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In accordance with

Sect, 859A and

st [VIR(O1

At 2008 Particulars of a charge ase °r

A fee is payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
<& What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer o our guidance at
a charge created or evidenced by register a charge where there CoMPANES HEGSEY uk
an instrument instrument Use form MR08
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless it iIs accomp
court order extending the time for delivery “A290RWz 7+
24
You must enclose a certified copy of the instrument with this form Thus wall be 0572013 #30

scanned and placed on the public record

Company details [ IL;_ rT— For official use
Comparyrber_[5 [e [+ [2 [o [7 ]| > Rlingin s o ot

Company name In fulIIVIVID TOY GROUP LIMITED bold black capitals

All fields are mandatory unless
I specified or ndicated by *

n Charge creation date
Charge creation date F F IW F E W |Y—1_ [F r
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name IHSBC CCRPORATE TRUSTEE COMPANY (UK) LIMITED

Name

Name

Name |

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

1 1confirm that there are more than four persons, secunty agents or
trustees enbitled to the charge

Department for Business CHFP025
tanovation & Skills 04/13version 16 Laserform Intemational 4113

BIS




MRO1

Particulars of a charge

<

Description

Please give a short description of any land {including buildings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

1. FIXED SECURITY
1.1 Fixed charges

The Chargor charged and agreed to charge all of 1ts
present and future right, title and interest in and
to the folleowing assets which are at any time owned
by 1t, or in which 1t from time to time has an
interest

{a) by way of first legal mortgage

(1) the Real Property (1f any) specified in part
1 of the schedule hereto (Details of Securaty
Assets}), and

{(11) all other Material Property (1f any}) at 17
May 2013 vested in, or charged to, the Chargor (not
charged by clause 4 1{a) (1} of the Desd);

(See continuation page)

Continuation page
Please use a continuation page If
you need to enter mare details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed securty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

[¥] Yes

] No

Floating charge

Is the nstrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
[CJ No GotoSection7

Is the floating charge expressed to cover alf the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropnate box

[v¥] Yes

[] No

CHFPO25
04113 Verston 10




MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

[

© This statement may be filed after
the registration of the charge (use
form MR0G)

Signature

| Piease sign the form here

Signature

Signature

x 1)L ?JUALLF X

v
This form must be signed by a person with an interest in the charge

CHFP025
04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avallable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

l“wm”“ Denise Phillips

Company name

DLA Piper UK LLP

‘MMs 3 Noble Street

lLondon

(,

Post town

| CountyRegon

N G A
o

IW DX 33866 Finsbury Square

|nmmm 02077966302

Certificate

We will send your certificate {o the presentet's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Piease make sure you have remembered the

following:

[C] The company name and number match the
Information held on the public Register

(] You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections

3,56, 7&8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a cerlified copy

ood O g g d

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'Companies House'

ETNhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Comparnies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Beffast 1

ﬂ Further information

For further information, please see the guidance notes
on the webstte at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov uk

CHFP(25
04113 Version 1 0




In accordance with

MRO1 - continuation page

Sections 859A and

859 of the Companies  Particulars of a charge
Act 2006

u Description

Please give a short description of any land (including buildings}, ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1
subject to this fixed charge or fixed security

Description

(b) by way of first fixed charge:

(1) all other Material Property (not charged by
clause 4 1(a) of the Deed);

(11} all lacences to enter upon or use land and
the benefit of all other agreements relating to
land, and

(121} the proceeds of sale of all Material
Property,

{c) by way of first fixed charge all plant and
machinery {not charged by clause 4.1(a) of the Deed
or 4 1(b) of the Deed) and the benefit of all
contracts, licences and warranties relating to the
same;

{d) by way of first fixed charge:

(1) all computers, vehicles, office equipment and
other equipment (not charged by clause 4 1l{c) of
the Deed}; and

{11) the benefit of all contracts, licences and
warranties relating to the same,

other than any which are for the time being part of
the Chargor's stock-in-trade or work-in-progress,

{e) by way of first fixed charge:

{2} the Charged Securities referred to in part 2
of the schedule hereto (Details of Security Assets)
and i1in any Accession Deed, and

{11) all other Charged Securities (not charged by
clause 4.1(e) (1) of the Deed),

in each case, together with {A) all Related Rights
from time to time accruing to those Charged
Securities and (B} all rights which the Chargor may
have at any time against any clearance or
settlement system or any custodian 1n respect of
any Charged Investments;

CHFPO25

Laserform Intemational 4/13




In accordance with
Sections 8594 and
859J of the Comparnies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short descniption of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

(f) by way of first fixed charge

(1) the Cash Collateral Accounts and all monies
at any time standing to the credit of the Cash
Collateral Accounts,

(r1) the Collection Accounts and all monies at any
time standing to the credit of the Collection
Accounts,

{111} all accounts of the Chargor with any bank,
financial institution or other person at any time
{not charged by clauses 4 1(£f) (1) of the Deed or
4.1(f) {11) of the Deed) and all monies at any time
standing to the credit of such accounts,

in each case, together with all interest from time
to time accrued or accruing on such monies, any
investment made out of such monies or account and
all rights to repayment of any of the foregoing,

{q) by way of first fixed charge:

{1) the Intellectual Property (1f any) specified
in part 4 of the schedule hereto (Details of
Security Assets); and

{12) all other Intellectual Property (1f any) (not
charged by clause 4.1(g) (1) of the Deed};

{h) by way of fixed charge all Non-Vesting
Receivables and their proceeds as at 17 May 2013 or
in the future owing to the Chargor which 1s a
Client under the Receivables Facilities Agreement,

(1) by way of first fixed charge the Receivables
Purchaser Debt,

(3) to the extent that any Assigned Asset 1s not
effectively assigned under clause 4.2 (Securaity
assignments) of the Deed, by way of first fixed
charge such Assigned Asset:

CHFP025

Laserform Internatonal 4113




In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

Please give a short description of any land {including buildings}, ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 15
subject to this fixed charge or fixed secunty

Description

(k) by way of first fixed charge (toc the extent
not otherwise charged or assigned in the Deed)

(1) the benefat of all licences, consents,
agreements and Authorisations held or used 1in
connection with the business of the Chargor or the
use of any of 1ts assets, and

(11} any letter of credit issued in favour of the
Chargor and all bills of exchange and other
negotiable instruments held by it, and

{1} by way of first fixed charge all of the
goodwill and uncalled capital of the Chargor

12 Security assagnments

The Chargor assigned and agreed to assign
absolutely (subject to a proviso for reassignment
on redemption) all of i1ts present and future raight,
title and interest in and to:

(a) the Relevant Contracts, all rights and
remedlies 1n connection with the Relevant Contracts
and all proceeds and c¢laims araising from them,

(b) each of the following-

(1) all Insurances specified 1n part 5 of the
schedule hereto (Details of Security Assets); and

(xtr} all other Insurances {not assigned by clause
4 2(b){1) of the Deed),

and all claims under the Insurances and all
proceeds of the Insurances; and

(c) all other Relevant Receivables (not assigned
under clauses 4.2(a) of the Deed or 4.2(b) of the
pDeed} and the Excluded Proceeds

To the extent that any Assigned Asset described in
clause 4 2(b) of the Deed 1s not assignable, the
assignment which that clause purports to effect
shall operate as an assignment of all present and
future rights and claims of the Chargor to any
proceeds of such Insurances.

CHFPO25
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In accordance with
Sechions 859A and
859 of the Comparues
Act 2006

MRO1 - continuation page
Particulars of a charge

Description

subject to this fixed charge or fixed secunty

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 15

Description

SCHEDULE
Part1:  Real Property

None at 17 May 2013

Part 2 Charged Securities
Chargor Name of Class of shares | Number of [ssued
company in held shares held share
which shares are capital
hetd
Vivd - Toy | yyug Ordinary shares | 400,865 £400,865
Group Limited Imaginations
Limited
Yivid Europe SA Ordinary shares 3,000,000 €3,0600,000
Part3 Charged Accounts
Cash Collateral Accounts
Account Account Type - Account Account bank
Holder Number Holding or Bank branch address and
Mandatory sort code]
Prepayment
Vivid Toy Mandatory HSBC HSBC Bank ple, PO
Group Limited Prepayment Bank plc Box 68, 130 New
Street, Birmmgham,
West Midlands, B2
4JuU
Vivid Toy Holding HSBC HSBC Banh plc, PO
Group Limited Bank plc Box 68, 130 New
Street, Bimingham,
West Midlands, B2
4JU

Part 4 Intellectual Property
None at 17 May 2013
Part5-  Matenal Contracts

None at 17 May 2013

CHFPG25
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In accordance with
Sections 859A and
859J of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s

subject to this fixed charge or fixed security

Description

Part6

Insurances

Chargor

Insurer

Pohey number

Vivid Toy Group Limited

AIG Europe
Limuted

18163621

Vivid Tey Group Linited

Alhanz Global
Corporate &
Specialty AG

SM0067812

¥1vid Toy Group Limited

Aviva Insurance
Limited

25FLW4064234

Vivid Toy Group Lumited

Liberty Mutual
Insurance Europe
Limited

BR885899004

Vivid Toy Group Limited

Liberty Mutual
Insurance Europe
Lunited

1000027715-06

(Europe) Lunited

Vivid Toy Group Linited QBE Insurance Y067483QBEO112A
(Europe) Limited

Vivid Toy Group Limited QBE Insurance Y067487QBEOL12A
{Europe) Limuted

Vivid Toy Group Limited QBE Insurance Y067095QBEOL12A

CHFP(25
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5812979
Charge code: 0581 2979 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th May 2013 and created by VIVID TOY GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
24th May 2013

N

Given at Companies House, Cardiff on 28th May 2013
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THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF CONPANIES




EXECUTION VERSION

DLA PIPER

DATED \ _:}, “(, 2013
l/»«/)

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
-and -

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Security Agent

GROUP DEBENTURE

This Debenture is subject to and has the benefit of an Intercreditor Agreement dated on or about
the date of this Deed and made between, among others (1) the Original Obligors, (2} the Security
Agent and (3) the Secured Parties (as each such term is defined in this Deed).

DLA PIPER

1 CERTIFY THAT, SAVE FOR MATERTAL REDACTED
PURSUANT TO 858G OF THE COMPANIES ACT 2006,
THIS IS A TRUE, COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

oare 2 MAY Joi3
SIGNED DLA ('/‘PU Vb LLF

DLA PIPER UK LLP §

DLA Piper UK LLP

3 Noble Street

London

EC2V 7EE

United Kingdom

Tel- +44 (0) 8700 111 111

Fax +44 (0) 161 235 4111 KXC/KXC/113920/120473/UKM/48766569 348766559 1
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THIS DEBENTURE 1s made on \+ '\JL..,D 2013
BETWEEN:

1) THE COMPANIES LISTED IN SCHEDULE1l TO THIS DEED (the "Original
Chargors™), and

2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (as security trustee for the
Secured Parties (as defined below) (n such capacity, the "Security Agent™)

IT IS AGREED:
L DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Deed
(a) terms defined in, or construed for the purposes of, the Senior Facilities Agreement (as
defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed); and

(b) at all imes the following terms have the following meanings

"Accession Deed" means an accession deed substantially in the form set out n
schedule 6 (Form of Accession Deed),

"Account Bank" means
(a) HSBC Bank ple of 8 Canada Square, London E14 SHQ}; and/or

3)] such other bank with which any Collection Account or Cash Collateral
Account or Charged Account 1s maintained from time to time,

" Act" means the Law of Property Act 1925,

"Assigned Assets" means the Security Assets expressed to be assigned pursvant to
clause 4 2 (Security assignments),

"Cash Collateral Accounts" means each

(a) Mandatory Prepayment Account, and

(b) each Holding Account,

(each as defined in the Senior Facilities Agreement and including but not limited to
the accounts (if any) specified as such n part 3 of schedule 2 (Details of Security
Assets) and m any Accession Deed),

"Charged Accounts" means each

(a) Collection Account,

KXC/KXC/113920/120473/UKM/48766569 348766569 1 1




(b) Cash Collateral Account; and

(c) other account charged by or pursuant to this Deed and in any Accession
Deed,

"Charged Investments" means the Charged Secunties and all present and future
Related Rights accruing to all or any of the Charged Secunties,

"Charged Securities” means

(a) the secunties specified 1n part 2 of schedule 2 (Detarls of Security Assets) and
1n any Accession Deed; and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable
instruments, certificates of deposit or other securities or "mvestments" (as
defined in part I of schedule II to the Financial Services and Markets Act
2000 as m force at the date of this Deed) now or in future owned (legailly or
beneficially) by a Chargor or held by a nominee, trustee, fiduciary or
clearance system on 1ts behalf or in which such Chargor has an interest at any
time,

"Chargors'" means
(a) the Onginal Chargors, and

)] any other company which accedes to this Deed pursuant to an Accession
Deed,

"Client'has the meaning given to that term 1n the Intercreditor Agreement,

"Collection Account” means

(a) the accounts (af any) specified agamnst its name i part3 of schedule 2
(Details of Security Assets) and m any Accession Deed as a Collection

Account,

(b) such specially designated account(s) with the Secunity Agent as the Security
Agent may from time to tine direct,

(c) such other account(s) with such other bank as the Security Agent may from
tune to time direct,

together with all additions to or renewals or replacements thereof (in whatever
currency),

"Debenture Security” means the Secunty created or evidenced by or pursuant to
thus Deed or any Accession Deed;

"Debt" means "Receivable” as that term is defined in the Intercreditor Agreement;
"Debtor" has the meaning given to that term 1n the Intercreditor Agreement;
"Declared Date" means the date following the occwrrence of a Termination Event
upon which the Receivables Purchaser declares that it, or its agent, has collected the

maximum possible proceeds of all and any Debts outstanding on or after the date of
the relevant Termmation Event having exercised its rights under the Receivables

CL/LONDP/68860/120576/UKM/41252399 1 2




Facilities Agreement and conducted 1ts usual busmess practices with a view to
maximising realisations from such Debts (at all times insofar as such action remams,
in the opmion of the Receivables Purchaser acting reasonably and m good faith,
economic and cost effective),

"Declared Default”" means an Event of Default i respect of which any notice has
been issued or nghts exercised by the Agent under clause 26 17 (Acceleration) of the
Senior Facilities Agreement,

"Default Rate" means the rates of interest determimned in accordance with
clause 12.3 (Default Interest) of the Senior Facilities Agreement;

"Delegate' means any delegate, sub-delegate, agent, attorney or co-trustee appomnted
by the Security Agent or by a Receiver;

"Event of Default™ means each Event of Default as defined in the Senior Facilities
Agreement,

"Exclnded Asset Right" means
(a) any asset, and

(b) any nghts related to that particular asset, subject to or derving from any
agreement, licence, contract, agreement for sale or agreement for lease with
any person which 1s not a member of the Group and which 1s permitted by the
Semior Faciliies Agreement, which a Chargor has an interest under,

m relation to which any licence or other agreement erther precludes absolutely or
conditionally (including requuring the consent of any third party) the relevant Chargor
from creatimg any charge over its inferest 1n that asset,

"Excluded Debt" means any monetary claim or other obligation payable by erther
(a) Argos Limuted, or

(5)] Tesco Stores Limited,

m each case, pursuant to a Supply Chain Fiance Agreement;

"Excluded Proceeds" means all and any monies paid to a Nominated Account which
are not the proceeds of Debts;

"ID Related Rights" has the meaning given to "Associated Rights" m the
Receivables Facilities Agreement;

"Insurances” means all policies of insurance (and all cover notes) which are at any
time held by or wntten mn favour of a Chargor, or in which a Chargor from time to
time has an interest (includmg, without limitation the policies of insurance (if any)
specified in part 6 of schedule 2 (Details of Security Assets) and m any Accession
Deed),

"Intellectual Property" means all legal and/or equitable interests (including, without
Iimitation, the benefit of all hcences 1n any part of the world) of each Chargor m, or
relating to

CL/LONDP/68860/120576/UKM/41252399 1 3




(a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design nghts, domain names, moral rights, inventions,
confidential information, know-how and other mtellectual property nghts and
mterests (which may now or in the future subsist), whether registered or
unregistered, and

(b) the benefit of all applications and rights to use such assets of each Chargor
(which may now or 1n the future subsust),

(including, without limitation, the intellectual property rights (if any) specified in
part 4 of schedule 2 (Details of Security Assets) and in any Accession Deed),

"Liabilities" has the meaning given to that term 1n the Intercreditor Agreement,

"Material Property" means each Real Property other than any leasehold mterest
that has

(a) a full open market rent payable in respect thereof; and

(b) a term of 15 years or less to run on the lease from the date of this Debenture
(or m the case of any future acquired leasehold interest, from the date of
acquisition of such leasehold interest by the relevant Chargor),

"Nominated Account” has the meaning given to the term "Collection Account" in
the Receivables Facilities Agreement;

"Non-Vesting Receivables™ has the meaning given to that term in the Intercreditor
Agreement,

"Party' means a party to this Deed,

"Planning Acts" means (a) the Town and Country Plannmng Act 1990, (b) the
Planning (Listed Buildings and Conservation Areas) Act 1990, (¢} the Planning
(Hazardous Substances) Act 1990, (d) the Planning (Consequential Provisions) Act
1990, (e¢) the Planning and Compensation Act 1991, (f) any regulations made
pursuant to any of the foregoing and (g) any other legislation of a similar nature;

"Real Property” means all estates and interests in freehold, leasehold and other
immovable property (wherever situated) now or 1n future belonging to any Chargor,
or in which any Chargor has an 1nterest at any time (including the registered and
unregistered land (if any) i England and Wales specified in part I of schedule 2
(Details of Security Assets) and 1n any Accession Deed), together with

(a) all buildings and fixtures (including trade fixtures) and fixed plant and
machinery at any tume thereon;

(b) all easements, nghts and agreements in respect thereof, and

(c) the benefit of all covenants given in respect thereof,

CL/LONDP/68860/120576/UKM/41252399 | 4




"Receivables" means all present and future book debts and other debts, rentals,
royalties, fees, VAT and monetary claims and all other amounts at amy time
recoverable or receivable by, or due or owing to, any Chargor (whether actual or
contingent and whether arising under contract or 1 any other manner whatsoever)
together with

(a) the benefit of all nghts, guarantees, Secunty and remedies relating to any of
the foregoing (mcludmng, without limitation, negotiable nstruments,
indemnities, reservations of property rights, nghts of tracing and unpaid
vendor's hens and similar associated rights), and

(b) all proceeds of any of the foregoing,
other than an Excluded Debt,

""Recervables Facilities Agreement” has the meaning given to that term 1n the
Intercreditor Agreement,

"Receivables Purchaser" means the Receivables Purchaser under the Intercreditor
Agreement,

"Recervables Purchaser Debt” means all and any sums due from the Receivables
Purchaser to a Chargor which is a Client under the Receivables Facilities Agreement,
pursuant to the terms of the Receivables Faciities Agreement, on or after the
Declared Date,

"Recewver' means a recetver or receiver and manager or administrative receiver of
the whole or any part of the Security Assets appomted by the Security Agent under
this Deed,

"Related Rights" means, mn relation to any Charged Secunty

(a) all dividends, distnbutions and other mcome paid or payable on the relevant
Charged Security or on any asset referred to in paragraph (b) of ths
definition, and

(b) all nghts, monies or property accruing or offered at any tume in relation to
such Charged Secunity whether by way of redemption, substitution,
exchange, bonus or preference, under option rights or otherwise,

"Relevant Contract” means each agreement specified m part 5 of schedule 2
(Details of Security Assets) or specified 1n any Accession Deed as a "Marerial
Contract” together with each other agreement supplementing or amending or
novatmg or replacing the same,

"Relevant Receivables” means

(a) prior to the Termimation Date (as defined in the Receiwvables Facilities
Agreement), all Receivables other than Debts and ID Related Rughts, and

(a) on and after the Termination Date (as defined i the Recervables Facilities
Agreement) all Receivables,

"Secured Obligations" means all the Liabilittes and all other present and future
obligations at any time due, owing or wcurred by any member of the Group and by
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each Debtor to any Secured Party under the Finance Documents, both actual and
contingent and whether incurred solely or jomntly and as principal or surety or in any
other capacity,

"Secured Parties" means the Secunty Agent, any Receiver or Delegate and each of
the Fmance Parties from time to time but, in the case of each Finance Party, only if it
is a party to the Intercreditor Agreement or has acceded to the Intercreditor
Agreement, m the appropriate capacity, pursuant to clause 20.9 (Creditor
Accession Undertaking) of the Intercreditor Agreement,

"Security Assets" means all property and assets from time to tume mortgaged,
charged or assigned (or expressed to be mortgaged, charged or assigned) by or
pursuant to this Deed,

"Securnity Period™ means the period beginning on the date of this Deed and ending
on the date on whuch.

(a) all the Secured Obligations have been unconditionally and urrevocably paid
and discharged 10 full; and

(b) no Secured Party has any further commutment, obligation or liability under or
pursuant to the Finance Documents;

"Senior Facilities Agreement" means the senior sterling term and multicurrency
revolving facihities agreement originally dated 26 June 2006 as amended pursuant to
an amendment letter dated 25 June 2008 and a further amendment letter dated 12 May
2011 and as amended and restated as at the date of this Deed and made between,
amongst others, (1) Vivid Toy Group Limited as Parent, (2) the companies listed in
part 1 of schedule 1 therein as Original Borrowers, (3) the companies histed in part 1
of schedule 1 theremn as Onginal Guarantors, (4) HSBC Bank plc and the Royal Bank
of Scotland plc as Mandated Lead Arrangers, (5) HSBC Bank plc and the Royal Bank
of Scotland ple (acting as agent for National Westminster Bank plc) as Origmal
Lenders, (6) HSBC Bank plc as Agent, (7) HSBC Corporate Trustee Company (UK)
Limited as Security Agent and (8) HSBC Bank pic and The Royal Bank of Scotland
plc (acting as agent for National Westminster Bank plc) as FFEC Facility Lenders,
pursuant to which the Onginal Lenders agreed to make certain facilities available to
the Borrowers;

"Supply Chain Finance Agreements" means any of (1) the supply chamn finance
agreement dated 23 March 2012 between Vivid Imaginations Limited and Santander
Factoring y Confirming S A EFC 1n relation to the company's recervables for Tesco
Stores Limited and (2) the supply cham finance agreement dated 10 May 2010 (as
amended on 4 August 2010) and made between Vivid Imagnations Lumited and
HSBC Invoice Finance (UK) Limited m relation to the company's receivables for
Argos Limited (in each case, as in force on the date of this Deed),

"Termination Date' has the meaming given to that term n the Receivables Facilites
Agreement, and

"Termination Event" has the meaning given to that term in the Receivables
Facilities Agreement
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12 Interpretation

()

(®)

(c)

(@

(e)

®

Unless a contrary indication appears, m this Deed the provisions of clause 1.2
{Interpretation) of the Semor Facilities Agreement (other than clause 1 2(d)) apply to
this Deed as though they were set out m full m this Deed, except that references to
"this Agreement” will be construed as references to this Deed

Unless a contrary indication appears, any reference mn this Deed to:

(1) a "Chargor", the "Receivables Purchaser", the "Security Agent" or any
other "Secured Party" or any other person shall be construed so as to
include its successors 1n title, permitted assigns and permitted transferees and,
1n the case of the Security Agent, any person for the tme bemng appomted as
Security Agent or Security Agents in accordance with the Finance
Documents;

{u) "this Deed", the '"Receivables Facilities Agreement”, the "Senior
Facilities Agreement™, any other "Finance Document" or any other
agreement or mstrument is a reference to this Deed, the Recervable Facihities
Agreement, the Senior Facilities Agreement, that other Finance Document or
that other agreement or mstrument as amended, supplemented, extended,
restated, novated and/or replaced 1n any manner from time to tume (however
fundamentally and even if any of the same increases the obligations of any
member of the Group or provides for further advances), and

(1)  "Secured Obligations™ includes obligations and habihities which would be
treated as such but for the hquidation, administraton or dissolution of or
simular event affecting any member of the Group

Each undertaking of a Chargor (other than a payment obhgation) contamned n this
Deed

) must be complied with at all tmes during the Secunty Period, and

(n) 1s given by such Chargor for the benefit of the Secunty Agent and each other
Secured Party.

The terms of the other Finance Documents, and of any side letters between any of the
parties to them 1n relaton to any Finance Document, are incorporated in this Deed to
the extent required to ensure that any disposition of the Real Property contamed m
this Deed 1s a valid disposition 1 accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

If any discharge, release or arrangement (whether 1n respect of the obligations of any
Chargor or any Secunity for those obligations or otherwise) 1s made by the Security
Agent n whole or 1n part on the basis of any payment, secunty or other disposition
which 15 avoided or must be restored in hiqudation, admmistration or otherwise,
without limstation, then the liability of each Chargor under this Deed will continue or
be reinstated as 1f the discharge, release or arrangement had not occurred

The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand
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1.3

1.4

15

1.6

2.1

2.2

3.1

Jomnt and several

The lhiabilities and obligations of each Chargor under this Deed are joint and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
wtended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed

Inconsistency between this Deed and the Intercreditor Agreement

If there 1s any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail

Trust

All Security and dispositions made or created, and all obligations and undertakings contamed,
i this Deed to, in favour of or for the benefit of the Security Agent are made, created and
entered mto 1 favour of the Security Agent as trustee for the Secured Parties from time to
time on the terms of the Intercreditor Agreement

Third party rights

Unless expressly provided to the contrary 1n a Finance Document, a person who is not a Party
has no nght under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this Deed. Notwithstanding any term of any Finance Document, the
consent of any person who 1s not a Party is not required to rescind or vary this Deed at any
time Any Receiver, or any Delegate of the Secunty Agent may, subject to this clause } 6
(Third Party Rights) and the Contracts (Rights of Third Parties} Act 1999, rely on any clause
of this Deed which expressly confers nghts on 1t

COVENANT TO PAY

Covenant to pay

(a) Each Chargor, as principal obligor and not merely as surety, covenants mn favour of
the Security Agent that 1t will pay and discharge the Secured Oblhigations from tume to
tune when they fall due

(b) Every payment by a Chargor of a Secured Obligatton which is made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable m
accordance with the Finance Document under which such sum 1s payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained 1 clause 2.1(a)

Default interest

Any amount which is not paid under this Deed when due shall bear mterest (both before and

after judgment and payable on demand) from the due date until the date on which such

amount 15 unconditionally and urevocably paid and discharged 1n full on a daily basis (at the

Default Rate)

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed are created or made.

(a) in favour of the Security Agent,
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3.2

4.1

(b) with full title guarantee m accordance with the Law of Property (Miscellaneous
Provisions) Act 1994, and

(c) as continuing securty for payment of the Secured Obligations

Qualifying floating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apphes to any floatng charge
created by or pursuant to this Deed (and each such floating charge 15 a qualifying floating
charge for the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of 1ts present and future night, title and interest
mn and to the following assets which are at any time owned by 1t, or in which 1t from time to
time has an nterest-

(a) by way of first legal mortgage

(1) the Real Property (1f any) specified in part 1 of schedule 2 (Details of
Security Assets) and 1n any Accession Deed; and

() all other Matenal Property (if any) at the date of this Deed vested 1n, or
charged to, such Chargor (not charged by clause 4 1(a)(1)),

(b) by way of first fixed charge
6} all other Matenal Property (not charged by clause 4 1(a)),

{u) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and

(ii1)  the proceeds of sale of all Matenial Property,

{c) by way of first fixed charge all plant and machinery (not charged by clause 4.1(a) or
4 1(b)) and the benefit of all contracts, licences and warranties relating to the same;

((s}] by way of first fixed charge

4y all computers, vehicles, office equipment and other equipment (not charged
by clause 4 1(c)), and

(1) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of any Chargor's stock-in-trade or
work-1n-progress;

(e) by way of first fixed charge

(1) the Charged Securities referred to m part 2 of schedule 2 (Detarls of Security
Assets) and 1n any Accession Deed, and

(i1) all other Charged Securities (not charged by clause 4 1(e)(1)),
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1n each case, together with (A) all Related Rughts from time to ime accruing to those
Charged Secunties and (B) all rights which such Chargor may have at any time
against any clearance or settlement system or any custodian in respect of any Charged
Investments;

43 by way of first fixed charge
() the Cash Collateral Accounts and all monies at any time standing to the credit

of the Cash Collateral Accounts;

(ii) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts,

(ui)  all accounts of such Chargor with any bank, financial institution or other
person at any time {not charged by clauses 4.1(f)(1) or 4 1(f}{u)) and all
monies at any time standing to the credit of such accounts,

m each case, together with all interest from time to tine accrued or accruing on such

monies, any mvestment made out of such monies or account and all nghts to

repayment of any of the foregoing;

(g) by way of first fixed charge
€)) the Intellectual Property (if any) specified n part 4 of schedule 2 (Details of

Secuzity Assets) and in any Accession Deed, and

(u) all other Intellectual Property (if any) (not charged by clause 4 1(g)(1)),

(h) by way of fixed charge all Non-Vesting Receivables and their proceeds now or i the
future owing to a Chargor which 15 a Chent under the Receivables Facilities
Agreement;

(1) by way of first fixed charge the Receivables Purchaser Debt,

() to the extent that any Assigned Asset 18 not effectively assigned under clause 4.2
(Security assignments), by way of first fixed charge such Assigned Asset;

{k) by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):
® the benefit of all licences, consents, agreements and Authorisations held or

used 1n connection with the busmess of such Chargor or the use of any of its
assets; and

(i) any letter of credit 1ssued 1n favour of such Chargor and all bills of exchange
and other negotiable instruments held by it, and

)] by way of first fixed charge ail of the goodwill and uncalled capital of such Chargor

4.2 Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future nght, title and interest 1o and to-

(a)

the Relevant Contracts, all nghts and remedies in connection with the Relevant
Contracts and all proceeds and claims arising from them;
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43

44

4.5

4.6

{b) each of the following

(1) all Insurances specified in part 6 of schedule 2 (Details of Security Assets),
and

(u) all other Insurances (not assigned by clause 4 2(b)(1)),
and all claims under the Insurances and all proceeds of the Insurances; and

{(c) all other Relevant Receivables (not assigned under clauses 4 2(a) or 4.2(b)) and the
Excluded Proceeds

To the extent that any Assigned Asset described n clause 4.2(b) 1s not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future nghts and claims of such Chargor to any proceeds of such Insurances

Notice of assignment and/or charge - notice

Immediately upon the execution of this Deed (and mnmediately upon the obtammng of any
Insurance after the date of this Deed) each Chargor shall.

(a) 1n respect of each of its Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use its reasonable endeavours to procure
that each such party executes and delivers fo the Secunty Agent an
acknowledgement, 1n each case 1n the respective forms set out 1n schedule 5 (Form of
notice to and acknowledgement by insurers), and

(b) n respect of the Charged Accounts deliver a duly completed notice to the Account
Bank and shall use its reasonable endeavours to procure that the Account Bank
executes and delivers to the Secunity Agent an acknowledgement, 1n each case 1n the
respective forms set out in schedule 3 (Form of notice to and acknowledgement from
Account Bank),

or, in each case, m such other form as the Security Agent shall agree
Notice of assignment and/or charge - upon a Declared Default

Immediately upon a Declared Default each Chargor will 1n respect of each Relevant Contract
to which 1t 1s a party, deliver a duly completed notice of assignment to each other party to that
Relevant Contract, and use 1ts reasonable endeavours to procure that each such party executes
and delivers to the Security Agent an acknowledgement, 1n each case 1n the respective forms
set out in schedule 4 (Form of notice to and acknowledgement by party to Relevant Contract)

Assigned Assets

The Secunty Agent 1s not obliged to take any steps necessary to preserve any Assigned Asset,
to enforce any term of a Relevant Contract aganst any person or to make any enquiries as to
the nature or sufficiency of any payment received by 1t pursuant to this Deed.

Leases restricting charging

(a) There shall be excluded from the charges created by clauses 4 1 (Fixed charges) and
from the operation of clause 20 (Further assurance) any leasehold property held by a
Chargor under a lease which either precludes absolutely or conditionally (1ncluding
requinng the consent of any third party) that Chargor from creating any charge over
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4.7

4.8

its leasehold interest m that property (each an "Excluded Property') until the
relevant condition or waiver has been satisfied or obtamed

(b) For each Excluded Property, each relevant Chargor undertakes to apply for the
relevant consent or warver of prolubition or conditton within twenty-one days of the
date of this Deed or within fourteen days of the date of execution of an Accession
Deed by it and, in respect of each Excluded Property which provides that the relevant
third party will not unreasonably withhold its consent to charging, to use all
reasonable endeavours to obtain that consent as soon as possible and to keep the
Secunity Agent informed of the progress of 1ts negohations

() Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Property shall stand charged to the Security Agent under clause 4 1 (Frxed
charges) If required by the Secunty Agent at any time followmg receipt of that
warver or consent, the relevant Chargor will execute a valid legal mortgage mn such
form as the Security Agent shall reasonably require.

Intellectual Property restricting charging

(a) There shall be excluded from the charges created by clauses 4 1 (Fixed charges) and
from the operation of clause 20 (Further assurance) any Intellectual Property in
which a Chargor has an interest under any hicence or other agreement which either
precludes absolutely or conditionally (including requinng the consent of any third
party) that Chargor from creating any charge over its interest m that Intellectual
Property (each an "Excluded Intellectzal Property Right") until the relevant
condition or waiver has been satisfied or obtained

(b) For each Excluded Intellectual Property Right, each relevant Chargor undertakes, on
request by the Secunty Agent (acting reasonably) on a Default, to apply for the
relevant consent or waiver of proibition or condition and, in respect of any hicence or
agreement which provides that the relevant thurd party will not unreasonably withhold
its consent to charging (for this purpose a "Relevant Intellectuzal Property Right"),
to use 1ts reasonable endeavours to obtan such consent as soon as possible and to
keep the Secunty Agent informed of the progress of its negotiations

(c) Forthwith upon receipt of the relevant waiver or consent, the relevant formerly
Excluded Intellectual Property Right shall stand charged to the Security Agent under
clause 4 1 (Fuxed charges) If required by the Security Agent, at any time following
receipt of that waiver or consent, the relevant Chargor will execute a vahd legal
charge or legal assignment m such form as the Security Agent shall reasonably
require

Other assets restricting charging

In respect of any Excluded Asset Right charged pursuant to clause 5 (Floating charge) of this
Deed, should any notice be served or proceedings commenced by the relevant third party to
terminate the Excluded Asset Right, the Secunty Agent will (at the expense and cost of the
Chargors) release the relevant Excluded Asset Right from the floating charge created under
this Deed provided that if, in the reasonable opinion of the Security Agent, such release would
prejudice the floating charge created under this Deed from bemng a qualifying floating charge
for the purpose of the Insolvency Act 1986, the Security Agent can require the Chargors to
use therr reasonable endeavours to obtain the consent of the relevant third party to the floating
charge created under this Deed charging the relevant Excluded Asset Rights
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6.1

6.2

6.3

6.4

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of 1ts present
and future-

(a) assets and undertaking (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4 1 (Fixed charges),
clause 4.2 (Security assignments) or any other provision of this Deed, and

)] (whether or not effectively so charged or assigned) hentable property and all other
property and assets in Scotland.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by wntten notice to a Chargor, convert the floating charge created

under this Deed into a fixed charge as regards all or any of the assets of such Chargor

specified in the notice 1f

(a) an Event of Default has occurred and 1s continuing, or

(b) the Security Agent (acting reasonably) considers any Security Assets to be in danger
of beng seized or sold under any form of distress, attachment, execution or other
legal process or to be otherwise 1n jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert mto a fixed

charge solely by reason of a moratornium being obtained under the Insolvency Act 2000 (or

anything done with a view to obtaiung such a moratonnum) 1 respect of such Chargor

Automatic conversion

The floating charge created under this Deed shall (in addition to the circumstances i which
the same will occur under general law) automatically convert into a fixed charge

(a) m relation to any Security Asset which 1s subject to a floating charge 1f.

(1) such Chargor creates (or attempts or purports to create) any Secunty (other
than a Permitted Security) on or over the relevant Security Asset without the
prior written consent of the Secunty Agent, or

(1) any third party levies or attempts to levy any distress, execution, attachment
or other legal process agamnst any such Security Asset, and

(b) over all Security Assets of a Chargor which are subject to a floating charge if an
administrator 1s appointed in respect of such Chargor or the Security Agent receives
notice of intention to appomt such an admimstrator (as contemplated by the
Insolvency Act 1986)

Scottish property
Clause 6 3 (Automatic conversion) will not apply to any assets situated mn Scotland 1f, and to

the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion
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6.5

6.6

7.1

7.2

73

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 6 1 (Conversion by notice) m
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Secunty Agent to serve sumilar notices m respect of any
other class of assets or of any other right of the Secunty Agent and/or the other Secured
Parties

De-Crystallisation

If the floating charge over any Security Asset created by or pursuant to clause 5 (Floating
Charge) 15 converted mto a fixed charge under this clause 6, it shall be converted nto a
floating charge over such Secunty Asset if the Security Agent (in its absolute discretion)
gives notice 1 writing to the relevant Chargor to that effect

CONTINUING SECURITY

Continuing security

Subject to clause 31 1 (Release), the Debenture Secunty is continumng and will extend to the
ultimate balance of the Secured Obligations regardless of any mtermediate payment or
discharge 1n whole or mn part This Deed shall remamn n full force and effect as a continuing
secunty for the duration of the Security Pentod

Additional and separate security

This Deed 1s n addihion to, without prejudice to, and shall not merge with, any other night,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obligation

Right to enforce

This Deed may be enforced agamst each or any Chargor without the Secunity Agent and/or
any other Secured Party first having recourse to any other nght, remedy, guarantee or
Secunty held by or available to it or any of them

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained i this Deed or implied to the contrary, each Chargor
remains hable to observe and perform all conditions and obligations assumed by 1t in relahon
to the Secunty Assets. The Security Agent is under no obligation to.

(a) perform or fulfil any such condstion or obligation;

(b) make any payment 1o respect of any such condition or obligation,

(c) make any enquiry as to the nature or sufficiency of any payment received by it or the
Chargor;

(d) present or file any claim or take any other action to collect or enforce the payment of
any amount to which 1t or the Chargor may be entitled, or

(e) exercise any rights to which it or the Chargor may be entitled
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10.

10.1

10.2

10.3

10.4

10.5

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or in which any Chargor has an mterest (and no nights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party

REPRESENTATIONS
General

Each Chargor makes the representations and warranties set out in this clause 10 to the
Secunity Agent and to each other Secured Party

Ownership of Security Assets

Each Chargor 1s the sole legal and beneficial owner of all of the Securtty Assets 1dentified
agamst its name 1n schedule 2 (Details of Security Assets), except 1n respect of those Charged
Secunties (if any) which are stated to be held by a nomnee for a Chargor, m which case such
Chargor 15 the beneficial owner only of such Charged Securities (for the avoidance of doubt,
this includes two shares held by Nicholas John Austin and one share held by Edward Alan
Benme 1n Vivid Imaginations (Far East) Limited on trust for Vivid Imaginations Limited)

Charged Securities

The Charged Secunties isted m part 2 of schedule 2 (Details of Security Assets) are fully paid
and constitute the entire share capital owned by each Chargor in the relevant company and
constitute the entire share capital of each such company

Real Property

In relation to the Real Property part 1 of schedule 2 (Detals of Security Assets) identifies all
Matenal Property which 1s beneficially owned by each Chargor at the date of this Deed

Time when representations made

(a) All the representations and warranties mn this clause 10 are made by each Onginal
Chargor on the date of this Deed and (except for those m clause 103 (Charged
Securities) and clause 10 4 (Real Property)) are also deemed to be made by each
Chargor:

) on the date of each Utilisation Request and each Utilisation Date under the
Senior Facilities Agreement,

() on the first day of each Interest Period under the Senior Facilities Agreement,
and

(in) (o the case of a company that accedes to the terms of this Deed pursuant to
an Accession Deed) on the day on which 1t becomes a Chargor

(b) Each representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the date
the representation or warranty is deemed to be made.
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11. UNDERTAKINGS BY THE CHARGORS
11.1  Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of
the Secunty Agent

(a) create or permit to subsist any Security or Quasi-Secunity on any Security Asset other
than as created by this Deed and except for a Permitted Security or as otherwise
permutted by the Sepior Facilities Agreement, or

®) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of 1ts interest m any Security Asset (except for a
Permutted Disposal or a Permitted Transaction or as otherwise permitted under the
Semior Facilities Agreement)

11.2  Deposit of documents and notices
Each Chargor shall

(a) unless the Secunty Agent otherwise confirms in writing (and without prejudice to
clause 11 9(a)), deposit with the Security Agent

(1) all deeds and documents of title relating to the Security Assets, and

(i) all local land charges, land charges and Land Regstry search certificates and
similar documents received by or on behalf of a Chargor,

(each of which the Security Agent may hold throughout the Security Penod), and

)] as soon as possible followmg a request by a Security Agent, affix to any plant,
machmery, fixtures, fithngs, computers, vehicles, office equpment, other equpment
and other asset for the time being owned by 1it, the value of which exceeds £75,000,
(i;n a promunent position) a durable notice of this Deed (n any form reasonably
required by the Secunty Agent.

11.3  Real Property undertakings - acquisitions and notices to Land Registry

(a) Each Chargor shall notify the Security Agent immediately upon the acquisition of any
Material Property

® Each Chargor shall, in respect of any Material Property which 1s acquired by 1t after
the date of this Deed, the title which 1s registered at Land Registry or the title to
which 15 required to be so registered

(1) give Land Registry written notice of this Deed, and

() procure that notice of this Deed is clearly noted in the Regaster to each such
title

11.4  Real Property undertakings - title investigation
Each Chargor shall grant the Security Agent on request all reasonable faciliies within the

power of such Chargor to enmable the Security Agent (or its lawyers) to carry out
nvestigations of title to the Material Property and to make all enquirtes in relation to any
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part of the Material Property which a prudent mortgagee might carry out Those
mvestigations shall be carned out at the expense of the Chargor

11.5 Insurance

(2)

(b)

(c)

G

(e)

Each Chargor shall at all times comply with 1ts obligations as to msurance contained
in the Semior Facilities Agreement (and in particular, clause 25 23 of the Senior
Facilities Agreement).

If at any time any Chargor defaults in

(1) effecting or keeping up the insurances required under the Senior Facilities
Agreement , or

(1) producing any 1nsurance policy or receipt to the Secunty Agent on demand,

the Security Agent may (without prejudice to its nights under clause 12 (Power fo
remedy)) take out or renew such policies of msurance m any sum which the Security
Agent may reasonably thmk expedient All monies which are expended by the
Security Agent in domg so shall be deemed to be properly paid by the Security Agent
and shall be reimbursed by such Chargor on demand

Each Chargor shall notify the Security Agent 1if any claim arises or may be made
under the Insurances

Each Chargor shall, subject to the rights of the Secunity Agent under clause 11 5(¢),
dihgently pursue 1ts nghts under the Insurances

In relation to the proceeds of Insurances:

(1) the Security Agent shall be loss payee under and have the sole nght to settle
or sue for any such claim and to give any discharge for insurance monies, and

() all clauns and momies recerved or receivable under any Insurances shail
(subject to the nghts or claims of any lessor or landlord of any part of the
Secunity Assets) be applhied 1 accordance with the Semwor Facilities
Agreement or (1f no requirement as to application 1s so imposed) 1n repairng,
replacing, restoring or rebuilding the property damaged or destroyed or in
each case after the occurrence of a Declared Default, n permanent reduction
of the Secured Obligations in accordance with the Semior Facilities
Agreement

11.6  Dealings with and realisation of Non-Vesting Receivables, Exciuded Proceeds and the
Receivables Purchaser Debt

(2)

Each Chargor shali

(i) only deal with the Non-Vesting Recervables and the proceeds thereof as if
they had been effectively assigned to the Receivables Purchaser in
accordance with the Receivables Facilities Agreement, and
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(®)

(c)

(d)

() without prejudice to clause 11 1 (Negative pledge and Disposals) (but m
addition to the restrictions in that clause), not, without the prior writen
consent of the Security Agent, sell, assign, charge, factor or discount or
any other manner deal with

{A) any ID Related Rights, or

(B) any Debts, Non-Vesting Receivables or Excluded Proceeds (other
than prior to the Termination Date in accordance with the
Receivables Facilities Agreement) or after the Termunation Date as
permifted by the Finance Documents,

(m)  (except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any other
Finance Document) mmmediately upon receipt pay all momies which 1t
recerves 1n respect of the Relevant Recervables mto a Collection Account;
and

(1v) pending such payment, hold all monies so recerved upon trust for the Security
Agent.

Each Chargor shall deal with the Relevant Receivables (both collected and
uncollected) and the Collection Accounts in accordance with any directions given in
writing from time to time by the Security Agent and, i default of and subject to such
directions, in accordance with thus Deed.

Each Chargor shall deliver to the Security Agent such information as to the amount
and nature of its Relevant Receivables as the Security Agent may from time to time
reasonably require (taking into account the requirements of the Finance Documents)

Each Chargor urevocably authorises the Security Agent to mstruct the Recervables
Purchaser

(i) to deal with the Receivables Purchaser Debt as the Security Agent sees fit,

(i1) to transfer the proceeds of the Receivables Purchaser Debt to a Collection
Account, the details of which the Secunity Agent notifies to the Receivables
Purchaser from tume to time; and

(in)  to retamn the proceeds of the Recervables Purchaser Debt i the relevant
Collection Account until the Secured Obligations have been discharged in
full.

11.7  Operation of Collection Accounts

(2)

(b

Whilst an Event of Default 1s continuing, no Chargor shall withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies 1n any
Collection Account without the prior wntten consent of the Secunty Agent and the
Security Agent shall be entitled (1n its absolute discretion) to refuse to permit any
such withdrawat or transfer

If the nght of a Chargor to withdraw the proceeds of any Relevant Receivables
standing to the credit of a Collechion Account results m the charge over that
Collection Account bemg characterised as a floating charge, that wail not affect the
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nature of any other fixed security created by any Chargor under this Deed on all its
outstanding Receivables.

11.8 Operation of Cash Collateral Accounts

No Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies m any Cash Collateral Account unless expressly permitted to do so
under the Senior Facilities Agreement or with the prior written consent of the Security Agent
and the Security Agent shall be entitled (in its absolute discretion) to refuse to permut any
such withdrawal or transfer

11.9  Charged Investments - protection of security

{a) Each Chargor shall, immediately upon execution of this Deed or (if later) as soon as
1s practicable after its acquisiion of any Charged Securities, by way of secunty for
the Secured Obligations.

Q) deposit with the Security Agent (or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights, and

() execute and deliver to the Security Agent

(A) mstruments of transfer i respect of the Charged Securities (executed
1n blank and left undated), and/or

(B) such other documents as the Security Agent shall require to enable 1t
(or its nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Secunties and ther Related Raghts
(or to pass legal title to any purchaser)

(b) In respect of any Charged Investment held by or on behalf of any nommee of any
clearance or settlement system, each Chargor shall immediately upon execution of
this Deed or (if later) immediately upon acquisition of an interest in such Charged
Investment deliver to the Security Agent duly executed stock notes or other document
in the name of the Secunty Agent (or as it may direct) issued by such nommee and
representing or evidencing any benefit or entitlement to such Charged Investment.

(c) Each Chargor shall

(1) promptly give notice to any custodian of any agreement with such Chargor in
respect of any Charged Investment 1n a form the Secunty Agent may require;
and

(1) use its reasonable endeavours to ensure that the custodian acknowledges that
notice 1n a form the Security Agent may require

(@ If s0 requested by the Security Agent, each Chargor shali:
) instruct any clearance system to transfer any Charged Investment held by 1t
for such Chargor or its nominee to an account of the Secunty Agent or its

nominee with such clearance system, and

(1) take whatever action the Security Agent may request for the dematenalisation
or rematerialisation of any Charged [nvestment held 1n a clearance system
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©

ey

(2)

Without prejudice to the rest of this clause 11 9, the Secunty Agent may, at the
expense of the relevant Chargor, take whatever action 1s required for the
dematenialisation or rematenalisation of the Charged Investments.

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of 1ts Charged Investments

No Chargor shall nominate another person to enjoy or exercise all or any specified
nghts of the Chargor m relation to its Charged Investments, as contemplated by
section 145 of the Comparues Act 2006 or otherwise.

Each Chargor shall comply with all requests for information wathin its knowledge
relating to the Charged Investments which are made under section 793 of the
Companies Act 2006 or which could be made under section 793 1f the relevant
company were a public limited company or under any simular provision contamed 1
the articles of association or other constitutional documents of the relevant company
relating to the Charged Investments and, if it fails to do so, the Secunty Agent may
provide such mformation as 1t may have on behalf of such Chargor

11.10 Rights of the Parties in respect of Charged Investments

(2)

(®)

(©)

Unless an Event of Default 1s continuing, each Chargor shall be entitled to

8] pay (if permitted pursuant to the terms of the Semor Facilities Agreement),
recerve and retamn all dividends, distnbutions and other monies paid on or
denved from its Charged Secunties, and

(1) exercise all voting and other nights and powers attaching to 1ts Charged
Secunties, provided that 1t must not do so 1n a manner which

(A)  has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Rights unless permtted by the
Finance Documents, or

®) 1s prejudicial to the nterests of the Secunty Agent and/or the other
Secured Parties

Whilst an Event of Default 1s continuing, the Security Agent may complete the
mstrument(s) of transfer for all or any Charged Securities on behalf of any Chargor n
favour of itself or such other person as it may select.

At any time when any Charged Secunty is registered in the name of the Securnty
Agent or its nominee, the Security Agent shall be under no duty to:

€)) ensure that any dividends, distnibutions or other monies payable in respect of
such Charged Security are duly and promptly paid or received by 1t or its
nominee,

(1) verify that the correct amounts are paid or recerved, or

()  take any action in connection with the taking up of any (or any offer of any)
Related Rughts 1n respect of or in substitution for, any such Charged Secunty
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12.

12.1

12.2

123

13.

13.1

13.2

13.3

14.

14.1

14.2

POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any of its obligations under this Deed, the
Secunty Agent (without prejudice to any other rights arising as a consequence of such non-
compliance) shall be entitled (but not bound) to rectify that default The relevant Chargor
urevocably authorises the Security Agent and its employees and agents by way of secunty to
do all such things (including entering the property of such Chargor) which are necessary or
desirable to rectify that default.

Mortgagee in possession

The exercise of the powers of the Secunty Agent under this clause 12 shall not render 1t, or
any other Secured Party, hable as a mortgagee 1n possession

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are
expended by the Secunity Agent 1n exercising its powers under this clause 12 as a result of
apy breach by any Chargor of any of its obligations set out m this Deed, together with mterest
at the Defanlt Rate from the date on which those monies were expended by the Securnty
Agent (both before and after judgment) and otherwise in accordance with clause 2 2 (Default
interest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Secunity shall become 1mmediately enforceable upon the occurrence of a
Declared Default

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Declared Default

Enforcement

After this Debenture Security has become enforceable, the Security Agent may 1n 1ts absolute
discretion enforce all or any part of the Debenture Security in such reanner as it sees fit

ENFORCEMENT OF SECURITY

General

For the purposes of all nghts and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed Sections 93 and 103 of the
Act shall not apply to the Debenture Security

Powers of leasing

The statutory powers of leasing conferred on the Secunty Agent are extended so as to
authorse the Security Agent to lease, make agreements for leases, accept surrenders of leases
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143

14.4

and grant options as the Security Agent may think fit and without the need to comply with
section 92 or 100 of the Act.

Powers of Security Agent

(@

()

(©)

(@

At any time after the Debenture Security becomes enforceable (or if so requested by
any Chargor by wntten notice at any time), the Security Agent may without further
notice (unless required by law)

)] appont any person (or persons) to be a receiver, receiver and manager or
admimistrative receiver of all or any part of the Secunity Assets and/or of the
mcome of the Security Assets; and/or

(1) appomnt or apply for the appointment of any person who 1s appropriately
qualified as administrator of a Chargor, and/or

(m)  exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Deed) and/or all or any of the powers which are
conferred by this Deed on a Receiver, 1n each case without first appointing a
Recerver or notwithstanding the appointment of any Recerver; and/or

(ov)  exercise (m the name of any Chargor and wathout any further consent or
authonty of such Chargor) any voting nghts and any powers or nights which
may be exercised by any person(s) in whose name any Charged Investment is
registered or who 15 the holder of any of them

Any appomntment under paragraph (a) above may be by deed, under seal or n writing
under hand.

The Secunty Agent 1s not entitled to appomnt a Receiver n respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtawed under the Insolvency Act
2000 (or anything done with a view to obtammng such a moratorium) 1n respect of
such Chargor

Any restriction on the right of a mortgagee to appoint a Receiver conferred by law
(including under section 109(1) of the Law of Property Act 1925) does not apply to
this Deed

The Securtty Agent may not appoint an administrative receiver (as defined 1n section
29(2) of the Insolvency Act 1986) over the Security Assets if the Security Agent is
prohibited from doing so by section 72A of the Insolvency Act 1986 and no
exception to the prohibition on appomting an admnustrative receiver apphes

Redemption of prior mortgages

At any tune after the Debenture Security has become enforceable, the Secunty Agent may:

(a)
(b)
(c)

redeem any prior Security agaimnst any Secunty Asset, and/or
procure the transfer of that Secunity to itself, and/or

settle and pass the accounts of the holder of any prior Secunty and any accounts so
settled and passed shall be conclusive and binding on each Chargor
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All principal, interest, costs, charges and expenses of and mcidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand

14.5  Privileges

(2)

(®)

(©

Each Receiver and the Security Agent 1s entitled to all the nghts, powers, privileges
and immunities conferred by the Act on mortgagees and receivers when such
receivers have been duly appointed under the Act, except that section 103 of the Act
does not apply.

To the extent that the Secunity Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitute a "security financial
collateral arrangement" (in each case for the purpose of and as defined n the
Financial Collateral Arrangements (No 2) Regulations 2003 (SI 2003 No 3226))
each Recewver and the Security Agent shall have the nght after this Secunty has
become enforceable to appropriate all or any part of that financial collateral m or
towards the satisfaction of the Secured Obligations

For the purpose of clause 14 5(b), the value of the financial collateral appropriated
shall be such amount as the Recewver or Security Agent reasonably determines having
taken mto account advice obtamed by it from an independent imvestment or
accountancy firm of national standing selected by 1t (acting reasonably)

14.6  No liability

(@)

(®)

Nerther the Security Agent, any other Secured Party nor any Recerver shall be liable
(A) m respect of all or any part of the Security Assets or (B) for any loss or damage
which anses out of the exercise or the attempted or purported exercise of, or the
fatlure to exercise any of, 1ts or his respective powers (unless such loss or damage 1s
caused by 1ts or his gross neghgence or wilful misconduct)

Without prejudice to the generality of clanse 14.6(a), neither the Security Agent, any
other Secured Party nor any Recewver shall be liable, by reason of entering mto
possession of a Security Asset, to account as mortgagee 1 possession or for any loss
on realisation or for any default or omission for which a mortgagee mm possession
might be liable

14.7  Protection of third parties

No person (mncluding a purchaser) dealing with the Secunity Agent or any Receiver or
Delegate will be concerned to enquire

(a)
®

(©)
(d)

whether the Secured Obligations have become payable,

whether any power which the Secunity Agent or the Receiver 1s purporting to exercise
has become exercisable,

whether any money remams due under any Finance Document, or

how any money paid to the Security Agent or to the Receiver 1s to be applied
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15.

15.1

15.2

15.3

15.4

15.5

16.

16.1

RECEIVER
Removal and replacement

The Secunity Agent may from time to time remove any Receiver appomted by it (subject, m
the case of an admunistrative receivership, to section 45 of the Insolvency Act 1986) and,
whenever 1t may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appomtment has termmated

Multiple Receivers

If at any time there 15 more than one Receiver of all or any part of the Security Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated 1n the appoimntment document)

Remuneration

Any Receiver shall be entifled to remuneration for his services at a rate to be fixed by
agreement between um and the Security Agent (or, fathing such agreement, to be fixed by the
Security Agent).

Payment by Receiver

Only monzes actually paid by a Receiver to the Security Agent n relation to the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations

Agent of Chargors

Any Recerver shall be the agent of the Chargor in respect of which 1t 1s appomted Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration No Secured
Party shall incur any hability (erther to such Chargor or to any other person) by reason of the
appowntment of a Receiver or for any other reason

POWERS OF RECEIVER

General powers

Any Receiver shall have.

(a) all the powers which are conferred on the Security Agent by clause 14 3 (Powers of
Security Agent),

(b) all the powers which are conferred by the Act on mortgagees 1n possession and

recervers appointed under the Act,

(©) (whether or not he 1s an administrative receiver) all the powers which are listed i
schedule 1 of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law confernng power on receivers.
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16.2  Additional powers

In addition to the powers referred to in clause 16 1 (General powers), a Receiver shall have
the following powers:

(2)

(b
©

(d)

(e)

ey

(g)

(h)

)

)]

to take possession of, collect and get m all or any part of the Secunty Assets and/or
income 1n respect of which he was appointed,

to manage the Security Assets and the business of any Chargor as he thinks fit,

to redeem any Security and to borrow or raise any money and secure the payment of
any money 1n prionty to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or Labilities incurred by him in such exercise;

to sell or concur 1n selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to cbserve the
restrictions unposed by section 103 of the Act, and, without hmitation,

(1) fixtures may be severed and sold separately from the Real Property
contaiming them, without the consent of any Chargor,

(11) the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a third party), and

(ui}  any such consideration may be payable in a lump sum or by mstalments
spread over such period as he thinks fit,

to alter, mmprove, develop, complete, construct, modify, refurbish or repawr any
building or land and to complete or undertake or concur in the completion or
undertaking (with or without modification) of any project i which any Chargor was
concerned or interested before his appointment (bewng a project for the alteration,
wnprovement, development, completion, construction, modification, refurbishment or
repau of any building or land),

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveying, transferring, assigning or leasing the same 1n the name of the relevant
Chargor and, for that purpose, to enter mto covenants and other contractual
obligations in the name of, and so as to bind, such Chargor;

to take any such proceedings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respect of the Security Assets and/or income 1n
respect of which he was appomted (including proceedings for recovery of rent or
other monies 1n arrears at the date of his appointment);

to enter into or make any such agreement, arrangement or compromise as he shall
think fit;

to insure, and to renew any msurances in respect of, the Security Assets as he shall
think fit (or as the Secunity Agent shall direct),

to appomt and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the
generality of the foregoing power, to employ his partners and firm),
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17.

17.1

17.2

17.3

(k) to form one or more Subsidiaries of any Chargor and to transfer to any such
Subsidiary all or any part of the Secunty Assets,

¢)] to operate any rent review clause 1n respect of any Real Property in respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease;

(m) to.

(1) give valid receipts for all momes and to do alt such other things as may seem
to him to be mcidental or conducive to any other power vested 1n him or
necessary or desirable for the realisation of any Secunty Asset;

(11) exercise in relation to each Security Asset all such powers and rights as he

would be capable of exercismg 1if he were the absolute beneficial owner of
the Security Assets, and

(1)  use the name of any Chargor for any of the above purposes; and
{n) a Receiver may lend money or advance credit to any customer of any Chargor
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies received by the Security Agent or any Receiver after the Debenture Secunty has
become enforceable shall (subject to the rights and claims of any person having a secunty
ranking in priority to the Debenture Secunty and subject to the Intercreditor Agreement) be
applied 1n the following order

(a) first, 1n satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Security Agent, any other Secured Party or any Receiver or
Delegate and of all remuneration due to the Receiver in conpection with this Deed or
the Security Assets,

(b secondly, 1 or towards satisfaction of the remainmng Secured Oblhgations
accordance with clause 17 3 (Appropriation, Infercreditor Agreement and suspense
account); and

(c) thirdly, m payment of any surplus to any Chargor or other person entitled to it
Contingencies

If the Debenture Security 1s enforced at a time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Secunty Agent or a
Recewver may pay the proceeds of any recovenes effected by it mto a blocked suspense
account (bearng nterest at such rate (if any) as the Security Agent usually grants for accounts
of that size and nature

Appropriation, Intercreditor Agreement and suspense account
(a) Subject to the Intercreditor Agreement and clause 17 1 (4pplication), the Secunty
Agent shall apply all payments recetved 1n respect of the Secured Obligations m

reduction of any part of the Secured Obligations in any order or manner which 1t may
determine

(b) Any such appropriation shall override any appropnation by any Chargor
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{c) All monies recerved, recovered or realised by the Secunty Agent under or mn
connection with this Deed may at the discretion of the Security Agent be credited to a
separate interest-bearing suspense account for so long as the Secunty Agent
determines (with mnterest accrung thereon at such rate (if any) as the Secunty Agent
usually grants for accounts of that size and nature) without the Secunity Agent having
any obligation to apply such monies and interest or any part of 1t 10 or towards the
discharge of any of the Secured Oblgations unless such monies would clear all
Secured Obligations in full

18. SET-OFF
18.1  Set-off rights

(a) The Securnity Agent and each other Secured Party may (but shall not be obliged to) set
off any obligation which 1s due and payable by any Chargor under the Finance
Documents or which has been assigned to the Secunty Agent or such other Secured
Party by any other Chargor against any obligation (whether or not matured) owed by
the Security Agent or such other Secured Party to such Chargor, regardless of the
place of payment, booking branch or currency of either obligation

(b) At any time after the Debenture Secunty has become enforceable (and 1n addition to
its rights under clause 18 1(a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent hability owed by a Chargor under
any Finance Document agamnst any obligation (whether or not matured) owed by the
Security Agent or such other Secured Party to such Chargor, regardless of the place
of payment, booking branch or currency of either obligation

(c) If the obligations are i different currencies, the Secunty Agent or such other Secured
Party may convert either obligation at a market rate of exchange 1n 1ts usual course of
business for the purpose of the set-off

(d) If either obligation 15 unhquidated or unascertained, the Security Agent or such other
Secured Party may set off m an amount estimated by 1t m good faith to be the amount
of that obligation

18.2  Time deposits
Without prejudice to clause 18 1 (Ser-off), if any time deposit matures on any account which

any Chargor has with the Security Agent or any other Secured Party at a time within the
Secunty Penod when

(a) this Debenture Security has become enforceable, and
®) no Secured Obligation 1s due and payable,

such time deposit shall automatically be renewed for such further maturity as the Security
Agent or such other Secured Party in 1ts absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in wnting

19. DELEGATION

Each of the Secunty Agent and any Receiver may delegate, by power of attormey (or 1 any
other manner) to any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shall be 1 any way liable or responsible to any Chargor for
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20.

20.1

20.2

20.3

any loss or lability ansing from any act, default, omission or misconduct on the part of any
Delegate.

FURTHER ASSURANCES
Further action

Subject to the Agreed Security Principles, each Chargor shall (and the Parent shall procure
that each Chargor shall) at its own expense, immediately do all acts and execute all
documents as the Security Agent or a Receiver may reasonably specify (and 1n such form as
the Secunty Agent or a Recerver may reasonably require) for

(a) creating, perfecting or protecting the Secunty intended to be created by this Deed or
any other Transaction Secunty Document,

(b) facibtating the realisation of any Security Asset,

(c) facilitating the exercise of any nghts, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Recerver or any Delegate in respect of
any Secunty Asset or provided by or pursuast to the Finance Documents or by law,
or

(d) creating and perfecting Secunty in favour of the Secunty Agent or the Secured
Parties over any property and assets of such Chargor located 1n any jurisdiction
outside England and Wales equivalent or similar to the Security mtended to be
created by or pursuant to this Deed or any other Transaction Security Document

This includes
)] the re-execution of this Deed or such Transaction Security Document,

() the execution of any legal mortgage, charge, transfer, conveyance,
assignment, assignation or assurance of any property, whether to the Secunty
Agent or to 1ts nomnee, and

(1)  the giving of any notice, order or duwection and the making of any filing or
registration,

which, in any such case, the Security Agent may think expedient.
Finance Documents

Each Chargor shall (and the Parent shall procure that each member of the Group shall) take all
such action as 1s available to 1t (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or mamtenance of any
Secunty conferred or intended to be conferred on the Secunty Agent or the Secured Parties by
or pursuant to the Finance Documents

Specific security

Without prejudice to the generality of clause 20 1 (Further acnon), each Chargor will
mmediately upon request by the Security Agent execute any document contemplated by that
clause over any Secunty Asset which 1s subject to or mtended to be subject to any fixed
security under this Deed (including any fixed secunty ansing or intended to anse pursuant to
clause 6 (Conversion of floating charge)).
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21.

22,

23.

23.1

23.2

233

24,

24.1

POWER OF ATTORNEY

Upon the occurrence of an Event of Default, each Chargor, by way of security, urevocably
and severally appoints the Security Agent, each Receiver and any Delegate to be 1ts attorney
to take any action which such Chargor 1s obliged to take under this Deed, mncluding under
clause 20 (Further assurances). Each Chargor ratifies and confirms whatever any attorney
does or purports to do pursuant to its appomntment under this clause, including any action
required to effect the transfer of the Receivables Purchaser Debt or its proceeds to the
Collection Account m accordance with clause 11.6(d)

CURRENCY CONVERSION

All monies received or held by the Secunty Agent or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Security Agent or the
Rece1ver considers necessary or desirable to cover the obligations and habilities comprised 1n
the Secured Obligations 1n that other currency at the Agent's Spot Rate of Exchange Each
Chargor shall indemmify the Security Agent against all reasonable costs, charges and expenses
mcurred as a result of such conversion. Neither the Security Agent nor any Receiver shall
have any liability to any Chargor mn respect of any loss resulting from any fluctuation m
exchange rates after any such conversion

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed
Security Agent

The Security Agent may assign or transfer all or any partof its rights under this Deed
pursuant to the resignation or removal of the Security Agent m accordance with the
Intercrecditor Agreement Each Chargor shall, immediately upon bemg requested to do so by
the Secunity Agent, enter mto such documents as may be necessary or desirable to effect such
assignment or transfer.

Accession Deed
Each Chargor

(a) consents to new Subsidianes of the Parent becoming Chargors as contemplated by the
Finance Documents, and

®) urevocably authonses the Parent to agree to and, 1f required, sign any duly completed
Accession Deed as agent and attorney for and on behalf of such Chargor

MISCELLANEOUS
New accounts

(a) If the Secunty Agent or any other Secured Party receives, or 1s deemed to be affected
by, notice, whether actual or constructive, of any subsequent Secunty (other than a
Permitted Secunty) affecting any Security Asset and/or the proceeds of sale of any
Secunity Asset or any guarantee under the Finance Documents ceases to confinue m
force, it may open a new account or accounts for any Chargor If 1t does not open a
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new account, 1t shall nevertheless be treated as if 1t had done so at the ime when it
recerved or was deemed to have received such notice

b) As from that time all payments made to the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any amount of the Secured Obligations
24.2  Tacking
() Each Finance Party shall perform its obligations under the Senior Facilities
Agreement (including any obligation to make available further advances)
{b) This Deed secures advances already made and further advances to be made

24.3  Articles of association

Each Chargor certifies that the Debenture Security does not contravene any of the provisions
of the articles of association of such Chargor

244  Land Registry

(a)

(b

(©)

(@

Each Chargor shall apply to the Chief Land Regstrar (and consents to such an
application being made by or on behalf of the Security Agent) for a restniction 1n the
following terms to be entered on the Register of Title relating to any property
registered at the Land Registry (or any unregistered land subject to first registration)
and agamnst which this Deed may be noted:

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dated [ # 20 @] in favour of [ ] (as Security Agent)
referred to i the charges register or thewr conveyancer "

Each Chargor

(0 authorises the Security Agent to make any application which the Secunty
Agent deems appropnate for the designation of this Deed, the Senior
Facihties Agreement or any other Finapce Document as an exempt
mformation document under rule 136 of the Land Registration Rules 2003,

(11) shall use its best endeavours to assist with any such applicaton made by or
on behalf of the Secunty Agent, and

(i)  shall notify the Secunty Agent in writing as soon as it recelves notice of any
person's application under rule 137 of the Land Regstration Rules 2003 for
the disclosure of this Deed, the Semor Facilities Agreement or any other
Finance Document following its designation as an exempt iformation
document.

No Chargor shall make any application under rule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
wmformation document

Each Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Registrahion Rules 2003 to
protect the Debenture Security

CL/LONDP/62860/120576/UKM/41252399 1 30




24.5

25.

25.1

25.2

26.

27.

28.

Protective clauses

() Each Chargor 1s deemed to be a pnncipal debtor 1n relation to this Deed The
obligations of each Chargor under, and the security intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension ot
time, release, surrender or loss of securities, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety liability of a Chargor (whether or not known to it or
to any Secured Party)

®) Clause 21 of the Senior Facilities Agreement (Guarantee and indemnity) applies in
relation to this Deed as if references to the obligations referred to in that clause were
references to the obligations of each Chargor under this Deed

NOTICES
Senior Facilities Agreement

(a) Clause 35 of the Semor Facilities Agreement (Notices) (other than clause 355
(Electrome commumication) and 35 6 (Use of websites)) 1s incorporated into this Deed
as 1f fully set out 1n this Deed, and

(b) the address and fax numbers of each Party for all communications or documents
given under or o connection with this Deed are those identified with 1ts name in the
execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Senior Facilities Agreement or thus Deed

Notices through Parent

(a) All communications and documents from the Chargors shall be sent through the
Parent and all communications and documents to the Chargors may be sent through
the Parent.

®) Any communication or document made or dehvered to the Parent i accordance with

this clause 25 will be deemed to have been made or delivered to each of the Chargors
CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Secunty Agent or the Agent
specifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) 1s, m the absence of manifest error, conclusive evidence
agamst the Chargors of the matters to which it relates

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distmet from one another and 1f at any time
any provision is o becomes 1llegal, invalid or unenforceable mn any respect under any law of
any jurisdiction, neither the legality, vahdity or enforceability of any of the remaming
provisions nor the legality, vahdity or enforceability of such provision under the law of any
other junsdiction will m any way be affected or impaired

REMEDIES AND WAIVERS

Nbo farlure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
other Secured Party), any nght or remedy under this Deed shall operate as a waiver, nor shall
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29.

30.

31.

311

312

32.

33.

any single or partral exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy The rights and remedies provided are cumulative
and not exclusive of any nights or remedies provided by law

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Securrity Agent and the Chargors or
the Parent on their behalf so agree m wnting and any breach of this Deed may be waived
before or after it occurs only if the Security Agent so agrees 1n writing A waiver given or
consent granted by the Security Agent under tlus Deed will be effective only 1f given 1n
writing and then only 1n the mstance and for the purpose for which it 15 given

COUNTERPARTS

Thus Deed may be executed in any number of counterparts, and this has the same effect as 1f
the signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed

RELEASE
Release

Upon the expiry of the Security Period or at such time as the Secunity constituted by this Deed
1s required to be released by the Secunity Agent in accordance with the Semor Facilities
Agreement or this Deed (but not otherwise) the Secunty Agent shall, at the request and cost
of the Chargors, take whatever action 1s necessary to release or re-assign (without recourse or
warranty) the Security Assets from the Secunty

Reinstaternent

Where any discharge (whether 1n respect of the obhigattons of any Chargor or any secunty for
those obligations or otherwise) 15 made 1n whele or n part or any arrangement 1s made on the
faith of any payment, security or other disposition which 1s avoided or must be restored on
msolvency, hquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred The Security
Agent may concede or compromise any claim that any payment, secunity or other disposition
15 hable to avoidance or restoration

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with 1t shall be
governed by English law

ENFORCEMENT

(a) The courts of England have exclusive jurisdiction to settle any dispute ansing out of
or m connection with this Deed (including a dispute relating to the existence, validity
or termunation of this Deed or any non-contractual obligation ansing out of or in
connection with this Deed) (a "' Dispute")

(b) The Parties agree that the courts of England are the most appropnate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

©) This clause 33 1s for the benefit of the Finance Parties and Secured Parties only Asa
result, no Finance Party or Secured Party shall be prevented from taking proceedings
relating to a Dispute m any other courts with junisdiction. To the extent allowed by
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law, the Finance Parties and Secured Parties may take concurrent proceedings 1 any
number of junsdictions

IN WITNESS of which this Deed has been duly executed by each Onginal Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by each Ongmal Chargor
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SCHEDULE 1: THE ORIGINAL CHARGORS

Company name

Registered number

Registered office

Vivid Toy Group Limtted

5812979

Ashbourne House
The Guildway

Old Portsmouth Road
Guildford

Surrey

GU3 1LS

Vivid Imaginations Limited

2755261

Ashbourne House
The Guildway

Qld Portsmouth Road
Guldford

Surrey

GU3 ILS
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Part 1: Real Property

None at the date of this Deed

Part 2: Charged Securities

SCHEDULE 2: DETAILS OF SECURITY ASSETS

Chargor Name of company in Class of Number of | Issued share
which shares are held | shares held shares held | capital
Vivid Toy Group Vivid Imagmations Ordinary 400,865 £400,865
Limited Limuted shares
Vivid Europe SA Ordmary 3,000,000 €3,000,000
shares
Vivid [magmations Vivid Imagunations (Far Ordinary 997 HK$10,000
Limited East} Limited shares
Part3: Charged Accounts
Cash Collateral Accounts
Account Account Type - Holding Account Account bank branch
Holder Number or Mandatory Bank address and sort code]
Frepayment
Vivid Toy Mandatory HSBC Bank | HSBC Bank plc, PO Box 68,
Group Limited Prepayment ple 130 New Street, Bimmgham,
s West Midlands, B2 4JUJ
Vivid Toy Holding HSBC Bank | HSBC Bank plc, PO Box 68,
Group Limited ple 130 New Street, Birmingham,
West Midlands, B2 4JU

Collection Accounts

Account Holder Account Account Account bank branch address and
Number Bank sort code
Vivid Imagmnations — HSBC Bank | HSBC Bank plc, 1 Warwick Street,
Eimited ple Worthing, West Sussex, BN11 3DE
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Part 4: Intellectual Property

Part 4A - Trade marks

Proprietor/ADP | TM number | Jurisdiction/appare Classes Mark text
nomber nt status

Vivid Imaginations | 2240844 EU, Registered 03, 09, 14, VIVID
Limited 16, 18,28
Vivid Imaginations | 2528941 EU, Registered 09, 16, 28 WwWUDIU
Limited
Vivid Imaginations | 2343091 UK, Registered 28 FASHION
Limsted SURPRISE PETZ
Vivid Imaginations | 2345200 UK, Registered 28 PUPPY SECRETS
Limited
Vivid Imagmations | 3742988 EU, Registered 03, 09, 14, VIVID GAMES
Limated 16, 18, 28
Vivid Imaginations | 2365573 UK, Registered 28 STUNT BUBBLE
Limated
Vivid Imagmations | 2365572 UK, Regstered 28 BUSH TUCKER
Limited
Vivid Imagmations | 3931111 EU, Registered 03, 09, 14, VIVID CREATE
Limited 16, 18, 28
Vivid Imaginations | 3931128 EU, Registered 03, 09, 14, VIVID ACTIVE
Limated 16, 18, 28
Vivid Imaginatrons | 4143012 EU, Registered 28 STUNT BUBBLE
Limited
Vivid Imaginations | 23802688 UK, Registered 28 KITTY SECRETS
Limited
Vivid Imaginations | 2350601 UK, Registered 09, 28 IVIDEO
Limated
Vivid Imaginations | 2396801 UK, Registered 28 ULTIMATE
Limited SPLASH ATTACK
Vivid Imaginations | 2397797 UK, Registered 28 MXD
Limited
Vivid Imaginations | 2402336 UK, Registered 28 DOODLE DOUG
Limited
Vivid Imagmations | 2424014 UK, Registered 16, 28 I LOVE PONIES
Limuted
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Part 4A - Trade marks

Proprietor/ADP | TM number | Jurisdiction/appare Classes Mark text
number nt status

Vivid Imaginations | 2442237 UK, Registered 28 LOVE2LOVE

Limited BEARS

Vivid Imagmations | 235705 Ireland, Registered 28 LOVE2LOVE

Limited BEARS

Vivid Imaginations | 2146295 UK, Registered 28 MY BEAUTIFUL

Limited HORSES DEVICE

Vivid Imagmations | 2472531 UK, Registered 28,41 PUNZELS

Limited

Vivid Imaginations | 2477051 UK, Registered 28, 41 PUNZELS

Limited (STYLISED, IN
COLOUR)

Vivid Imaginations | 2499047 UK, Registered 28 ANIMAGIC

Limited

Vivid Imagmations | 2508204 UK, Registered 28 FABTASTIC/FAB-

Limited TASTIC/Fabtastic/F
ab-tastic

Vivid Imaginations | 2511888 UK, Registered 28 TEENY LITTLE

Limited FAMILIES

Vivid Imaginations | 1015384 Madnd Protocol, 09, 16, 28 VIVID

Limuted Regstered

Vivid Imagimations | 2525178 UK, Registered 28 KLIP KITZ

Limited

Vivid Imagmations | 8533333 EU, Registered 09, 16, 28 ANIMAGIC

Limited

Vivid Imaginations | 2536249 UK, Regstered 28 VX SHARK

Limited (STYLISED)

Vivid Imaginations | 9040171 EU, Registered 28 MOTO MUTANTS

Limited

Vivid Imaginations | 9150608 EU, Registered 28 MOTOR

Liroited MUTANTS

Vivid Imaginations | 3880906 USA, Registered 28 ANIMAGIC

Limited
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Part 4A - Trade marks

Proprietor/ADP | TM number | Jurisdiction/appare Classes Mark text
number nt status
Vivid Imagmations | 9857756 EU, Registered 14,28 LUMI
Limited
Vivid Imaginations | 2579260 UK, Regstered 28 GYRO-BOTZ
Limited
Vivid Imagmations | 2579735 UK, Registered 28 FLUFFLINGS
Limited
Vivid Imagmations | 010405827 EU, Regstered 28 SMASHA-BALLZ
Limited
Vivid Imagmations | 010405827 EU, Registered 28 SMASHA-BAILLZ
Limsted
Vivid Imagmnations | 010990778 EU, Registered 28 CUTEY EYES
Limited
Vivid Imaginations | 1015384 China, Registered 16 VIVID
Limited
Vivid Imaginations | 1015384 Chmna, Registered 28 VIVID
Limited
Vivid Imagmations | 1015384 USA, Registered 09, 16,28 VIVID
Limited
Vivid Imaginations | 85/609039 USA, Under 25 HORRI-BALLZ
Limited examination
Vivid Imaginations | 011105731 EU, Published 25,28 BUBBLE SHOOZ
Limited
Part 4B - Patents
Proprietor/ADP number Patent number Description
None at the date of this Deed

Part 5: Material Contracts

None at the date of this Deed

Part 6: Insurances

Chargor

Insurer

Policy number
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Chargor Insurer Policy number

Vivid Toy Group Limited AIG Europe Limited 18163621

Vivid Imaginations Limited

Vivid Toy Group Limited Allianz Global Corporate & | SM0067812
Specialty AG

Vivid Imagmations Limited

Vivid Toy Group Limited Aviva Insurance Limited 25FLW4064234

Vivid Imaginations Limited

Vivid Imagmations Limited Aviva Insurance Limited 24123593ENP

Vivid Imagmnations Limited Catlin Underwnting PC0087512
Agencies Limited

Vivid Imagmations Limited Catlin Underwnting 18153135
Agencies Limited

Vivid Toy Group Limited Liberty Mutual Insurance BR8&858995004
Europe Limited

Vivid Toy Group Limited Liberty Mutual Insurance 1000027715-06
Europe Limited

Vivid Imaginations Limited

Vivid Toy Group Limited QBE Insurance (Europe) Y067483QBEOL12A
Limited

Vivid Imaginations Limited

Vivid Toy Group Limited QBE Insurance (Europe) Y067487QBEO112A
Limited

Vivid Imagmations Limited

Vivid Toy Group Limited QBE Insurance (Europe) YO067095QBEOL12A
Limited

Vivid Imaginations Limited
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SCHEDULE 3: FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT

BANK

To [msert name and address of Account Bank)

Dated [@ 209]

Dear Sirs

Re:

Account Holder: [ ] (the "Chargors')

We give notice that, by a debenture dated [ 4 2049 ] (the "Debenture"), we have
charged to HSBC Corporate Trustee Company (UK) Lunited (the "Security Agent") as
Security Agent for certain banks and others (as referred to 1n the Debenture) all our present
and future nght, title and interest 1n and to

(a) [fn respect of Cash Collateral Accounts - the Cash Collateral Accounts (as defined
i the schedule to this letter), all monies standing to the credit of the Cash Collateral
Accounts and all additions to or renewals or replacements thereof (mm whatever
currency), and]

(b) [In respect of Collection Accounts - the Collection Accounts (as defined in the
schedule to this letter), all monies from time to time standing to the credit of the
Collection Accounts and all additions to or renewals or replacements thereof (in
whatever currency), and]

{c) all other accounts from time to time maintained with you by each Chargor and all
monies at any time standing to the credit of such accounts,

(together the "Charged Accounts™) and to all interest from time to time accrued or accruing
on the Charged Accounts, any mvestment made out of any such monies or account and all
rights to repayment of any of the foregoing by you

We advise you that, upder the terms of the Debenture, we are not entitled to withdraw any
monies from,

(a) [In respect of Cash Collateral Accounts - the Cash Collateral Accounts without first
having obtained the prior written consent of the Security Agent],

(b) [In respect of Collection Accounts - the Collection Accounts without first having
obtamed the prnior written consent of the Secunity Agent except to the extent that such
consent 1s gaiven 1 this notice],

(c) any other Charged Accounts without first having obtained the prior wrntten consent of
the Secunty Agent.

[In respect of Collection Accounts where access is permitted - The Security Agent, by its
countersignature of this notice, agrees that

(@) each Chargor may continue to withdraw monies from 1ts Collection Accounts; and
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(b) subject to the Intercreditor Agreement between us, you may debit to any Collection
Account amounts due to you from the relevant Chargor],

until you recerve notice from the Security Agent that it or you may no longer do so The
Security Agent may by notice to you at any time amend or withdraw this consent.]

[In respect of accounts which are current accounts held with an Ancllary Lender which is
a Secured Party and are within a regulatory netting arrangement which forms part of the
Ancillary Facilities - The Security Agent, by 1ts countersignature of this notice (1n order to
enable you to make available net overdraft facilities on the Charged Accounts) consents to
you setting off debit balances on any of the followmng Collection Accounts agamnst credit
balances on any of the following Collection Accounts provided that all such Collection
Accounts are mcluded in group netting arrangements operated by you for the Chargors

[Specify relevant accounts and account numbers.)

The Security Agent may by notice to you at any time amend or withdraw this consent If the
consent referred to in this paragraph i1s withdrawn, you may 1mmediately set off debit
balances and credit balances on the Collection Accounts specified i this paragraph which
exist immediately prior to the receipt by you of such notice of withdrawal of consent ]

We wrevocably authonise and instruct you from tume to time

(a) unless the Secunty Agent so authonses you m wnting, not to permit withdrawals
from

(1) [in respect of Cash Collateral Accounts - the Cash Collateral Accounts],

() [in respect of Collection Accounts which are blocked unless the Security
Agent permits withdrawals - the Collection Accounts),

or any other Charged Account [where permissions are given - except to the extent
that any withdrawal 1s expressly permitted by this notice and such permissions have
not been withdrawn],

()] to hold all momes from time to time standing to the credit of the Charged Accounts to
the order of the Secunty Agent;

(c) to pay all or any part of the monies standing to the credit of the Charged Accounts to
the Secunty Agent (or as 1t may diwrect) promptly following receipt of writen
instructions from the Secunty Agent to that effect,

(d) to disclose to the Security Agent such imformation relating to the Chargors and the
Charged Accounts as the Security Agent may from time to time request you to
provide; and

We agree that you are not bound to enquire whether the nght of the Security Agent to
withdraw any momes from any Charged Account has ansen or be concerned with (a) the
propriety or regularity of the exercise of that mght or (b) notice to the contrary or (c) to be
responsible for the application of any monies received by the Security Agent

This notice may only be revoked or amended with the prior written consent of the Secunty
Agent.
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Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy to each Chargor) that you agree to the above and that

(a)

(b)

(©

you accept the authorisations and mstructions contamed m this notice and you
undertake to comply with this notice;

you have not, at the date this notice is returned to the Security Agent, received notice
of any assignment or charge of or claim to the monies standing to the credit of any
Charged Account or the grant of any security or other mnterest over those monies or
any Charged Account m favour of any third party and you will notify the Security
Agent promptly if you should do so mn the future; and

you do not at the date of this notice and will not, except as expressly permitted by this
notice, m the future exercise any right to combine accounts or any nights of set-off or
lien or any smmilar nghts m relation to the monies standing to the credit of the
Charged Accounts

This notice, and any acknowledgement mn commection with 1t, and any non-contractual
obligations ansing out of or in connection with any of them, shall be governed by Enghish

law

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
Name

Title

for and on behalf of
[NAME OF CHARGOR]
Name

Title

for and on behalf of
[NAME OF CHARGOR]
Name

Title:

Countersigned by

for and on behalf of

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
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SCHEDULE

Cash Collateral Acccunts (each a "Cash Collateral Account')

Account holder

Cash Collateral Account
number

Account Bank branch
address and sort code

The Collection Accounts (each a "Collection Account")

Account holder

Collection Account number

Account Bank branch
address and sort code
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{On copy]

To: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Secunty Agent
[ADDRESS]

Copy to [NAME OF EACH CHARGOR]

We acknowledge receipt of the above notice We confirm and agree:

(a) that the matters referred to m it do not conflict with the terms which apply to any Charged
Account; and

(b) the matters set out 1n paragraph 6 of the above notice

for and on behalf of
[Name of Account Bank]
Dated: [¢ 204
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SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

To. [Insert name and address of relevant party)

Dated [¢ 200 ]
Dear Sirs
RE: [DESCRIBE RELEVANT CONTRACT] DATED (% 204]) BETWEEN (1) YOU
AND (2) [® ] THE "CHARGOR")
1 We gve notice that, by a debenture dated [¢ 204] (the "Debenture"), we have

assigned to HSBC Corporate Trustee Company (UK) Limited (the "Security Agent") as
Secunty Agent for certamn banks and others (as referred to 1n the Debenture) all our present
and future right, title and interest in and to [msert details of Relevant Contract] (together with
any other agreement supplementing or amending the same, the ""Agreement™) including all
rights and remedies 1n connection with the Agreement and all proceeds and claims arismg
from the Agreement.

2 We urevocably authorise and 1nstruct you from time to time

() to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure), such mformation relating to the Agreement as the Secunty Agent may
from time to tume request,

®) to hold all sums from time to time due and payable by you to us under the Agreement
to the order of the Security Agent,

() to pay or release all or any part of the sums from time to time due and payable by you
to us under the Agreement only m accordance with the written instructions given to
you by the Secunty Agent from time to tume,

(d) to comply with any written notice or mstructions i any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you recetve at any time from the Security Agent without any reference to or further
authority from us and without any enquiry by you as to the justification for or vahidity
of such notice or instructien, and

(e) to send copies of all notices and other mformation given or recerved under the
Agreement to the Security Agent

3 We are not permitted to recetve from you, otherwise than through the Secunty Agent, any
amount in respect of or on account of the sums payable to us from time to tume under the
Agreement or to agree any amendment or supplement to, or waive any obligation under, the
Agreement without the prior wnitten consent of the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security
Agent

4 Please confirm by completing the enclosed copy of this notice and returning it to the Secunty
Agent (with a copy to us) that you agree to the above and that.
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(a) you accept the mstructions and authorisations contamed m this notice and vyou
undertake to comply with this notice;

(b) you have not, at the date this notice 1s returned to the Security Agent, recetved notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party m or to the Agreement or any proceeds of it and you will
notify the Security Agent promptly if you should do so in future,

(©) you will not permit any sums to be paid to us or any other person (other than the
Security Agent) under or pursuant to the Agreement without the prior written consent
of the Secunty Agent; and

(@ you will not exercise any night to terminate the Agreement or take any action to
amend or supplement the Agreement without the prior written consent of the Security
Agent

5 This notice, and any acknowledgement in connection with 1t, and any non-contractual
obligations arising out of or m connection with any of them, shall be governed by English
law

Yours faithfully

for and on behalf of

[NAME OF CHARGOR]
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[On copy]

To HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Security Agent
[ADDRESS]

Copy to [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out 1n paragraph 4 of the above notice

for and on behalf of
R4 ]
Dated. {4 200]
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To.

SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[Insert name and address of msurer]

Dated [® 204]

Dear Sirs

[DESCRIBE INSURANCE POLICIES] DATED [ 204] BETWEEN (1) YOU
AND (2) [® ] (THE "CHARGOR")

1.

We give notice that, by a debenture dated [4 204 ] (the "Debenture"), we have
assigned to HSBC Corporate Trustee Company (UK) Limited (the "Security Agent') as
Secunity Agent for certamn banks and others (as referred to in the Debenture) all our present
and future nght, title and interest in and to the Policies (together with any other agreement
supplementing or amending the same, the "Policies”) mcluding all nghts and remedies in
connection with the Policies and all proceeds and claims ansing from the Policies.

The Policies are 4
We irrevocably authonse and mstruct you from time to tume:

{a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time to tume request,

® to hold all sums from time to time due and payable by you to us under the Policies to
the order of the Secunty Agent;

() to pay or release all or any part of the sums from time to time due and payable by you
to us under the Policies only in accordance with the written mstructions given to you
by the Security Agent from tume to time,

(d) to comply with any written notice or instructions 1n any way relating to (er purporting
to relate to) the Debenture, the sums payable to us from tume to time under the
Policies or the debts represented by them which you may receive from the Security
Agent (without any reference to or further authority from us and without any enquiry
by you as to the justification for or validity of such notice or mstruction), and

(e) to send copies of all notices and other information given or secerved under the
Pohicies to the Securnity Agent.

We nrrevocably mstruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as mortgagee and as first priority assignee of the Policies
and the nghts, remedies, proceeds and claims referred to above

We are not permitted to receive from you, otherwise than through the Securnity Agent, any
amount 1n respect of or on account of the sums payable to us from time to time under the
Policies or to agree any amendment or supplement to, or waive any obligation under, the
Policies without the prior written consent of the Secunty Agent

This notice may only be revoked or amended with the prior written consent of the Secunty
Agent
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7 Please confirm by completing the enclosed copy of this notice and refurning it to the Secunty
Agent (with a copy to us) that you agree to the above and that.

(a) you accept the mstructions and authorisations contained m this notice and you
undertake to comply with this notice,

()] you have not, at the date this notice is returned to the Security Agent, recerved notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Secunty Agent promptly 1if you
should do so in future,

(c) you will not permit any sums to be paid to us or any other person vnder or pursuant to
the Policies without the prior written consent of the Security Agent, and

(d) you wiil not exercise any night to terminate, cancel, vary or waive the Policies or take
any action to amend or supplement the Policies without the prior written consent of
the Security Agent

8 This notice, and any acknowledgement 1n connection with it, and any non-contractual
obligations anising out of or m connection with any of them, shall be govemed by English
law

Yours faithfully

for and on behalf of

[Name of Chargor]
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[On copy]

To HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Security Agent
[ADDRESS]

Copy to. [NAME OF CHARGOR]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to 1ts terms  We confirm and
agree to the matters set out mn paragraph [7] m the above notice

for and on behalf of
(& J
Dated.[® 204]
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SCHEDULE 6: FORM OF ACCESSION DEED
THIS ACCESSION DEED 15 made on 20[ @]
BETWEEN
1) EACH COMPANY LISTED IN SCHEDULE 1 (each an "Acceding Company"),
? VIVID TOY GROUP LIMITED (the ""Parent™), and

3 HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (as Security Agent for the
Secured Parties (as defined below)) (the "Security Agent")

BACKGROUND

Ttus Accession Deed is supplemental to a debenture dated [ 204 ] and made between
(1) the Chargors named in it and (2) the Secunty Agent (the "Debenture”)

IT IS AGREED:
1. DEFINITIONS AND INTERPRETATION
(a) Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
meanmgs when used 1 this Accession Deed including the recital to this Accession
Deed (unless otherwise defined 1n this Accession Deed)

() Conpstruction

Clause 1.2 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as if it were set out 1n full in this Accession Deed

2. ACCESSION OF THE ACCEDING COMPANY
(a) Accession
[The/Each] Acceding Company

¢ unconditionally and urevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture, and

() creates and grants at the date of this Deed the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

as if 1t had been an original party to the Debenture as one of the Chargors

) Covenant to pay
Without prejudice to the generality of clause 2(a) (Accession), [the/each] Acceding
Company (jointly and severally with the other Chargors [and each other Acceding

Company]), covenants n the terms set out in clause 2 (Covenant fo pay) of the
Debenture
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(c)

(@

Charge and assignment

Without prejudice to the generality of clause 2(a) (dccession), {the/each] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and
assign) to the Security Agent for the payment and discharge of the Secured
Obhgations, all 1ts nght, title and interest mn and to the property, assets and
undertaking owned by 1t or m which it has an mterest, on the terms set out m
clauses 3 (Grant of security), 4 (Fixed security)y and 5 (Floating charge) of the
Debenture including (without limiting the generality of the foregoing)

) by way of first legal mortgage all the freehold and leasehold Matenal
Property (if any) vested 1n or charged to the Acceding Company (including,
without Iimitation, the property specified [against its name} mn part i of
schedule 2 (Details of Security Assets owned by Acceding Compary) (if

any)),

(n) by way of first fixed charge.

(A)  all the Charged Secunities (including, without lmmitation, those
specified [against its name] 1 part2 of schedule2 (Details of
Security Assets owned by Acceding Company) (if any)), together with

B) all Related Rughts from time to time accruing to them,

(ui) by way of first fixed charge each of its Cash Collateral and Collection
Accounts and 1ts other accounts with any baek or financial mstitution at any
time (including, without limitation, those specified [against its name] in
part 3 of schedule 2 (Details of Security Assets owned by Acceding Company)
and all monies at any time standing to the credit of such accounts,

(iv) by way of first fixed charge all Intellectual Property (including, without
limitation, the Intellectual Property specified [agawst 1ts name] in part 4 of
schedule 2 (Details of Security Assets owned by Acceding Company) (f

any)),

) by way of absolute assignment the Relevant Contracts (including, without
limitation, those specified [against its name] m part 5 of schedule 2 (Details
of Security Assets owned by Acceding Company) (if any)), all nghts and
remedies in connection with the Relevant Contracts and all proceeds and
claims ansing from them, and

(vn) by way of absolute assignment the Insurances (including, without limitation,
those specified [against 1ts name] m part 6 of schedule 2 (Detalls of Security
Assets owned by Accedmg Company) (if amy)), all claims under the
Insurances and all proceeds of the Insurances

Representations
[The/Each] Acceding Company makes the representations and warranties required
pursuant to clause 10 S(a)(in) to the Debenture as well as those set out m this

clause 2(d)

Q) The Charged Secunties listed m part 2 of schedule 2 to the Accession Deed
(Details of Security Assets owned by the Acceding Companies) constitute the
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entire share capital owned by each Acceding Company in the relevant
company, and

(1) In relation to the Material Property, part 1 of]jschedule 2 (Details of Security
Assets owned by the Acceding Companies) 1dentifies all Material Property
which 15 beneficially owned by each Acceding Company at the date of this
Deed.

(e) Consent

Pursnant to clause 23 3 (4ecession Deed) of the Debenture , the Parent (as agent for
itself and the existing Chargors).

6] consents to the accession of [the/each] Acceding Company to the Debenture
on the terms of this Accession Deed, and

() agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceding Company had been named in the
Debenture as a Chargor

3. CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so that all references in the

Debenture to "this Deed” and similar expressions shall include references to this Accession
Deed

4. THIRD PARTY RIGHTS

A person who 15 not a party to this Accession Deed has no night under the Contracts (Raghts
of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Accession Deed

5. NOTICE DETAILLS
Notice details for [the/each] Acceding Company are those identified with its name below.
6. COUNTERPARTS

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

7. GOVERNING LAW

This Accession Deed and any non-contractual obligations ansing out of or mn connection with
it shall be governed by English law

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Parent as a deed and duly executed by the Security Agent and has been delivered on
the first date specified on page 1 of this Accession Deed]([by [the/each] Acceding Company and the
Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

The Acceding Companies

Company name

Registered
number

Registered office
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Details of Security Assets owned by the Acceding Companies

SCHEDULE 2 TO THE ACCESSION DEED

Part 1 - Real Property

Registered land

[Acceding Address Administrative Area Title number

Company]
[& 1| ] (& ] R4 ]

Unregistered land
[Acceding Address Document describing the Real Property
Company]
Date Decument Parties
4 1|[® ] (¢ 20] |[® 1| [* ]
Part 2 - Charged Securities
[Acceding Company] | Name of company in Class of Number of | Issued share
which shares are held | shares held shares held | capital
[¢ ] [& | [& [® (¢ ]
[¢ ] [& ] (& [& (& ]
(¢ 1 [& ] (& R 4 (& ]
Part 3 - Charged Accounts
Collection Accounts
Account Holder Account Account Account bank branch address and
Number Bank sort code

(e ] (& ] |[e 1| [® ]
Rg J R g ] |[® J|[® ]
[ | [® I 4 INNA 4 ]
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Part 4 - Intellectual Property

Part 4A -~ Trade marks

Proprietor/ADP TM number | Jurisdiction/apparent | Classes Mark text
number status
(& 1 |[® 1i[® I [® (& ]
]
[& 1 |[® 1| 1 %0 (& ]
[& ] (& 1| ] [& [¢ ]
1
Part 4B - Patents
Proprietor/ADP number Patent number Description
[& 1 (& ] (¢ ]
R4 1 [® ] (e ]
[& ] (& ] [ ]
Part 5 - Material Contracts
[Acceding Company] Date of Relevant Parties Details of Relevant
Contract Contract
(& 1 [® 20@] |[® ] [& ]
[& J [& 2091 | [* ] (¢ ]
Part 6 - Insurances
[Acceding Company] Insurer Policy number
(& 1 [® ] [¢ ]
[& i [® 1 (& ]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPANI[Y][TES]
EITHER one director in the presence of an aftesting witness
Executed as a deed[, but not delivered until the )

first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY)] acting by )

Director

Wiiness signature

Witness name

Witness address
Address: (& ]
Facsimile No: [¢ ]

OR where executing by an individual attorney

Signed as a deed|, but not delivered unt1l the first )
date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] by its attormey )
[acting pursuant to a )
)
)

power of attorney dated [¢ 2041 m

the presence of Signature

as attomey for [NAME OF
ACCEDING COMPANY]

‘Witness signature

Witness name

Witness address-

Address: [& ]

Facsimile No: [¢ ]
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THE PARENT

EITHER one director in the presence of an attesting witness

Executed as a deed[, but not delivered until the )
first date specified on page 1,] by [NAME OF )
PARENT] acting by

Director

Wimess signature
Witness name

‘Witness address

Address: [&

Facsimile No: [¢

OR where executing by an individual attorney

Signed as a deed[, but not delivered until the first
date specified on page 1] by [NAME OF

PARENT]

)

[acting pursusant to a

power of attorney dated [4

the presence of

Witness signature
Witness name

Witness address:

Address: [®

Facsimile No: [¢

Signature

as attorney for [NAME OF
PARENT]
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THE SECURITY AGENT

Signed by

and on behalf of [ ]
Address: (& ]
Facsimile No: [@ ]
Attention: iR d ]

for

Signature
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EXECUTION PAGES
THE ORIGINAL CHARGORS

Executed as a deed, but not delivered until the
first date specified on page 1, by VIVID TOY
GROUP LIMITED by a director 1n the
presence of a witness

S S Noe e

Director

Witness signature

Witness name
(block capitals)

Witness address

Executed as a deed, but not delivered until the )

first date specified on page 1, by VIVID )
IMAGINATIONS LIMITED by a directorin = )
the presence of a witness: ) Signature

Name (block capitals)

Director

Witness signature
Witnessname e TNAN. Mocle .
(block capitals)

Witness address A EL € M lCENRL C
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THE SECURITY AGENT

Signed by ¥ Ar O'Covert for )
and on behalf of HSBC CORPORATE )
TRUSTEE COMPANY (UK) LIMITED )

Signature

Ryan O’Rourke
AUﬂ]OHSGd Signa-‘--..._ .
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