured Party for the account of that
Chargor shall be credited or treated as having been credited to 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 Insolvency
commenced or the assignment or transfer occurred.

16. RELEASE AND RETENTION OF SECURITY
16.1 Release of Security

Subject to clause 16.2, following the expiry of the Security Period and at the request and cost
of the Chargors, the Security Agent shall, as soon as reasonably practicable after receipt of
that request, release and discharge this security and re-assign the assets assigned to the
Security Agent under this Deed to the relevant 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
a Chargor from any liability to the Security Agent or any other Secured Party for the Secured
Obligations or any other monies which exists independently of this Deed.

16.2 Reinstatement

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

16.2.2 If any avoidance, reduction or clawback occurs or order is made as referred to in
clause 16.2 1, then the release given by the Security Agent shall have no effect and
shall not prejudice the right of the Security Agent to enforce this security in respect
of the Secured Obligations. As between a Chargor and the Security Agent, this

security shall (notwithstanding the release) be deemed to have remained at all times
in effect and held by the Security Agent as security for the Secured Obligations.

16.3 Redemption
The Security Agent may at any time:

16.3.1 redeem, or procure the transfer to itself of, any prior Lien over any Charged Property;
or

16.3.2 settle and pass the accounts of the holder of any prior Lien. Any accounts so settled
and passed shall be conclusive and binding on the Chargors.

16.4  Costs of redemption
All principal monies, interest, costs, expenses and other amounts incurred in and incidental to
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17.

17.1

17.2

18.

18.1

any redemption or transfer under clause 16.3 shall be paid by a Chargor to the Security Agent
within & Business Days of demand, in each case together with interest calculated in the manner
referred to in clause 19 (Costs and expenses).

POWER OF ATTORNEY
Appointment

Each Chargor irrevocably and by way of security appoints the Security Agent and any Receiver
and every delegate referred to in clause 9.6 (Delegation) and each of them jointly and also
severally to be its attorney {with full powers of substitution and delegation) and in its name or
otherwise and on its behalf to execute, deliver and perfect all Instruments and other documents
and do any other acts and things which may be required or which the attorney may consider to
be required or desirable:

17.1.1 to carry out any obligation imposed on it by this Deed or any other agreement binding
on a Chargor to which the Security Agent is a Party if the Chargor fails to do so
(including the execution and delivery of any mortgages, deeds, charges,
assignments or other transfers of the Charged Property);

1712 following the security becoming enforceable, to carry into effect any disposal or other
dealing by the Security Agent or any Receiver;

1713 following the security becoming enforceable, to convey or transfer any right in land
or any other asset;

17.1.4 following the security becoming enforceable, to register or renew registration of the
existence of the security or the restrictions on dealing with the Charged Property
under this Deed or any other Loan Document or by law or regulation;

1715 following the security becoming enforceable, to get in the Charged Property; and

17.1.6 following the security becoming enforceable, to enable the Security Agent and any
Receiver to exercise the respective rights, powers and authorities conferred on them
by this Deed or by applicable law and regulation,

and each Chargor undertakes to ratify and confirm all acts and things done by an attorney in

the exercise or purported exercise of its powers and all monies spent by an attorney shall be

deemed to be expenses incurred by the Security Agent under this Deed.

Irrevocable power

Each Chargor acknowledges that each power of attorney granted by clause 17.1 is granted

irrevocably and for value as part of this security to secure a proprietary interest of, and the

performance of obligations owed to, the donee within the meaning of s4 Powers of Attorney Act

1971,

GROSS-UP AND PAYMENTS

Grossing Up

The provisions of section 2.17 (Withholding of Taxes, Gross-Up) of the Facility Agreement are
incorporated into this Deed, mutatis mutandis.
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19.

19.1

20.

21.

211

21.2

21.3

22.

23.

23.1

24.

25

26.

COSTS AND EXPENSES
Costs and expenses

The provisions of section 9.03(a) (Expenses; Indemnity;, Damage Waiver) of the Facility
Agreement are incorporated into this Deed, mutatis mutandis.

INDEMNITY

The provisions of section 9.03(k) (Expenses; Indemnity, Damage Waiver) of the Facility
Agreement are incorporated into this Deed, mutatis mutandis.

ASSIGNMENTS AND TRANSFERS
Security Agent

The Security Agent may assign any or all of its rights and transfer any or all of its cbligations
under this Deed in accordance with the Facility Agreement.

Chargor

No Chargor may assign any of its rights or transfer any of its rights or obligations under this
Deed save to the extent permitted under the Facility Agreement and provided such assignee
or transferee has agreed to be bound by the terms of this Deed or, in the case of a transferee,
enters into a like security agreement, each on terms acceptable to the Security Agent (acting
on the instructions of the Administrative Agent).

Disclosure of information

The Security Agent shall not disclose any information about a Chargor other than as expressly
permitted by the Facility Agreement.

SET-OFF

The provisions of section 9.08 (Right of Sefoff) of the Facility Agreement are incorporated into
this Deed, muftatis mutandis.

NOTICES AND COMMUNICATIONS

The provisions of section 9.01 (Notfices) of the Facility Agreement are incorporated into this
Deed, mutafis mutandis.

CALCULATIONS AND CERTIFICATES

Any cettificate or determination of the Security Agent as to any matter provided for in this Deed
is, in the absence of manifest error, conclusive evidence of the matters to which it relates.

CURRENCY CONVERSION

The provisions of section 9.17 (Judgment Currency) of the Facility Agreement are incorporated
into this Deed, mutatis mutandis, and applies to any sum held or received by the Security Agent
or a Receiver,

PARTIAL INVALIDITY

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
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27

28.

29.

30.

31.

32.

321

322

respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of that provision under the law of
any other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Security 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 cumulative 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 Security
Agent and the Chargors and any such amendment or waiver will be binding on all Parties.

TACKING

Each Lender must perform its obligation 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-centractual obligations arising out of it are governed by, and construed
in accordance with, English law.

JURISDICTION

The courts of England have exclusive jurisdiction to settle 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").

The Parties agree that the courts of England are the most appropriate and convenient courts
to settle Disputes and accordingly neither Party will argue to the contrary.

This clause 32 is for the benefit of the Security Agent only. As a result, the Security Agent shall
not be prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the extent allowed by law, the Security 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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SCHEDULE 1
CHARGORS

Chargors

Company Number

Company
Registered
Address

Jurisdiction of
Incorporation

Kennedy Pubslishing &
Productions Limited

09805420

Eastcastle House,

27-28 Eastcastle
Street, London,
United Kingdom,
W1W 8DH

England and Wales

Deameon Limited

05693726

Eastcastle House,

27-28 Eastcastle
Street, London,
United Kingdom,
W1W 8DH

England and Wales

ACTIVE 54864001v6
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SCHEDULE 2
THE PROPERTIES
Part 1 — Registered land

[Not applicable]

Part 2— Unregistered land

[Not applicable]

26



SCHEDULE 3
- ACCOUNTS

LIST OF ACCOUNTS HELD INTHE UK

Kennedy | Santander UK Ple Dleposit GBP . - 'United

“Publishing &
- Priductions
Limited

Account B .t | Kingdom

OO 27
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SCHEDULE 4
INTELLECTUAL PROPERTY

IP owned by the Chargors
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SCHEDULE 5
SPECIFIED INVESTMENTS

[Not applicable]
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1.1

1.2

SCHEDULE 6
COVENANTS

Part 1 — General covenants
NEGATIVE PLEDGE

Each Chargor undertakes that it will not at any time create (or agree to create) or permit to
subsist any Lien on or in relation to the Investments other than as expressly permitted by the
Loan Documents.

NO DISPOSALS

Each Chargor undertakes that it will not at any time dispose of (or agree to dispose of) all or
any part of the Charged Property unless expressly permitted by the Facility Agreement or any
other Loan Document.

PRESERVATION OF CHARGED PROPERTY

Each Chargor shall manage its Charged Property in the manner provided for in the Facility
Agreement.

INFORMATION AND ACCESS

The provisions of section 5.06 (Books and Records, Inspection Rights) of the Facility
Agreement are incorporated into this Deed, mutatis mutandis.

Part 2—- Book Debts and Charged Agreements
BOOK DEBTS
No dealing with Book Debts

Cther than permitted under the Facility Agreement, each Chargor shall not create a Lien,
dispose, release, exchange, compound, set-off, grant time or indulgence or otherwise deal
over, of or with its Book Debts otherwise than by getting in and realising them in the ordinary
and proper course of business (and for this purpose the realisation of Book Debts by means of
block discounting, factoring or the like shall not be regarded as dealing in the ordinary and
proper course of its business).

Payment of Book Debts

(@) Each Chargor shall comply with the provisions of section 5.13 (Colfection Accounts and
Controfled Accounts; Bank Accounts) of the Facility Agreement.

() Each Chargor shall, at any time after the security constituted or purported to be
constituted by this Deed becomes enforceable at the request of the Security Agent,
execute a legal charge of the Book Debts to the Security Agent in such terms as the
Security Agent may require and give notice of that charge to the debtors from whom
the Book Debts are due, owing or incurred.
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11

1.2

1.3

3.1

3.2

3.3

3.4

Part 3— Investment covenants
TITLE DOCUMENTS AND REGISTRATIONS

Each Chargor shall, as socon as reasonably practicable following the date of this Deed and
promptly after acquiring howsoever any Investments after the date of this Deed, deliver (or
procure that there are delivered) to the Security Agent (or a nominee specified by the Security
Agent acting on its behalf) all share certificates or other documents of title to or representing its
Investments, together with (in each case in form and substance satisfactory to the Security
Agent):

(a) if any of the Investments is not in its sole name, a declaration of trust in respect of those
Investments in its favour duly executed by each person other than the Chargor in whose
name those Investments are registered or held;

(b) any instrument of transfer or assignment of such Investments specified by the Security
Agent duly executed by each person in whose name any of those Investments are
registered or held (with the name of the transferee or assignee, the consideration and
the date left blank); and

(c) any other Instrument, other document or thing which the Security Agent may specify to
perfect its security over the Chargor's Investments.

The Security Agent shall be entitled to hold or retain (or have its hominee hold or retain) all
items delivered pursuant to paragraph 1.1.

The Security Agent may at any time after the security becomes enforceable have any of the
Investments registered in its hame or in the name of a nominee specified by it acting on its
behalf.

WAIVERS OF PRE-EMPTION RIGHTS

Each Chargor shall ensure that all shareholders of each Company from time to time enter into
waivers in a form satisfactory to the Security Agent of all pre-emption rights and restrictions in
the articles of association of that Company from time to time or otherwise which may in any
respect vary, restrict or affect the exercise of any rights which may arise in connection with the
enforcement of this security or the transfer of the relevant Investments to the Security Agent or
such other person as the Security Agent may so direct.

NO SHARE ISSUES, ETC.

Unless otherwise permitted under the Facility Agreement, each Chargor shall ensure (insofar
as it is able by the exercise of all voting rights, powers of control and other means available to
it) that, no Company will, without the prior consent of the Security Agent:

issue or allot (or agree to issue or allot) any shares or other securities or enter (or agree to
enter) into or permit any agreement or other arrangement to make, or entitle any person to call

for, an issue or allotment of that Company's shares or other securities;

in any way modify (or agree to modify) the rights attached to any of the shares in its issued
share capital;

increase, consolidate, sub-divide or reduce its share capital (or agree to do any of the same);

alter (or agree to alter) its memorandum or articles of association;
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35

36

41

42

4.3

purchase its own shares or reduce its share capital (or agree to do any of the same); or

refuse to register any transfer of any of its shares which may be lodged for registration by or on
behalf of the Security Agent or the relevant Chargor in accordance with this Deed.

CALLS AND NOTICES
Each Chargor shall:

(a) duly and punctually pay (or ensure that there are paid) all calls, instalments or other
payments which may be made or become due in respect of the Investments as and
when the same become due from time to time; and

(b) (and shall procure that its nominee(s) shall) to the extent required by the Facility
Agreement, provide the Security Agent with a copy of any report, accounts, circular,
notice or other item sent or provided to it (or to any person on its behalf) in connection
with its holding of the Investments or any of them immediately on receipt them.

If a Chargor fails to pay any of the sums referred to in paragraph 4.1, the Security Agent may,
at its discretion but without obligation, make such payments on behalf of the Chargor.

Any sum paid by the Security Agent on behalf of a Chargor under paragraph 4.2:

(a) shall be reimbursed by a Chargor on demand by the Security Agent on a full indemnity
basis;
(b) is, pending reimbursement, secured by this security and may be debited to any account

of that Chargor as the Security Agent deems fit; and

(c) shall bear interest on a daily basis from the due date up to the date of actual payment
(both before and after judgment), at the rate and on the terms from time to time
applicable under the relevant Instrument (or, in the absence of an applicable rate and
applicable terms, to be calculated and paid under the terms of the Facility Agreement
in accordance with section 2.13(c) of the Facility Agreement).

Part 4 — Intellectual Property covenants
NOTIFICATION
Each Chargor shall notify the Security Agent with details of all Intellectual Property (including
applications for registration) granted to or filed by or on behalf of it that comes into existence

after the date of the Deed and shall promptly notify the Security Agent of any existing or future
contracts for it to acquire (by licence or otherwise) any Intellectual Property.
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SCHEDULE 7
NOTICE OF CHARGE OF INSURANCE POLICIES

Part 1 — Form of notice of charge to insurers
[On Chargor's headed notepaper]
To:
[DATE]
Dear Sirs
Policy number
We give notice that, under a Deed dated [#] (the "Deed") and entered into by among others, us in favour
of [e] (as Security Agent, as defined in the Deed), we have charged, by way of security, all our rights in
the insurance policy, brief details of which are set out below (the "Policy") and all monies which may
be payable to or received by us under it.
Please note the following:
(@) we irrevocably and unconditionally instruct and authorise you (despite any previous instructions
which we may have given to the contrary) to pay all monies payable by you to us under the
Policy, including the proceeds of all claims, to such bank account as the Security Agent may

from time to time specify in writing;

(b) 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 Policy are exercisable by the Security Agent; and

(c) 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 Security Agent's prior written consent; and

(i) you are authorised to disclose any information in relation to the Policy to the Security
Agent at the Security Agent's request.

Please acknowledge receipt of this notice, and confirm your agreement to it, by signing the
acknowledgement on the enclosed copy letter and returning it to the Security Agent, at Third Floor, 1
King's Arms Yard, London, EC2R 7AF marked for the attention of George Bollas.
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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

[Name of Chargor]

By: [name of sighatory]
Details of Policy

Name of insured:

Nature of policy:

Policy number:

Expiry date:
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To:

Part 2 — Form of acknowledgement from insurers
[On insurer's headed notepaper]
Wilmington Trust (London) Limited
Attention: George Bollas
Third Floor, 1 King's Arms Yard

London, EC2R TAF

[DATE]

Dear Sirs

Policy number

We acknowledge receipt of a notice dated [e] (the "Notice') and addressed to us by [Name of Chargor]
(the "Chargor") regarding the Policy (as defined in the Notice).

We confirm that:

()
(b)
(©)

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

the Security Agent's interest as first priority mortgagee is noted on the Policy;

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 Policy;

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

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

(i) accept as an adequate remedy for that breach, performance by you of those obligations
within 30 days of that notice; 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-contractual obligations shall be governed by and construed in accordance with
English law.

Yours faithfully

[Name of insuret]
By: [name of sighatory]
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SCHEDULE 8
NOTICE OF CHARGE OF CHARGED AGREEMENT

Part 1 — Form of notice of charge to counterparty
[On Chargor's headed notepaper]
To: [Name and address of counterparty]
[DATE]
Dear Sirs
[Name and date of Charged Agreement]

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

We give notice that, under a Deed dated [#] (the "Deed") and entered into by us among cthers, in favour
of Wilmington Trust (London) Limited (as Security Agent, as defined in the Deed), we have charged, by
way of security, all our rights under the Agreement including the right to receive any payments due
under the Agreement.

Please note as follows:

(a) we shall at all times remain solely liable to you for the performance of all of the obligations
assumed by us under cr 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) following notification from the Security Agent that an
Enforcement Event has occurred, to pay any monies payable by you to us under the Agreement
to such bank account as the Security Agent may from time to time specify in writing;

(c) following notification from the Security Agent that an Enforcement Event has occurred, 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 Security Agent;

(d) we have agreed not to waive any rights under nor amend, novate, rescind or otherwise
terminate the Agreement to the extent that such waiver, amendment, novation, rescission or
termination would be materially adverse to the lenders (on whose behalf the Security Agent is
acting) ("Lenders") without the prior written consent of the Security 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 Security Agent's prior written consent; and

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

Please acknowledge receipt of this notice, and confirm your agreement to it, by signing the
acknowledgement on the enclosed copy letter and returning it to the Security Agent, at Third Floor, 1
King's Arms Yard, London, EC2R 7AF marked for the attention of George Bollas.
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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

[Name of Chargor]
By: [name of sighatory]
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To:

[DATE]

Part 2 — Form of acknowledgement from counterparties
[On refevant counterparty’s headed notepaper]
Wilmington Trust (London) Limited
Attention: George Bollas
Third Floor, 1 King's Arms Yard

London, EC2R TAF

Dear Sirs

[Name and date of Charged Agreement]

We acknowledge receipt of a notice dated [e] (the "Notice') and addressed to us by [e](the "Chargor")
regarding the Agreement (as defined in the Notice).

We confirm that:

()
(b)

we consent to the charge 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 it, give you written notice of that breach; and

(i) accept as an adequate remedy for that breach, performance by you of those obligations
within 30 days of that notice; 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-contractual obligations are governed by, and shall be construed in accordance
with, English law.

Yours faithfully

[Name of counterparty]
By: [name of sighatory]
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To:

[DATE]

SCHEDULE 9
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 humber [¢] (the "Account”)

We refer to the Account cpened by us with you and hereby give notice that, under a Deed dated [e]
(the "Deed") and entered into by us among others, in favour of Wilmington Trust (London) Limited (as
Security 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 indebtedness represented by the Account.

We irrevocably and unconditionally instruct and authoerise you (despite any previous instructions 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 Security Agent (without any reference to or further authority from us and
without any enguiry by you as to the justification for the disclosure), any information relating to
the Account which the Security Agent may, at any time and from time to time, request;

at any time following receipt by you of any written instruction from the Security Agent informing
you that an Event of Default has ccourred and 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 instruction or the
validity of the same). Until such time, we are permitted to operate the Account in accordance
with our mandate; and

to comply with the terms of any written notice, 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 may receive at any time and from time to time from the Security Agent following its
notification to you that an Event of Default has occurred and is continuing (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
or varied in any way except with the Security Agent's prior written consent; and

(i) you are authorised to disclose any information in relation to the Account to the Security
Agent at the Security Agent's request.

Please acknowledge receipt of this notice, and confirm your agreement to it, by signing the
acknowledgement on the enclosed copy letter and returning it to the Security Agent at Third Floor, 1
King's Arms Yard, London, EC2R 7AF marked for the attention of George Bollas.
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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

[Name of Chargor]
By: [name of sighatory]
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To:

Part 2 — Form of acknowledgement from third party bank
[On refevant bank's headed notepaper]
Wilmington Trust (London) Limited
Attention: George Bollas
Third Floor, 1 King's Arms Yard

London, EC2R TAF

[DATE]

Dear Sirs

Account number [e] (the "Account”)

We acknowledge receipt of a notice dated [e] (the "Notice") and addressed to us by [e] (the "Chargor")
regarding the Account.

We confirm that:

(@)
(b)

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 create, assert, claim or exercise,
any mortgage, fixed or floating 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 or with respect to all or any part of the Account and/or the Balances (as defined in the
Nctice));

we have not, as at the date 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 or in respect of the Account or the Balances;
and

we undertake that, on our becoming aware at any time that any person other than the Security
Agent or the Chargor 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 Security 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]
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SCHEDULE 10
NOTICE OF ASSIGNMENT OF ASSIGNED ASSET

Part 1 - Form of notice of assignment to counterparty
[On Chargor's headed notepaper]
To: [Name and address of counterparty]
[DATE]
Dear Sirs
[Name and date of Assighed Asset]

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

We give notice that, under a Deed dated [e] (the "Deed") and entered into by us in favour of [e] (as
Security Agent, as defined in the Deed), we have assigned, by way of security, all our rights under the
Agreement including the right to receive any payments due under the Agreement.

Please note the following:

(a) we shall at all times remain solely liable to you for the performance of all of the obligations
assumed by us under cr in respect of the Agreement;

(b) 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 Security Agent may from time to time specify in writing;

(c) 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 Security Agent;

(d) we have agreed not to waive any rights under nor amend, novate, rescind or otherwise
terminate the Agreement without the prior written consent of the Security 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 Security Agent's prior written consent; and

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

Please acknowledge receipt of this notice, and confirm your agreement to it, by signing the
acknowledgement on the enclosed copy letter and returning it to the Security Agent Third Floor, 1 King's
Arms Yard, London, EC2R 7AF marked for the attention of George Bollas.

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

[Name of Chargor]
By: [name of sighatory]
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To:

Part 2- Form of acknowledgement from counterparties
[On refevant counterparty’s headed notepaper]
Wilmington Trust (London) Limited
Attention: George Bollas
Third Floor, 1 King's Arms Yard

London, EC2R TAF

[DATE]

Dear Sirs

[Name and date of Assighed Agreement]

We acknowledge receipt of a notice dated [#] (the "Notice") and addressed to us by [e](the "Chargor")
regarding the Agreement (as defined in the Notice).

We confirm that:

(@)
(b)

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 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 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 it, give you written notice of that breach; and

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

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

no waiver of any of the Chargor's rights under, and no amendment, novation, rescission or
other termination by the Chargor of, the Agreement shall be effective without the prior written
consent of the Security 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-contractual obligations are governed by, and shall be construed in accordance
with, English law.
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Yours faithfully

[Name of counterparty]
By: [name of sighatory]
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SCHEDULE 11
{ASSIGNED ASSETS)

Intra-group debt consisting of the following revolving credit facilities:

[Not applicable]
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SCHEDULE 12
EXCLUDED PROPERTY

1. None as at the date of this Deed.
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The Security Agent

SIGNED by , authorised ) Keith Reader
signatory, duly authorised for and on behalf of ) Authorised Signatory
WILMINGTON TRUST (LONDON) LIMITED )

SIGNED by , authorised )

signatory, duly authorised for and on behalf of )
WILMINGTON TRUST (LONDON) LIMITED )

Signature page to Debenture
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