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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5812979

Charge code: 0581 2979 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st May 2023 and created by VIVID TOY GROUP LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 14th June 2023 .

Given at Companies House, Cardiff on 16th June 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



L, DLA PIPER

Security Agreement

The companies listed in Schedule 1
as Chargors

ING Bank N.V,
as Chargee

Dated

1 way 2023

T e bf:\ tak save i redachan s
NesaldAZd cunde § §69G dr e Qe
Al 20006, tlai s 8 c e, connplekt cond
covecl cdicq & e Ut )QFWC\&\QV\@(
df- tire pATaaed
<W\
q4 Jume 2023
DA P IPEL 0K LU

PLA Piper UK LL# is part of DLA Piper, a global law firm, eperating ihrough various separate and distinct legal entities.
A list of offices and regulatory information can be found at diapiper.com




Contents

P A R T S ettt e s e s s et a b e RS ehe s st ar e ea e R n et et as e s beernane ens 1
1 Definitions and interpretalion ... ... e e e e 1
2 GOV NN L0 DAY vrieiiei et e e vt e e e s e et es s e e sses e et vt e b e te e aeeer e ras e bRt b e st e e ans st nabtrertieeninans 4
3 Grant Of SEOUIIY ..ot et et ettt e st e et et s sbe et erseeesaeenrae e 5
4 FIXEU SEOUIIY ..o ettt bbbt e e e e s e reanns 5
5 Notice Of Chargors' INEEIESE... ... e e e e srsbe s e erbasae s eaenaeaens 6
6 et T e a ol e T o 1 U TSSO PR S 6
7 Conversion of floaling Charge ... e 6
8 ACCOUNES L.ttt et s et r e ks e e s et e ke et b e s oat et a s ea e e er e n e eas e bt s s easbbeatbaent 7
9 CONHIMUING SBOUTILY ...vtie ittt s ittt s b et e et sas b et s s oo ts e s amb e ermeaeneenmesersneesrtnennes 7
10 Liability of Chargors relating to Security ASSEES ... e 8
1 Undertakings by the Chargors ...ttt bs e 8
12 POWET B0 TEIMEAY ..ot ee et e e s et e e e ettt e e e etbeesesatbee s essasae s araneeens 11
13 When Securily becemes enforceable ... 11
14 Enforcement of SECURIY ... e 11
15 RECEIVET ...ttt sttt e e et e e e e st e e et e e e et e e et e e eane ettt e e e 13
16 POWErs Of RECEIVET ... et et e srs et e ns e raesae e nanareane 14
17 APPHCAtioN Of PrOCEEAS ... i e e e 15
18 = o OO OSSOSO U RS UPORUPY 16
19 BElegalion .......o e et e e st e s e saraa e naeareans 16
20 FUTENGE @SSUMANECES ..oiieiiirie ettt et e es e setr e s eree s b be s st esabe e e asn e e s eesanr s 16
21 POWET Of GHOMREY oot e aaes 17
22 PaYMENLS ..o e s et n e e ea e e s 17
23 SEAMD AULY e et et a e st ea e n e na e bt na b b a e enn 17
24 G oSS AN X BSOS . ittt e e e e et et r e e s et e s e e e b e e e esnae e e rree s 18
25 CUITENCY COMVEISION ...ecvieiiiiieiieeireicestreeeieeiacentaesesessrseassasssesraessssesenssinsansessnessnsassrssnesanssessrsnsons 18
26 aTe Tt o T1 YRR 19
27 Changes 10 The PatES ..o et ettt srarrr e 19
28 MISCEUHANEOUS ..ottt ettt e et sttt e 1okt e e aebbe s st e e tsbe e emeeeceneeamsaeennnee 19
29 IOHICES <. oiiee ittt ettt ettt et e b e et e ee e at et e e e e et et b e et a et s etbe et aete et ineanreetee s 19
30 Calculations and CertifiCalEs ... e 20
31 Partial INValiily .........ooo e e et e s erae e eae 20
32 Remedies ant WaIVETS ... ..o e ettt r et a e e eneea 20
33 AMENAMENES AN WEIVEIS ... et e a b a e e ar e asneanes 20
34 COUNEBIDATES L. it ettt ee s et e e e et e enr e eest e easse e e e e e neeannae e eeane e enneens 20
35 R BB ..o ey r et e et e e a e e e e b et ettt e e nr e 20
36 ENfOICEIMBNT ... ettt st e aas e s rennaaan 21

Bank Security Agreement | UKM/122968176.3 DLA Piper



SIGNATURE PAGE ... s s 30

SCHEDULES

SCHEDULE 1 THE CHARGORS. ... s 22
SCHEDULE 2 INSURANCES ... et 23
SCHEDULE 3 INTELLECTUAL PROPERTY ..ot e e e 24
SCHEDULE 4 MOVEABLE ASSETS ... i s 26
SCHEDULE 5 FORM OF NOTICE TO AND ACKNOWLEDBGEMENT BY INSURERS ....................... 27

Bank Security Agreement | UKM/122968176.3 DLA Piper




This Security Deed is made on 31 May 2023

Parties

{1) The companies listed in Schedule 1 (The Chargors) (each a Chargor and together the
Chargors)

(2) ING Bank N.V., in its capacity as Security Agent under the Facilities Agreement (the
Chargee)

[tis agreed:

1 Definitions and interpretation
1.4 Definitions
In this Deed:

{a) terms defined in, or construed for the purposes of, the Finance Documents {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 times the following terms have the following meanings:
Act means the Law of Property Act 1925;

Assigned Assets means the Security Assets expressed to be assigned pursuant to
clause 4.2 (Security assignments);

Asset Based Security Agreement means the security agreement dated the same date as
this Deed and made betwean (1) the Chargors and (2) ING Commaercial Finance B.V;

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

Bank Security Agent Claim has the meaning given to that term in clause 31.2 (Relevant
Security Agent as holder of security) of the Facilities Agreement;

Default Rate means the rate of interest determined in accordance with clause 12.5 (Default
Interest) of the Facilities Agreement;

Delegate means any delegate, sub-delegate, agent, atforney or co-trustee appointed by the
Chargee or by a Receiver;

Event of Default means the occurrence of one or more events described in clause 27
(Events of Defaully of the Facilities Agreement;

Facilities Agreement means the asset based and revolving faciliies agreement dated the
same date as this Deed and made between (1) Goliath International Holding BV as company,
(2} the entities listed therein as original borrowers and original guarantors, (3) the entities
listed therein as original lenders, (4) ING Commercial Finance B.V. as asset based agent and
asset hased security agent, (5) the Chargee as facitity agent and security agent and (6) the
entity listed therein as original hedge counterparty;
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Finance Document shall have the meaning given to that term in the Facllities Agreement;

Financial Indebtedness shall have the meaning given to that term in the Facilities
Agreement;

Insurances means all policies of insurance (and all cover notes) which are at any time held
by or written in favour of a Chargor or in which a Chargor from time to time has an interest
including, without limitation, the policies of insurance (if any) specified in Schedule 2
(Insurances) but excluding any policies of insurance (if any) which are charged or assigned
under the Asset Based Security Agreement;

intellectual Property means all legal and/or equitable interests (including, without limitation,
the benefit of all licences in any part of the world) of each Chargor in, or refating to:

(a) any patents, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other intellectual property rights and interests (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 in the future subsist),

(including, without fimitation, the intellectual property rights (if any) specified in schedule 3
{Intellectual Properiy)),

Moveable Assets means any and all {existing and future) moveable assets including, but not
limited to, machinery, equipment and each other physical asset but excluding land and
buildings and other real properiy, vesssls and aircraft and Stock (as defined in the Asset
Based Security Agreement), of which any relevant Chargor is or shall be the owner at any
time, including, without limitation, such Moveable Assets as described and as located at the
locations specified in schedule 4 {Moveable Assets);

Obligor shall have the meaning given to that term in the Facilities Agreement;

Party means a party to this Deed;

Permitted Security shall have the meaning given to that term in the Facilities Agreement;

Permitted Transaction shall have the meaning given to that term in the Facilities Agreement;

Recelvables means all present and future book debis and other debts, rentals, royalties,

fees, VAT and monetary claims and all other amounts at any time recoverable or receivable

by, or due or owing to, any Chargor {whether actual or contingent and whether arising under
contract or in any other manner whatsoever) together with;

{a} the benefit of all rights, guarantees, Security Interests and remedies relating to any of
the foregoing (including, without limitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights); and

b} all proceeds of any of the foregoing,

to the extent not charged or assignhed under the Asset Based Security Agreement;

Receiver means a receiver, or receiver and manager or administrative receiver of the whole
or any part of the Security Assets appointed by a Chargee under this Deed;

Secured Obligations means:
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1.2

{a) the {obligation of each relevant Chargor to pay the Chargee its) Bank Security Agent
Claim; or

] if any of the Bank Securily Agent Claim is invalid, the relevant Chargor's obligation (if
any) to pay the Chargee or any other Finance Party the Secured Party Claim,

including, for the avoidance of doubt, any change or increase in the (obligation to pay the)
Bank Security Agent Claim or Secured Party Claim pursuant to or in connection with any
amendment or supplement to the Finance Documents or this Deed or any restatement or
novation of any Finance Document, in each case whether or not anticipated as at the date of
this Deed or the date of any subsequent amendment to any Finance Document;

Secured Party Claim has the meaning given to that term in clause 31.2 (Refevant Security
Agent as holder of security) of the Facilities Agreement;

Security means the Security interest created or evidenced by or pursuant to this Deed;

Security Assets means all assets from time to time charged or assigned (or expressed to be,
charged or assigned) by or pursuant to this Deed;

Security Interest means any mortgage, pledge, lien, charge, assighment by way of security,
hypothecation, security interest, tille retention, preferential right or trust arrangement or any
other security agreement or arrangement having the effect of security;

Security Period means the period beginning on the date of this Deed and ending on the
earlier of the date on which:

(a} all the Secured Obligations have been unconditionally and irrevecably paid and
discharged in full; and

{b) the rights and obligations arising out of this Deed have been terminated to the
unconditional satisfaction of the Charges;

Subsidiary has the meaning ascribed to it in section 1159 of the Companies Act 2006; and
Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature
{including any penalty or interest payable in connection with any failure to pay or any delay in
paying any of the same).

Interpretation

(a) Unless a contrary indication appears, any reference in this Deed to:

(B a Chargor, the Chargee or any other person shall be consfrued so as to
include its successors in title, permitted assigns and permitied transferees;

(if) assets includes present and future properties, revenues and rights of every
description;
(ifi) this Deed, any Finance Document or any other agreement or instrument is

a reference to this Deed, that Finance Document or that other agreement or
instrument as amended, supplemented, extended, restated, novated and/or
replaced in any manner from time to time (however fundamentally and even if
any of the same increases the obligations of any Chargor or provides for
further advances);

{iv) an Event of Default that is continuing shall be construed in accordance with
the terms of the Facilities Agreement;
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1.3
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2.2

v) including or includes means including or includes without limitation;

(vi) a person includes any individual, firm, company, corporation, government,
state or agency of a state or any assaciation, trust, joint venture, consortium,
partnership or other entity (whether or not having separate legal personality);

{vii) a regulation includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation;

{vii)  Secured Obligations includes obligations and liabilities which would be
treated as such but for the liquidation, administration or digsolution of or
simitar event affecting any Chargor; ,

{ix) a provision of law is a reference to that provision as amended or re-enacted;

and
(x) the singutar includes the plural and vice versa,
(b) References to clauses, paragraphs and schedules are to he construed, unless

otherwise stated, as references to clauses, paragraphs and the schedule of this Deed
and references o this Deed include its schedule. i

{c) Clause and schedule headings are for convenience only and shall not affect the
construction of this Deed.

(d) Each undertaking of a Chargor (other than a payment obligation) contained in this
Deed must be complied with at all times during the Security Period.

{e) If the Chargee reasonably considers that an amount paid by a Chargor o it under a
Finance Document is capable of being avoided or otherwise set aside on the
liquidation or administration of that Chargor, then that amount shall not be considered
to have been irrevocably paid for the purposes of this Deed.

{f 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.

Third party rights

A person who is not a Parly has no right under the Contracts (Rights of Third Parties) Act
19992 to enforce or enjoy the benefit of any term of this Deed.

Covenant to pay

Covenant to pay

Each Chargor, as principal obligor and not merely as surety, covenants in favour of the
Chargee that it will pay and discharge the Secured Obligations from time to time when they
fall due.

Default interest

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

after judgment and payable on demand) from the due date until the date on which such
amount is unconditionally and irrevocably paid and discharged in full on a daily basis:
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3.4

3.2

441

4.2

4.3

(a) af the rate and in the manner agreed in the Finance Document under which such
amount is payable; or

{b) (in the absence of such agreement) at the Default Rate from time to time. In such a

case, default interest will accrue from day-to-day on a year of 365 days and will be
compounded at such intervals as the Chargee states are appropriate.

Grant of security
Nature of security

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

(a) in favour of the Chargee;

() with full title guarantee in accordance with the Law of Property (Miscellaneocus
Provisions) Act 1994; and

(c) as continuing security for payment of the Secured Obligations,
Qualifying floating charge
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge

created by or pursuant to this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the Insolvency Act 1986).

Fixed security
Fixed charges

Each Chargor charges and agrees 1o charge by way of first fixed charge all of its present and
future right, title and interest in and fo:

(a) the intellectual Property specified in schedule 3 (Intelfectual Property); and
(b} all other Intellectual Property in which it from time to time has an interest.
Security assignments

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

(a) the Insurances and all claims under the Insurances and all proceeds of the
insurances; and

{b) the Receivables.

To the extent that any Assigned Asset described in clause 4.2(a) is not assignable, the
assignment which that clause purports {o effect shall operate as an assignment of all present
and future rights and claims of any Chargor to any proceeds of such Insurances.

Back-up fixed charge

To the extent that any asset expressed to be assigned pursuant to clause 4.2 {Securily
assignments) is not effectively so assigned by that clause, each Chargor charges and agrees
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to charge by way of first fixed charge all its present and future right, title and interest in and to
that asset.

4.4 Assigned Assets
The Chargee is not obliged to take any steps necessary to preserve any Assigned Asset or to

make any enquiries as to the nature or sufficiency of any payment received by it pursuant to
this Deed.

5 Notice of Chargors' interest

(a) Immediately upon execution of this Deed {and immediately upon the obtaining of any
Insurance afier the date of this Deed) each Chargor shall, in respect of each of its
Insurances, deliver a duly completed notice of assignment to each other party to that
fnsurance, and shall use its reasonable endeavours to procure that each such party
executes and delivers to the Chargee an acknowledgement, in each case in the
respective forms set out in Schedule 5 (Form of Notice fo and Acknowledgement by
Insurers).

{b) Promptly upon request by the Chargee, each Chargor shall, in respect of any or all of
its Moveable Assets, give wriften notice to any third party owner of premises where

Moveable Asssets are held and shall use its reasonable endeavours to procure that
such third party owner acknowledges such notice.

6 Floating charge
Each Chargor charges and agrees to charge by way of first floating charge:
{(a) all of its Moveable Assets;
(b) all of its present and future right, title and interest in and to:
(i} the Intellectual Property listed in schedule 3 (Intellectual Property); and
(i} all other Intellectual Property in which it from time to time has an interest,

in each case to the extent that they are not otherwise effectively charged by way of
fixed charge pursuant to clause 4.1 (Fixed charges); and

() any Assighad Asset not otherwise effectively assigned pursuant {o clause 4.2

{Securily assignments) or charged by way of fixed charge pursuant to clause 4,3
(Back-up fixed charge) or any other provision of this Deed.

7 Conversion of floating charge

7.1 Conversion by notice

The Chargee may, by written notice to a Chargor, convert the floating charge created under
this Deed into a fixed charge as regards all or any of the Security Assets specified in the

hotice if:
(a) an Event of Default has occurred and is conlinuing; or
{b) the Chargee considers any Security Assets to be in danger of being seized or sold

under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.
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7.2

7.3

74

9.1

9.2

9.3

Small companies

The floating charge created under this Deed by any Chargor shall not convert into a fixed
charge solely by reason of a moratorium being obtained under the Insolvency Act 2000 (or
anything done with a view to obtaining such a moratoriumy) in respect of such Chargor.

Automatic conversion

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

(a) in relation to any Security Asset which is subject to a fleating charge if:
{i) such Chargor creates (or attempts or purports to create) any Security Interest
on or over the relevant Security Asset without the prior written consent of the
Chargee; or
{ii) any third party ievies or attempts to levy any distress, execution, attachment

or other legal process against any such Security Asset; and

(b) over all Security Assets of a Chargor which are subject to a floating charge if an
adminisirator is appointed in respect of such Chargor or the Chargee receives notice
of intention to appoint such an administrator (as contemplated by the insofvency Act
1986).

Partial conversion
The giving of a notice by the Chargee pursuant to clause 7.1 {Conversion by nofice) in
relation to any asset or class of assets of any Chargor shall not be construed as a waiver or

ahandonment of the rights of the Chargee to serve similar notices in respect of any other
asset or class of assets or of any other right of the Chargee.

Accounts
No monies at any time standing to the credit of any account {of any type and however

designated) of any Chargor with any Chargee or in which any Chargor has an interest (and no
rights and benefits relating thereto) shall be capable of being assighed to any person.

Continuing security

Continuing security

This Security is continuing and will extend to the ultimate balance of the Secured Obiigations
regardiess of any intermediate payment or discharge in whole or in part. This Deed shall
remain in full force and effect as a continuing security for the duration of the Security Period,
Additional and separate security

This Deed is in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Security interest which the Chargee may at any time hold for any
Secured Obligation.

Right to enforce

This Deed may he enforced against each or any Chargor without the Chargee first having
recourse to any other right, remedy, guarantee or Securily Interest held by or available to it.
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11.1

11.2

Liahility of Chargors relating to Security Assets
Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains Hable to observe and perform all conditions and obligations assumed by it in relation

to the Security Assets. The Chargee is under no obligation to perform or fulfil any such
condition or obligation or to make any payment in respect of any such condition or obligation.

Undertakings by the Chargors
Negative pledge and disposals
{(a) Except as permitted under clause 11.1(b):

{i} no Chargor shall create or permit to subsist any Security Interest over any of
the Security Assets; and

(if) no Chargor shall sell, transfer or otherwise dispose of any of the Security
Assets, on terms whereby they are or may be leased to or re-acquired by an
Ohbligor or any other member of the Group in circumstances where the
arrangement or transaction is entered into primarily as a method of raising
Financial Indebtedness or of financing the acquisition of an asset.

) Clause 11.1(a) does not apply to any Security Interest or arrangement or transaction,
which is:

{i) Permitted Security; or
{ii} a Permitted Transaction.
Security Assets generally
Each Chargor shall:

(a) pay all amounts owed by it in respect of the Security Assets including but not limited
to all rates, rents and other outgoings owed by it in respect of the Security Assets;

(b} comply with:

{i) all obligations in relation to the Security Assets under any present or future
regulation or requirement of any competent authority or any Authorisation;
and

{ii) ali covenants and obligations affecting any Security Asset (or its manner of
use);

(c) not, except with the prior written consent of the Chargee, enter into any onerous or

restrictive obligation affecting any Security Assets (except as expressly permitted
under the Facilities Agreement); and

(d} not do, cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise prejudice the value or marksatability of any Security Asset {or
make any omission which has such an effect).

Deposit of documents and notices

Each Chargor shall, unless the Chargee otherwise confirms in writing, deposit with the
Chargee:
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11.4

1.5

11.8

{(a) all deeds, warrants, delivery orders, wharfingers' and warchouse keepers’ certificates
and receipts, invoices; and

{h) any other documents of title,

constituting or relating to the Security Assets (each of which the Chargee may hold
throughout the Security Period),

Information

Each Chargor shall:

{a) notify the Chargee, immediately upon becoming aware of the same:

M of any claim or notice relating to any of the Security Assets received from any
other party; or

{ii) of any dispute of any kind between such Chargor and any person in relation
to any Security Asset,

and of all other matters relevant thereto;

(b) provide to the Chargee such information as to the amount, nature and location of the
Moveable Assets as the Chargee may from time to time reasonably require (taking
into account the requirements of the Finance Documents); and

{c) provide to the Chargee any other information which the Chargee may reasonably
request in relation to the Security Assets.

Moveable Assets

{a) No Chargor shall store any Moveable Asset except at the location specified in
schedule 4 (Moveable Assels) or as otherwise notified to, and approved by, the
Chargee.

{b) Each Chargor shall procure that the Chargee (or its desighated representative) is

permitted access to each and every such location in accordance with the terms of the
Facilities Agreement.

{c) Immediately on request by the Chargee, each Chargor shall affix to any Moveable
Asset {including, but not limited to, plant, machinery, fixtures, fittings, computers,
vehicles, office equipment, other equipment and other assets for the time being
owned by it (in a prominent position) a durable notice of this Deed (in any form
required by the Chargee {acting reasonably)).

Insurance
(a} If at any time any Chargor defaults in:
{i) effecting or keeping up the Insurances required under the Facilities
Agreement; or
(i) producing any insurance policy or receipt to the Chargee on demand,

the Chargee may (without prejudice to its rights under clause 12 (Power fo remedy))
take out or renew such policies of insurance in any sum which the Chargee may
reasonably think expedient. All monies which are expended by the Chargee in doing
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so shall be deemed to be properly paid by the Chargee and shall be reimbursed by
the relevant Chargor on demand.

{h) Each Chargor shali notify the Chargee if any claim arises or may be made under the
insurances,

{c) Each Chargor shall, subject to the rights of the Chargee under clause 11.8(d},
diligently pursue its rights under the Insurances.

(d) In relation to the proceeds of Insurances, the Chargee shall be loss payee under and
have the sole right to:

(i) settle or sue for any such claim (but, before an Event of Default shall do so
as agent for the relevant Chargor); and

{ii) give any discharge for insurance monies.

All claims and monies received or receivable under any Insurances shall be applied in
accordance with the Facilities Agresment or (if no requirement as to application is so
imposed) in repairing, replacing and restoring the property damaged or destroyed or,
after the occurrence of an Event of Default which is continuing, in permanent
reduction of the Secured Obligations in accordance with the Facilities Agreement.

11.7  Dealings with and realisation of Receivables
(a} Each Chargor shall:

(i without prejudice to clause 11.1 (Negative pledge and disposals) {but in
addition to the restrictions in that clause}, not, without the prior written
consent of the Chargee, sell, assign, charge, factor or discount or in any
other manner deal with any Receivable;

{if} collect ali Receivables promptly in the ordinary course of trading as agent for
the Chargee into an account of the relevant Chargor held with the Chargee;
and

{iii) hold all monies so received upon trust for the Chargee.

{b) Each Chargor shall deal with the Receivables {(both collected and uncollected) in
accordance with any directions given in wriling from time fo time by the Chargee and,

in default of and subject to such directions, in accordance with this Deed.

{c} Each Chargor shall deliver to the Chargee such information as to the amount and
nature of its Receivables as the Chargee may from time fo time reasonably require.

11.8  Intellectual Property

Each Chargor will:
{a) preserve and maintain the subsistence and validity of the Intellectual Property;
{b) use reasonable endeavours o prevent any infringement in any material respect of the

intellectual Property;

{c) make registrations and pay all registration fees and taxes necessary to maintain the
inteltectual Property in full force and effect and record its interest in that Intellectual
Property;
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12

121

12,2

12.3

13

13.1

13.2

13.3

14

14.1

(d) not use or permit the Intellectual Property to be used in a way or take any step or omit
to take any step in respect of that Inteflectual Property which may materially and
adversely affect the existence or value of the Intellectual Property or imperil the rights
of such Chargor to use such property; and

{e) not discontinue the use of the Intellectual Property without the prior written consent of
the Chargee.

Power to remedy

Power to remedy - general

if at any time a Chargor does not comply with any of its obligations under this Deed, the
Chargee (without prejudice to any other rights arising as a consequence of such
non-compliance) shalt be entitled (but not boundy} to rectify that default. £ach Chargor
irrevocably authorises the Chargee and its employees and agents by way of security fo do all
such things (including entering the property of a Chargor) which are necessary or desirable to
rectify that default.

Mortgagee in possession

The exercise of the powers of the Chargee under the clause 12 shall not render it liable as a
morigagee in possession.

Monies expended
Each Chargor shall pay to the Chargee on demand any monies which are expended by the
Chargee in exercising its powers under this clause 12, tegether with interest at the Default

Rate from the date on which those monies were expended by the Chargee (both before and
after judgment) and otherwise in accordance with clause 2.2 (Default interest),

When Security becomes enforceable
When enforceable

This Security shall become immediately enforceable at any time after the occurrence of an
Event of Default and shall remain so for so fong as such Event of Default is continuing.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shali be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default is continuing.

Enforcement

After this Security has become enforceable, the Chargee may in its absolute discretion
enforce all or any part of this Security in such manner as it sees fit.

Enforcement of Security
General
f-or the purposes of all rights 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 this Security.
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14.2

14.3

14.4

14.6

14.6

Powers of leasing

The statutory powers of leasing conferred on the Chargee are extended so as to authorise the
Chargee to lease, make agreements for leases, accept surrenders of leases and grant
options as the Chargee may think fit and without the need to comply with section 99 or 100 of
the Act.

Powaers of Chargee

(a) At any time after this Security becomes enforceable {(or if so requested by any
Chargor by written notice at any time), the Chargee may without further notice {unless
required by law):

(i) appoint any person (or persons) {o be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of the
income of the Security Assets; and/or

{ii) appoint or apply for the appoiniment of any person who is appropriately
qualified as administrator of a Chargor; and/for

(i) exercise all or any of the powers which are conferred by this Deed on a
Receiver, in each case without first appointing a Receiver or notwithstanding
the appointment of any Receiver.

{b) The Chargee is not entitled to appoint a Receiver in respect of any Security Assets
which are subject to a charge which (as created) was a floating charge solely by
reason of a moratorium being obtained under the Insolvency Act 2000 {or anything
done with a view to obtaining such a moratorium) in respect of such Chargor,

Redemption of prior charges

At any time after this Security has become enforceable, the Chargee may:

{a) redeem any prior Security Interest against any Security Asset; and/or
(b} procure the transfer of that Security Interest to itself, and/or
(c) settle and pass the accounts of the holder of any prior Security Interest and any

accounts so settled and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Chargee on demand.

Privileges

Each Receiver and the Chargee is entitled to all the rights, powers, privileges and immunities
conferred by the Act on receivers when such receivers have been duly appointed under the
Act, except that section 103 of the Act does not apply.

No liability

(a) Neither the Chargse nor any Receiver shall be lable (A) in respect of all or any part
of the Security Assets or (B) for any loss or damage which arises ouf of the exercise
or the attempted or purported exercise of, or the failure to exercise any of, its or his
respective powers {(unless such loss or damage is caused by its or his gross
negligence or wilful misconduct).
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14.7

15

15.1

15.2

15.3

15.4

15.5

(b} Without prejudice to the generality of clause 14.6(a), neither the Chargee nor any
Receiver shall be liable, by reason of entering into possession of a Security Asset, to
account for any loss on realisation or for any default or omission for which the same
might be liable.

Protection of third parties

No person {including a purchaser} dealing with the Chargee or any Receiver or Delegate will
be concerned to enquire;

(a whether the Secured Obligations have become payable; or

{b) whether any power which the Chargee or the Receiver is purporting to exercise has
hecome exercisable; or

{c) whether any money remains due under any Finance Document; or
{d) how any money paid to the Chargee or to the Receiver is to be applied.
Receiver

Removal and replacement

The Chargee may from time to time remove any Receiver appointed by it (subject, in the case
of an administrative receivership, to section 45 of the Insolvency Act 1986) and, whenever it
may deem appropriate, may appoint a new Receiver in the place of ahy Receiver whose
appointment has terminated.

Multiple Receivers

If at any time there is 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 in the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Chargee (or, failing such agreement, {o be fixed by the
Chargee).

Payment by Receiver

Only monies actually paid by a Receiver to the Chargee in relation to the Secured Obligations
shall be capable of being applied by the Chargee in discharge of the Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of any Chargor in respect of which it is appointed. Such
Chargor shall {subject tc the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. The Chargee
shall incur no liabitity (either to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason.

Bank Security Agreement | UKM/M122968176.3 LA Piper | 13



16 Powers of Receiver

16,1  General powers

Any Receiver shall have;

(@)

(b)
()

(d)

all the powers which are conferred on the Chargee by clause 14.3 (Powers of
Chargee);

all the powers which are conferred by the Act on receivers appointed under the Acl;

{whether or not he is an administrative receiver) all the powers which are listed in
schedule 1 of the Insofvency Act 1986, and

all powers which are conferred by any other law conferring power on receivers.

16.2  Additional powers

In addition to the powers referred to in clause 16.1 (General powers), a Receiver shall have
the following powers:

(@)

(b)
©

{d)

(©)

()

to take possession of, collect and get in all or any part of the Security Assets and/or
income in 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 in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or liabilities incurred by him in such exercise;

to sell or concur in 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 observe the
restrictions imposed by section 103 of the Act and without limitation:

N 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 furnover or be
determined by a third party); and

(i) any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fif;

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

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

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

to insure, and to renew any insurances in respect of, the Securily Assets as he shall
think fit {(or as the Chargee shall direct);
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17

171

17.2

17.3

{i to appoint and empioy such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice to the generalily
of the foregeing power, to employ his partners and firm};

i to form one or more Subsidiaries of any Chargor, and to transfer to any such
Subsidiary all or any part of the Security Assets;

(k) o have access to and make use of any Chargor's premises, plant, equipment,
accounts, computer or other records and the services of its staff for all or any of the
purposes as aforesaid; and

] {o:

(1) give valid receipts for all monies and to do all such other things as may seem
fo him to be incidental or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

(i) exercise in relation to each Security Asset all such powers and rights as he
would be capable of exercising if he were the absolute beneficial owner of the
Security Assets; and

i) use the name of any Chargor for any of the above purposes.

Application of proceeds
Application

All monies received by the Chargee or any Receiver under or in connection with this Deed or
the Security Assets after this Security has become enforceable shall (subject to the rights and
claims of any person having a security ranking in priority to this Security) be applied in
accordance with clause 38 (Application of proceeds) of the Facilities Agreement.

Contingencies

If this Security is enforced at a time when no amounts are due under the Finance Documents
{but at a time when amounts may become so due), the Chargee or a Receiver may pay the
proceeds of any recoveries effected by it into a blocked suspense account (bearing interest af
such rate (if any) as the Chargee may determine).

Appropriation and suspense account

(@) Subject to clause 17.1 (Application), the Chargee shall apply all payments received in
respect of the Secured Obligations in reduction of the Secured Obligations in the
order set out in the Facilities Agreement.

{b) Any such appropriation shall override any appropriation by any Chargor.

{c) All monies received, recovered or realised by the Chargee under or in connection
with this Deed may at the discretion of the Chargee be credited to a separate
interest-bearing suspense account for so long as the Chargee determines (with
interest accruing thereon at such rate (if any) as the Chargee may determine without
the Chargee having any obligation io apply such monies and interest or any part of it
in or towards the discharge of any of the Secured Obligations.
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19

20

20.1

Set-off

{a) The Chargee may (but shall not be obliged o) set off any obligation which is due and
payable by any Chargor and unpaid (whether under the Finance Documents or which
has been assigned to the Chargee by any other Chargor) against any obligation
{whether or not matured) owed by the Chargee o such Chargor, regardless of the
place of payment, booking branch or currency of either obligation.

(b} At any time after this Security has become enforceable (and in addition to its rights
under clause 18(a)), the Chargee may (but shall not be obliged to) set-off any
contingent liability owed by a Chargor under any Finance Document against any
obligation (whether or not matured) owed by the Chargee to such Chargor,
regardless of the place of payment, booking branch or currency of either obligation.

{c) If the obligations are in different currencies, the Chargee may convert either
obtligation at a market rate of exchange in its usual course of business for the purpose
of the set-off.

(d) if either obligaticn is unliquidated or unascertained, the Chargee may set off in an
amount estimated by it in good faith to be the amount of that obligation.

Delegation

Each of the Chargee and any Receiver may delegate, by power of attorney {or in 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 Chargee

nor any Receiver shall be in any way liable or responsible to any Chargor for any loss or
liability arising from any act, default, omission or misconduct on the part of any Delegate.

Further assurances

Further action

Each Chargor shall, at its own expense, immediately do all acts and execute all documents as
the Chargee or a Receiver may specify (and in such form as the Chargee or a Receiver may

require) for.

{(a) creating, perfecting or protecting the Security Interests intended to be created by this
Deed or any other Finance Document;

{b) facilitating the realisation of any Security Asset; and

() facilitating the exercise of any rights, powers and remedies exercisable by the
Chargee, or any Receiver or any Delegate in respect of any Security Asset or
provided by or pursuant to the Finance Documents or by law.

This includes:

{i) the re-execution of this Deed or such Finance Document;

(i the execution of any charge, transfer, conveyance, assighment, assignation
or assurance of any property, whether to the Chargee or to its hominee; and

{iii) the giving of any notice, order or direction and the making of any filing or
registration,

(iv) which, in any such case, the Chargee may think expedient.
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20.2

20.3

21

22

221

222

23

Finance Documents

Each Chargor shall take all such action as is available to it (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security Interest conferred or intended to be conferred on the Chargee by
or pursuant to the Finance Documents.

Specific security

Without prejudice to the generality of clause 20.1 {Further action), each Chargor will
immediately upon request by the Chargee execute any document contemplated by that
clause over any Security Asset which is subject to or intended to be subject to any fixed
security under this Deed {including any fixed security arising or intended to arise pursuant to
clause 7 (Conversion of floating charge)).

Power of attorney

Each Chargor, by way of security, irrevocably and severally appoints the Chargee, each
Receiver and any Delegate to be its attorney to take any action which such Chargor is obliged
to take under this Deed, including under clause 20 (Further assurances). Each Chargor

ratifies and confirms whatever any attorney does or purports to do pursuant to its appointment
under this clause.

Payments
Payments

Subject to clause 22.2 (Gross-up), all payments to be made by a Chargor in respect of this
Deed shall be made:

{a) in immediately available funds to the credit of such account as the Chargee may
designate; and

(b} without {and free and clear of, and without any deduction for or on account of);
(B any set-off or counterclaim; or
(i) except to the extent compelled by taw, any deduction or withholding for or on

account of Tax.
Gross-up

If a Chargor is compelied by law to make any deduction or withholding from any sum payable
under this Deed to the Chargee the sum so payable by such Chargor shall be increased so as
to result in the receipt by the Chargee of a net amount equal te the full amount expressed to
be payable under this Deed.

Stamp duty
Each Chargor shall;

(a) pay all present and future stamp, registration and similar Taxes or charges which may
be payable, or determined to be payable, in connection with the execution, delivery,
performance or enforcement of this Deed, or any judgment given in connection
therewith; and
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24

24.1

24.2

24.3

25

251

25.2

{b) indemnify the Chargee and any Receiver on demand against any and all costs,
losses or liabilities {including, without limitation, penalties) with respect to, or resulting
from, its delay or omission to pay any such stamp, registration and similar Taxes or
charges.

Costs and expenses
Transaction and amendment expenses

Each Chargor shall promptly on demand pay to the Chargee the amount of all costs, charges
and expenses (including legal fees, valuation, accountancy and consultancy fees (and any
VAT or similar Tax thereon) subject to any agreed caps) incurred by the Chargee in
connection with:

(a) the negotiation, preparation, printing, execution, registration, perfection and
comptletion of this Deed, the Security or any document referred to in this Deed; or

(b} any actual or proposed amendment or extension of, or any waiver or consent under,
this Deed.

Enforcement and preservation costs

Each Chargor shall promptly on demand pay to the Chargee and any Receiver the amount of
all costs, charges and expenses (including, (without limitation) legal fees {(and any VAT or
similar Tax thereon)} incurred by it in connection with the enforcement, exercise or
preservation (or the attempted enforcement, exercise or preservation) of any of its respective
rights under this Deed or any document referred to in this Deed or the Security {including all
remuneration of the Receiver).

Default interest

Any amount demanded under clause 24.1 {Transaction and amendment expenses) or

24.2 (Enforcement and preservalion costs) shall bear interest at the Default Rate (both before
and after judgment) from the day on which those costs, charges or expenses were paid,
incurred or charged by the relevant person and otherwise in accordance with

clause 2.2 (Defaulf interest).

Currency conversion

Conversion

All monies received or held by the Chargee or any Receiver under this Deed may be
converted from their existing currency into such other currency as the Chargee or the
Receiver considers necessary or desirable to cover the obligations and liabilities comprised in
the Secured Obligations in that other currency. Each Chargor shall indemnify the Chargee
against all costs, charges and expenses incurred in relation to such conversion. Neither the
Chargee nor any Receiver shall have any liability to any Chargor in respect of any loss
resulting from any fluctuation in exchange rates after any such conversion.

Currency indemnity

No payment to the Chargee (whether under any judgment or court order or in the liquidation,
administration or dissolution of a Chargor or otherwise) shall discharge the obiigation or
liability of such Chargor in respect of which it was made, unless and until the Chargee shall
have received payment in full in the currency in which the obligation or liability was incurred
and, to the extent that the amount of any such payment shali on actual conversion into such
currency fall short of such obligation or liability expressed in that currency, the Chargee shall
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26

27

271

27.2

28

281

28.2

29

have a further separate cause of action against such Chargor and shall be entitled to enforce
the Security to recover the amount of the shortfall.

Indemnity

Each Chargor shail indemnify the Chargee any Receiver and any attorney, agent or other
person appointed by the Chargee under this Deed and the Chargee's officers and employees
(each an Indemnified Party) on demand against any cost, loss, liability or expense {however
arising) incurred by any Indemnified Party as a result of or in connection with:

{a) anything done or omilted in the exercise or purported exercise of the powers
contained in this Deed;

{b) the Security Assets or the use or holding of them by any person; or

(c) any breach by a Chargor of any of its obligations under this Deed.

Changes to the parties

Chargors

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

Chargee

The Chargee may assign or transfer or grant participations in all or any part of its rights under
this Deed in accordance with the Facilities Agreement. Each Chargor shall, immediately upon

heing requested to do so by the Charges, enter intc such documents as may be necessary or
desirable to effect such assignment or transfer.

Miscellaneous
New accounts

{(a) if the Chargee receives, or is deemed to be affected by, notice, whether actual or
constructive, of any subsequent Security Interest affecling any Security Asset and/or
the proceeds of sale of any Security Asset or any guarantee under the Finance
Documents ceases to continue in force, it may open a new account or accounts for
the relevant Chargor. If it does not open a new account, it shall nevertheless be
treated as if it had done so at the time when it received or was deemed to have
received such notice,

{b) As from that time all payments made to the Chargee 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.

Tacking

(a) The Chargee shall perform its obligations under the Facilities Agreement {including
any ohiigation to make available further advances).

(b} This Deed secures advances already made and further advances to be made.
Notices

Any communication io be made under, or in connection with, this Deed shall be made and
given in accordance with the terms of clause 39 (Nofices) of the Facilities Agreement.
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30

31

32

33

34

35

35.1

35.2

Calculations and certificates

Any certificate of or determination by the Chargee specifying the amount of any Secured
Obligation due from any Chargor (including details of any relevant calculation thereof) is in the
absence of manifest error, conclusive evidence against the Chargors of the matters to which it
relates.

Partial invalidity

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision is or bacomes illegal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions
nor the legality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affected or impaired.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Chargee, any right or
remedy under this Deed shall operate as a waiver, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise, or the exarcise of any other right or
remedy. The rights and remedies provided are cumulative and not exclusive of any rights or
remedies provided by faw.

Amendments and waivers

Any provision of this Deed may be amended only if the Chargee and the Chargors so agree in
writing and any breach of this Deed may be waived before or after it occurs only if the
Chargee so agrees in writing. A waiver given or consent granted by the Chargee under this
DCeed will be effective only if given in writing and then only in the instance and for the purpose
for which it is given.

Counterparts

This 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 Deed.

Release
Release

Upon the expiry of the Security Period (but not otherwise) the Chargee shall, at the request
and cost of the Chargors, take whatever action is necessary o release or re-assign (without
recourse or warranty) the Security Assets from the Security.

Reinstatement

Where any discharge {(whether in respect of the obligations of any Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must he restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Chargors under this
Deed shall continue as if the discharge or arrangement had not cccurred. The Chargee may
concede or compromise any claim that any payment, security or other disposition is liable to
avoidance or restoration.
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36 Enforcement
36.1 Governing Law

This Deed and any non-contractual obligations arising out of or in connection with it shall be
governed by English law.

36.2  Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to seltle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of orin
connaction with this Deed) (a Dispute).

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

{c) Notwithstanding clause 36.2{a), the Chargee shall not be prevented from taking
proceedings relating to a Dispute in any other courts with jurisdiction. To the extent
allowed by law, the Chargee may take concurrent proceedings in any number of
jurisdictions.

In witness of which this Deed has been duly executed by each Chargor as a deed and duly executed
by the Chargee and has been delivered on the first date specified on page 1 of this Deed.
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Schedule 1 The Chargors

' 'Chargof

Registered Office Company Number
Vivid Imaginations Ashbourne House, The Guildway, Old 02755261
Limited Portsmouth Road, Guildford, Surrey GU3 1LS
Vivid Toy Group Limited Ashbourne House, The Guildway, Oid 05812979
Portsmouth Road, Guildford, Surrey GU3 1LS
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Schedule 2 Insurances

Chargor nsurer. Insured risks - .. Policy number -
Vivid Imaginations NMU / Munich Re Freight, Storage & CG220122007
Limited Specialty insurance Deliveries out to
{UK) Ltd customers
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Schedule 3 Intellectual Property

7 Trademarks. i

| Proprietorl Af)P i

. “urisdiction /¢

Classes

CMark text

T number _
number - apparent status
Vivid Imaginations | UK00003320 | United Kingdom IPC 28 SPLOSHIES
Limited 813
Vivid Imaginations | UK00915403 | United Kingdom PO 28 GENIE GIRLS
Limited 711
Vivid Imaginations | UK00915320 | United Kingdom PO 28 FUNGUS AMUNGUS
Limited 195
Vivid Imaginations | UK00003026 | United Kingdom IPO 28 TRASHA-BALLZ
Limited 897 SMASHA-BALLZ
Vivid Imaginations 97321005 United States 25 SOCIAL TSHIRTING
Limited USPTO
Vivid lmaginations 97321007 United States 25 APPAREL THAT IS
Limited USPTO NOT A PERIL
Vivid Imaginations Us States 42 TECHNO
Limited SOURCERY
Vivid Imaginations 88199462 United States 18 PINKY'S WEATHER
Limited USPTO LEGS BY MARSHA
BULLOCK
DEDICATED TO
BRENDA BULLOCK
Vivid Imaginations 88019477 United States 28 SPLISHIES
Limited USPTO
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Vivid Imaginations 79241081 United States 8,16, 28 VIViD
Eimited USPTO : '

Vivid-imaginaﬁdns 1 87026573 Uniied'Si'atés 28 GENIE GIRLS
Limited USPTO

Vivid Imaginations 789073646 United States 9,16, 28 VIVID
Limited LSPTO

Vivid Imaginations | 77764986 United States 28 ANIMAGIC
Limited _ USPTO

None at the date of this Deed.
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Schedule 4 Moveable Assets

Chargor Asset " Location -
Vivid Imaginations Limited Office Equipment Ashbourne House, The
Guildway, Guildford, Surrey,
GU3 LS

Bank Security Agreament | UKM/122968176.3 DLA Piper | 26




Schedule 5 Form of Notice to and Acknowledgement by Insurers

To:

{Insert name and address of insurer]

Dated: [****] 20[**]

Dear Sirs/Madams

fDescribe insurance policies] dated [****] 20[**] between (1) You and (2} [Chargor} (the Chargor}

1

We give nolice that, by a security deed dated [****] 20[**] {the Security Deed), we have
assigned to ING Bank N.V. (the Chargee) all our present and future right, title and interest in
and to the policies (together with any other agreement supplementing or amending the same,
the Policies) including all rights and remedies in connection with the Policies and all proceeds
and claims arising from the Policies.

We irrevocably authorise and instruct you from time to time:
{a) to disclose to the Chargee 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 Chargee may from time to time request;

(b} to hold all sums from time to time due and payable by you to us under the Policies to
the order of the Charges;
() 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 instructions given {o you by
the Chargee from time to time;

(d) to comply with any written notice or instructions in any way relating to, or purporting to
relate to, the Security Daed, the sums payable to us from fime to time under the Policies
or the debts represented by them which you may receive from the Chargee (without
any reference to or further authority from us and without any enquiry by you as to the
justification for or validity of stich notice or instruction); and

{e) to send copies of all notices and other information given or received under the Pclicies
{o the Chargee,

[We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Chargee's interest as loss payee and as first priorily assignee of the Policies and
the rights, remedies, proceeds and claims referred to above.)

We are not permitted to receive from you, otherwise than through the Chargee, any amount In
respect of or on account of the sums payable to us from time {o time under the Policies [in
excess of £[****] or to agree any amendment or supplement to, or waive any obligation under,
the Policies without the prior written consent of the Chargee.

This notice may only be revoked or amended with the prior written consent of the Chargee.

Please confirm by completing the enclosed copy of this notice and returning it to the Chargee
{with a copy to us) that you agree to the above and that:

(a) you accept the instructions and authorisations contained in this notice and you
undertake to comply with this notice;

() you have not, af the date this notice is returned to the Chargee, received notice of the
assignment or charge, the grant of any security or the existence of any other interest
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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 Chargee promptly if you should do so in
future;

(c) you will not permit any sums to be paid to us or any other person under or pursuant to
the Policies without the prior written consent of the Chargee; and

(d) fyou will not exercise any right 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
Chargee.Jlif you make any attempt to terminate or amend the Policies, you will laise
with and notify the Chargee and not us.]

7 This notice, and any acknowledgement in connection with it, and any non-contractual
obligations arising out of or in connection with any of them, shall be governed by English law.

Yours faithfuily

for and on behalf of
[Chargor]
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[On copy]

To: ING Bank N.V.
as Chargee
faddress)

Copy to: [Chargor]

Dear Sirs/Madams

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph 6 in the above notice.

for and on behalf of
{Name of relevant insurer]

Dated: [****] 20[*4]
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Signature page

The Chargors
Executed as a desd, but not delivered until the )
first date specified on page 1, by Vivid )
Imaginations Limited acting by a diractorin the )
presence of a wilness: )
Director

Witness signature

Witness name:

Withess address:

Address:

Attention:
S
Email address:

Exscuted as a deed, but not delivered untitthe )
first date specified on page 1, by Vivid Toy )
Group Limited acting by a director in the )
presence of 8 wilness: )
Director

Witness sighature

Witness name:

e

Witness address:

Address:
Attention:

Emall address:
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The Chargee

Signed by an authorised sighatory for
and on behalf of ING Bank N.V. in the
presence of a withess:

Signature

Name

Witness signature

Witness name:

Witness address:

Address:
Attention:

Email address:
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