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In accordance with
Sections 859A and M R 0
853} of the Companies

et 2006 Particulars of a charge Companies House
Iﬂu Go online to file this information A Tee is be payable wi
www.gov.uk/companieshouse Please see "How to pay’
X _
< What this form is for Y What this form is NOT
You may use this form to register You may not use this for =
a charge created or evidenced by register a charge where 29/01/2018 #102
an instrument. instrument. Use form M| COMPANIES HOUSE

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. If
delivered outside of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery.

D/You must enclose a certified copy of the instrument with this form. This will be
scanned and placed on the public record. Do not send the original.

n Company details lTH—-I-—-’— Tor offical use
Companymumber [0 [7[7 [3]2]o[s]1 3 Filling in this form

- Please complete in typescript or in
Company name in full | BBGI Holding Limited / bold black capitals.

| v

All fields are mandatory unless
specified or indicated by *

u Charge creation date
Charge creation clate./f‘f 2 [? WW F;]?WI? |
H Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitied to the charge.

Name ING Bank N.V., Londen Branch V/f
Name
Name
Name

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

0 1confirm that there are more than four persons, security agents or
trustees entitled to the charge.

06/16 Version 2.1
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge} or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the description to the
available space.

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corpereal or incorporeal
property not described above? Please tick the appropriate box.

Yes v
O Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box.

[0 Yes Continue
No Go to Section 7 Vv’

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

O VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?

Please tick the appropriate box.
Yes /

O wno

Trustee statement @

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

O

© This statement may be filed after
the registration of the charge (use
form MR06).

Signature

l Please sign the form here,

Signature

Signature

X Mffbml/jmrﬂ\ Freo hills [P %

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

06/16 Version 2.1
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

’ Contact name

Rutger Metsch
Herbert Smith Freehills LLP

Company hame

Address
l Exchange House

| Primrose Street

| Post town

London

Courty/Regien

== felclalal2]efe] _

coumtry United Kingdom

DX28 Chancery Lane

|Dx

Telephane

+442074662291

Certificate

We will send your certificate to the presenter’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.

Please make sure you have remembered the

following:

O The company name and number match the
information held on the public Register.

O You have induded 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 appropriate boxes in

Sections 3, 5,6, 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 original instrument; it must

be a certified copy.

ooo o O 0 O

Please note that all informatien on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House."

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate 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, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post).

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

DX 481 N.R. Belfast 1.

murther information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquiries@companieshouse.gov.uk

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

This form has been provided free of charge by Companies House,

06/16 Version 2.1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7732051
Charge code: 0773 2051 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th January 2018 and created by BBGI HOLDING LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th January 2018.

Dx

Given at Companies House, Cardiff on 31st January 2018
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BBGI HOLDING LIMITED
as the Company

and

ING BANK N.V., LONDON BRANCH
as the Security Agent

SUPPLEMENTAL CHARGE OVER ACCOUNTS

Herbert Smith Freehills LLP
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Execution Version

We hereby certify that save tot
material redacted pursuant to
section 859G Companies Act
2006 this is a true and accurate
copy of the original.

HecbedImin Fraebhills LLP

---------------------

Herbert Smith Freehills LLP
Exchange House

Primrose Street

London EC2A 2EG

Date: { 6..3'“'?““\’)‘( 20.1%
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THIS SUPPLEMENTAL DEED is made on _Q.l@ow ?Oﬂ"

BETWEEN:

(1

(2

B8BG| HOLDING LIMITED (a company registeted in England and Wales with registration
number 07732051) whose registered offica is at 3™ Floor, Braywick Gate, Braywick Road,
Maidenhead, Berkshire, SL6 1DA) (the "Company™); and

ING BANK N.V., LONDON BRANCH as agent and trustee for itself and each of the other
Secured Creditors (the "Security Agent").

Backgreund

{A)

(B)

()

(D)

The Company and the Security Agent, among others, have sntered into an amendmeant
and restatement agreement dated on or about the date of this Suppiemental Deed further
amending and restating the Facility Agreement (as defined below).

Pursuant to the Original Account Charge (as defined below), the Company charged by way
of fixed charge all of the Company's rights to and title and interest from time to time tc the
Deposits as Security for, amongst other things, its present and future obligations and
liabilities under the Finance Documents.

The Company and the Security Agent consider that the Security granted by the Company
under the Original Account Charge secures payment of the Secured Liabilities but have
entered into this Supplemental Deed in the event that it does not.

This Supplemental Deed is supplemental to the Original Account Charge.

{T IS AGREED as follows:

1.
1.1

DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
Definitions

1.1.1 Terms defined in the Facility Agreement shall, unless otherwise defined in this
Supplemental Deed or unless a contrary intention appears, bear the same

meaning when used in this Supplemental Deed and the following terms shail
have the following meanings:

"Account" means each account in England of the Company from time to time
including, without limitation, the account with
Ml held with The Royal Bank of Scotland plc at PO Box 38952, 2 ¥ Devonshire

Square, Londen, EC2M 4XJ, including any replacement accounts or subdivision
of those accounts.

"Administrator” means a person appointed under Schedule B1 to the
Insolvency Act 1986 to manage the Company's affairs, buginess and property.

"Amendment and Restatement Agreement" means the amendment and
restatement agreement relating to the Facility Agreement between, among

others, the Security Agent and the Company dated on or about the date of this
Supplemental Deed.

“Charged Assets" means the assets charged pursuant to Clause 3 (Security).

"Deposits” means all amounts (including interest) from time to time standing to
the credit of the Accounts and the debts represented thereby and includes all
renewals and extensions therecf.

“Effective Date” has the meaning given to it in the Amendment and
Restatement Agreement.

“Enforcement Date” means the date on which the Agent issues a notice
pursuant tc clause 26.15 (Acceleration) of the Facility Agreement.

11/45438487_2



1.1.2

“Facility Agreement” means the £180,000,000 revolving credit facility
agreement between among others BBG| Management Holdco S.ar.l. as
borrower, the Company as original guarantor and the Security Agent dated 26
January 2015 as amended pursuant to a supplemental agreement dated 21
August 2017 and as further amended and restated pursuant to the Amendment
and Restatement Agreement.

"QOriginal Account Charge” means the charge over accounts dated 26 January
2015 between the Company and the Security Agent in relation to the Deposits.

"LPA" means the Law of Property Act 1925.
"Secured Creditor" has the meaning given to it in the Intercreditor Agreement.

"Secured Liabilities™ means all monies, obligations and liabilities covenanted to
be paid or discharged under or pursuant to Clause 2 (Covenants to Pay).

"Security Period” means the period from the date of this Supplemental Deed
until the date on which the Security Agent has determined that all of the Secured
Liabilities (whether actual or contingent) have been irrevocably and
unconditionally paid and discharged in full.

Unless a contrary intention appears, words defined in the Companies Act 2006
have the same meanings in this Supplemental Deed.

1.2 Construction and Third Party Rights

1.2.1

11/45436487_2

Unless a contrary intention appears, any reference in this Supplermental Deed to:
{A) the singular includes the plural and vice versa;

(B) the "Security Agent" or any "Secured Creditor™ shall be construed to
include their successors in title, permitted assigns and permitted
transferees;

{C) "assets” includes present and future properties, revenues and rights of
every description;

(D) a "person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint
venture, consortium or partnership (whether or not having separate legal
personality);

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

(F a provision of law is a reference to that provision as amended or re-
enacted,

(G) a Clause or a Schedule is a reference to a clause of or a schedule to this
Supplemental Deed;

(H) this Supplemental Deed shall be construed as references also to any
separate or independent stipulation or agreement contained in it;

n another agreement (including the Facility Agreement and the Intercreditor
Agreement) shall be censtrued as a reference to such agreement as the
same may have been modified, extended, amended, varied,
supplemented or novated from time to time;



1.3

1.4

1.5

16

2.2

23
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{J) any form of property or asset (including a Charged Asset) shall include a
reference to all or any part of that property or asset; and

{K) the word "including” is without limitation.
1.2.2 Clause and Schedule headings are for ease of reference only.

123 The words "other", “or otherwise" and "whatsoever” shall not be construed
eiusdem generis or be construed as any limitation upon the generality of any
preceding words or matters specifically referred to.

1.2.4 The terms of this Supplemental Deed may be enforced only by a party to it and
the operation of the Contracts (Rights of Third Parties) Act 1999 is excluded.

Implied Covenants for Title

The obligations of the Company under this Supplemental Deed shall be in additicn to the
covenants for title deemed to be included in this Supplemental Deed by virtue of Part | of
the Law of Property (Miscellaneous Provisions) Act 1994,

Effect as a Deed

This Supplemental Deed is intended to take effect as a deed notwithstanding that the
Security Agent may have executed it under hand only.

Security Trust Provisions

The Security Agent holds the benefit of this Supplemental Deed on trust for the Secured
Creditors in accordance with clause 17 (The Security Agent) of the Intercreditor
Agreement.

Effective Date

The provisions of this Supplemental Deed shall come into force and effect on and from the
Effective Date.

COVENANTS TO PAY

Covenant to Pay Secured Liabilities

The Company covenants that it shall on demand pay to the Security Agent all monies and
discharge all obligations and liabilities now or hereafter due, owing or incurred by it or any
Obligor to any Secured Creditor under or pursuant to the Finance Documents in each case
when the sarme become due for payment or discharge whether by acceleration or
otherwise, and whether such monies, obligations or liabilities are express or implied;
present, future or contingent; joint or several; incurred as principal or surety; originally
owing to a Secured Creditor or purchased (whether by assignment or otherwise) or
acquired in any other way by it; dencminated in sterling or any other currency; or incurred
on any current or other banking account or in any other manner whatsoever.

Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenant to Pay Secured Liabilifies) nor the
obligation to pay interest pursuant to Clause 2.3 (Inferesi) nor the security created by this
Supplemental Deed shall extend to or include any liability or sum which would, but for this
Clause 2.2, cause such covenant, obligation or security to be unlawful under any
applicable law.

Interest
231 The Company hereby agrees to pay to the Security Agent, in respect of any

amount demanded from it in accordance with this Supplemental Deed (to the
extent that interest on such amount is not otherwise being paid pursuant to any



52

63
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agreement between the Company and the relevant Secured Creditor) interest
from first demand by the Security Agent of the Company:

(A) at the rate of interest payable cr deemed to be payable by the Company
in respact of the amount demanded as calcutated and compounded in
accordance with any agreement between the reievant Secured Creditor
and the Company with respect to such amount; or

(B) failing such agreement, at the rate per annum which is two per cent. (2%)
per annum above the interest cost to the relevant Secured Creditor (as
conclusively determined by that Secured Creditor) of funding the amount
demanded, such interest being calculated daily on the basis of a 365 day
year and compounded at monthly rests.

2.3.2 Such interest shall accrue due on a daily basis from the demand by the Security
Agent until actual payment by the Company (both before and after any further
demand of judgment or the liquidation of the Company).

SECURITY

The Company with full title guarantee and as a continuing security for the payment and
discharge of the Secured Liabiiities charges to the Security Agent by way of fixed charge
atl of the Company's rights to and title and interest from time to time tc the Deposits.

RANKING

Where this Supplemental Deed purports to create Security, that Security will be a second-
ranking Security subject to the equivalent Security created by the Original Account Charge
until such time as the Security created by the Original Account Charge ceases to have
effect.

CONTINUATION

Except insofar as supplemented hereby, the Qriginal Account Charge will remain in full
force and effect.

The Company agrees that the execution of this Supplemental Deed shall in no way
prejudice or affect the Security granted by it (or the covenants given by it) under the
Original Account Charge.

References in the Original Account Charge to “this Deed" and expressions of similar import
shall be deemed to be references to the Original Account Charge as amended and
supplemented by this Supplemented Deed.

FURTHER ASSURANCE

The Company must promptly upon request by the Security Agent execute (in such form as
the Security Agent may reasonably require) such documents (including assignments,
transfers, charges, notices and instructions) in favour of the Security Agent or its nominees
and do all such assurances and things as the Security Agent may reasonably require for:

6.1.1 perfecting and/or protecting (by registration or in any other way) the security
created or intended to be created by this Supplemental Deed;

6.1.2 facilitating the realisation of all or any part of the Charged Assets; and

613 for exercising all powers, autharities and discretions conferred on the Security
Agent pursuant to this Supplemental Deed or by law.

GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED ASSETS



7.1

82

92

10.
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The Company undertakes to the Security Agent with respect to the Charged Assets:

711 Negative Pledge

it shall not, without the prior consent in writing of the Security Agent, create or
attempt to create or permit to subsist or arise any Security on, over or affecting
the Charged Assets or any part of them;

7.1.2 Compliance with Laws

it shali obtain and maintain in full force and effect all consents, licences,
approvals or authorisations of, exemptions by or registrations or declarations
with, any governmental or other authority which may at any time be required with
respect to any of the Charged Assets;

7.1.3 Prejudicial Action

it shall not do or cause or permit to be done anything which may in any way
reduce, jeopardise or otherwise prejudice the value to the Security Agent of the
Charged Assets;

7.1.4 Consents and Other Necessary Action

it shall take all such action as may be available to it for the purpese of creating,
perfecting or maintaining the security created or intended to be created pursuant
to this Supplemental Deed including the obtaining of any necessary consent {in
form and content satisfactory to the Security Agent) to enabie its assets to be
mortgaged, charged or assigned pursuant to this Supplemental Deed.
Immediately upon obtaining any necessary consent the asset concerned shall
become subject to the security created by this Supplemental Deed. The
Company shall promptly deliver a copy of each consent to the Security Agent.

UNDERTAKINGS AS TO ACCOUNT PROCEEDS

Account Proceeds: Position before Default

Before the occurrence of the Enforcement Date the Company shall (subject to any
restrictions in the Facility Agreement preventing the withdrawal of the same) be entitled to
withdraw any Deposits from any Account, subject to Clause 8.2,

Account Proceeds: Position after Default

After the occurrence of the Enforcement Date (or if eartier, the date on which the Security
Agent notifies the Company, at any time after the occurrence of an Event of Default which
is continuing, that the Company may not make withdrawals from an Account) the Company
shall not be entitled to be paid, withdraw or otherwise transfer any Deposit standing to the
credit of an Account except with the prior written consent of the Security Agent.

NOTICES
The Company shall forthwith:

9.1.1 give notice to each person with whom it holds an Account from time to time in the
form set out in Part | (Notice fo Account Bank) of Schedule 1; and

9.1.2 subject to Clause 9.2, procure that each such person acknowledges such notice
to the Security Agent in the form set out in Part Il (Acknowledgement of Account
Bank) of Schedule 1.

Clause 9.1.2 shall not apply in respect of Accounts which are Non-Continuing Accounts,
unless an Event of Default has occurred and is continuing.

RIGHTS OF THE SECURITY AGENT



10.1

10.2

10.3

10.4

10.5

Enforcement

At any time on or after the Enforcement Date, the security created pursuant to this
Supplemental Deed shall be immediately enforceable and the Security Agent may in its
absolute discretion and without notice to the Company or the prior authorisation of any
court:

10.1.1  enforce all or any part of the security created by this Supplemental Deed and take
possession of or dispose of all or any of the Charged Assets in each case at such
times and upon such terms as it sees fit;

10.1.2 exercise all of the powers, authorities and discretions conferred from time to time
on mortgagees by the LPA (as varied or extended by this Supplemental Deed) or
by law;

10.1.3 callin all or any part of the Deposit at such times and in such manner and
generally on such terms and conditions as the Security Agent may think fit; and

10.1.4  at any time renew the Deposit for such fixed periods as the Security Agent may in
its absolute discretion think fit and no Secured Creditor shall be liable for any loss
occasioned by the timing of the exercise of its powers under this Supplemental
Deed in relation to the renewal of the Deposit, fixing of interest periods, purchase
of currencies or otherwise.

Restrictions on Consolidation of Mortgages

Section 93 of the LPA shall not apply to this Supplemental Deed or to any sale made under
it. The Security Agent shall have the right to consolidate all or any of the security created
by or pursuant to this Supplemental Deed with any cther security in existence at any time.
Such power may be exercised by the Security Agent at any titne on or after the
Enforcement Date.

Restrictions on Exercise of Power of Sale

Section 103 of the LPA shall not apply to this Supplemental Deed and the power of sale
arising under the LPA shall arise on the date of this Supplemental Deed (and the Secured
Liabilities shall be deemed to have become due and payable for that purpose). The power
of sale and other powers conferred by section 101 of the LPA as varied or extended by this
Supplemental Deed shall be immediately exercisable by the Security Agent at any time on
or after the Enforcement Date.

No Prior Notice Needed

The powers of the Security Agent set out in Clauses 10.2 {Restrictions on Consaolidation of
Morigages) and 10.3 (Restrictions on Exercise of Power of Sale) above may be exercised
by the Security Agent without prior notice to the Company.

Right of Appropriation

10.6.1  Without prejudice to the other provisions of this Supplemental Deed, to the extent
that any of the Charged Assets constitute "financial collateral”, and this
Supplemental Deed and the obligations of the Company hereunder constitute a
“security financiai collateral arrangement” (in each case as defined in, and for the
purposes of, the Financial Collateral Arrangements (No.2) Regulations 2003 (Si
2003/3226) (the "Regulations™)), the Security Agent shall at any time on and
after the occurrence of an Event of Default have the right to appropriate all or any
part of those Charged Assets in or towards discharge of the Secured Liabilities.
For this purpose, the parties agree that the value of any such Charged Assets so
appropriated shall be the market price of such Charged Assets at the time the
right of appropriation is exercised, being the amount standing to the credit of the
relevant Account together with any accrued but undeposited interest at the time

11/45436467_2 )
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11.2

12.
121

13.
131
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the right of appropriation is exercised as converted, where necessary, into
Sterling at a market rate of exchange prevailing at the time of appropriation
selected by the Security Agent. The parties agree that the methods or sources of
valuation provided for in this Clause shall constitute a commercially reascnable
method of valuation for the purposes of the Regulations.

10.6.2 The Security Agent shall notify the Company as socn as reasonably practicable
of the exercise of its right of appropriation as regards such of the Charged Assets
as are specified in such notice.

EXONERATION

Exoneration

No Secured Creditor shall be liable to account as mortgagee in possession or be liable for
any loss or realisation or for any default or omission for which a mortgagee in possession
might be liable and the Security Agent shall in any event be entitled to all the rights,
powers, privileges and immunities conferred by the LPA on morigagees and receivers duly
appeinted under the LPA.

Indemnity

The Security Agent and every attorney, delegate, manager, agent or other person
appointed by the Security Agent hereunder shall be entitled to be indemnified out of the
Charged Assets or any part thereof in respect of all liabilities and expenses incurred by it or
him in the execution of any of the powers, authorities or discretions vested in it or him
pursuant to this Supplemental Deed and against all actions, proceedings, costs, ¢laims and
demands in respect of any matter or thing done or omitted in any way relating to the
Charged Assets or any part of them. The Security Agent may retain and pay al! sums in
respect of which it is indemnified out of any monies received by it under the powers
conferred by this Supplemental Deed.

PROTECTION OF PURCHASERS

Absence of Enquiry

No person or persons dealing with the Security Agent shail be concerned to enquire
whether any event has happened upon which any of the powers in this Supplemental Deed
are or may be exercisable or otherwise as to the propriety or regularity of any exercise of
such powers or of any act purporting or intended to be an exercise of such powers or
whether any amount remains secured by this Supplemental Deed. The Security Agent
shall have the power to give effectual receipts and do all other acts necessary or desirable
in connection with the Charged Assets.

POWER OF ATTORNEY AND DELEGATION

Power of Attorney: General

The Company hereby irrevocably and by way of security appoints the Security Agent to be
its attorney in its name and on its behalf and as its act and deed to do any of the following
acts to the extent that the Company is required to do them and has failed to do them:

13.1.1  to execute and deliver any documents or instruments which the Security Agent
may require for perfecting the titie of the Security Agent to the Charged Assets or
for vesting the same in the Security Agent, its nominee or any purchaser;

13.1.2  tosign, execute, seal and deliver and otherwise perfect any further security
document which the Company is required to enter into pursuant to this
Supplemental Deed;



13.2

13.3

14.

15.
15.1

15.2

16.
16.1
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13.1.3 otherwise generally to sign, seal, execute and deliver all deeds, assurances,
agreements and documents and to do all acts and things which may be required
for the full exercise of all or any of the powers conferred on the Security Agent
under this Supplemental Deed or which the Company is required to do pursuant
to this Supplemental Deed or which may be deemed expedient by the Security
Agent in connection with any preservation, disposition, realisation or getting in by
the Security Agent of the Charged Assets or in connection with any other
exercise of any other power under this Supplemental Deed.

Power of Attorney: Ratification

The Company ratifies and confirms and agrees to ratify and confirm all acts and things
which any attorney mentioned in this Clause 13 {(Power of Afforney and Delegation) does
or purports to do in exercise of the powers granted by this Clause.

General Delegation

The Security Agent shall have full power to delegate the powers, authorities and
discretions conferred on it by this Supplemental Deed (including the power of attorney) on
such terms and conditions as it shall see fit which shall not preclude exercise of those
powers, authorities or discretions by it or any revocation of the delegation or any
subsequent delegation.

APPLICATION OF MONIES RECEIVED UNDER THIS SUPPLEMENTAL DEED

Any monies received under the powers hereby conferred shall be applied in accordance
with clause 7 (Cascade) of the Intercreditor Agreement.

RELEASE OF SECURITY

Release

The Security Agent shall, at the request and cost of the Company, execute or procure the
execution by its nominee (in each case in a form acceptable to the Security Agent) and do
all such deeds, acts and things as are necessary to release and/or reassign the Charged
Assets from the security created by or in accordance with this Supplemental Deed at the
end of the Security Period.

Avoidance of Payments

15.2.1  No amount paid, repaid or credited to a Secured Creditor shall be deemed to
have been irrevocably paid if the Security Agent considers that the payment or
credit of such amount is capable of being avoided or reduced because of any
laws applicable on bankruptcy, insolvency, liquidation or similar laws.

15.2.2 If any amount paid, repaid or credited to a Secured Creditor is avoided or
reduced because of any laws applicable on bankruptcy, insolvency, liquidation or
similar laws then any release, discharge or settlement between that Secured
Creditor and the Company shall be deemed not to have occurred and the
Security Agent shall be entitled to enforce this Supplemental Deed subsequently
as if such release, discharge or settlement had not occurred and any such
payment had not been made.

AMOUNTS PAYABLE

No Deduction

All payments to be made by the Company under this Suppiemental Deed shall be made
without any set-off, counterciaim or equity and (subject to the following sentence) free from,
clear of and without deduction for any taxes, duties, levies, imposts or charges whatsoever,
present or future. If the Company is compelled by the law of any applicable jurisdiction (or
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by an order of any regulatory authority in such jurisdiction) to withhold or deduct any sums
in respect of taxes, duties, levies, imposts or charges from any amount payable to a
Secured Creditor under this Supplemental Deed cr, if any such withholding or deduction is
made in respect of any recovery under this Supplemental Deed, the Company shall pay
such additional amount so as to ensure that the net amount received by that Secured
Creditor shall equal the full amount due to it under the provisions of this Supplemental
Deed had no such withhelding or deduction been made.

Currency of Payment

The obligation of the Company under this Supplemental Deed to make payments in any

currency shall not be discharged or satisfied by any tender, or recovery pursuant tc any

judgment or otherwise, expressed in or converted into any other currency, except to the

extent that tender or recovery results in the effective receipt by a Secured Creditor of the
full amount of the currency expressed to be payable under this Supplemental Deed.

Currencies

16.3.1  Ifany sum due from the Company under this Supplemental Deed {a "Sum™), or
any order, judgment or award given or made in relation to a Sum, has tc be
converted from the currency (the "First Currency”) in which that Sum is payable
into another currency (the "Second Currency™} for the purpose of:

(A) making or filing a claim or proof against the Company;

(B) obtaining or enforcing an order, judgment or award in relation to any
litigation or arbitration proceedings; or

C) applying the Sum in satisfaction of any of the Secured Liabilities,

the Company shall, as an independent obligation, within three Business Days of
demand, indemnify the relevant Secured Creditor against any cost, loss or liability
arising out of or as a result of the conversion including any discrepancy between
{A) the rate of exchange used to convert that Sum from the First Currency into
the Second Currency and {B) the rate or rates of exchange available to that
Secured Creditor at the time of its receipt of that Sum.

16.3.2 The Company waives any right it may have in any jurisdiction to pay any amount
under this Supplemental Deed in a currency unit other than that in which it is
payable.

NEW ACCOUNTS

If a Secured Creditor receives notice of any subsequent charge or other interest affecting
any part of the Charged Assets (the date of receipt of such notice being the "Notice Date™)
it may, without prejudice to its rights under this Supplemental Deed, open a fresh account
or accounts with the Company and continue any existing account in the name of the
Company and may appropriate to any such fresh account any monies paid in, received or
realised for the credit of the Company after that time without being under any obligation to
apply the same or any part of them in discharge of any of the Secured Liabilities. If a
Secured Creditor fails to open a fresh account it will be deemed to have done so and any
mcnies received or realised after the Notice Date will not reduce the Secured Liabilities
outstanding on the Notice Date.

MISCELLANEQUS

The Company
This Suppiemental Deed shall be binding on the successors and assigns of the Company.

Assignment and Transfer



18.3

18.4

18.5

18.6

18.7

18.8

18.9

18.10

The Company may not assign any of its rights or transfer any of its rights or obligations
under this Supplemental Deed. The Security Agent may assign and transfer ali or any part
of its rights and obligations under this Supplemental Deed to any replacement security
agent appointed in accordance with the Finance Documents.

Set-Off

Subject ta the terms of the intercreditor Agreement, a Secured Creditor may set-off any
matured ohligation in respect of Secured Liabilities which is due and payable by the
Company against any matured obligation owed by that Secured Creditor to the Company
(regardless of the place of payment, booking branch or currency of either obligation) and
apply any credit balance (whether or not denominated in sterling) to which the Company is
entitied on any account with that Secured Creditor in accordance with Clause 14
(Application of monies received under this Supplemental Deed). A Secured Creditor may,
at the cost of the Assignors, effect any currency exchanges as that Secured Creditor
considers are appropriate to impiement such set-off.

Property
This Supplemental Deed is and will remain the property of the Security Agent.

Continuing Security

This Supplemental Deed shall be a continuing security and shall not be discharged by any
intermediate payment or satisfaction of the whole or any part of the Secured Liabilities.

Additional Security

This Supplemental Deed shall be in addition to and not be affected by any other security or
guarantee at any time held by a Secured Creditor for all or any part of the Secured
Liabitities nor shall any such other security or guarantee of liability to a Secured Creditor of
or by any person not a party to this Supplemental Deed be in any way impaired or
discharged by this Supplemental Deed nor shall this Supplemental Deed in any way impair
or discharge such other security or guarantee.

Variation of Security

This Supplemental Deed shall nat in any way be affected or prejudiced by a Secured
Creditor at any time dealing with, exchanging, releasing, varying or abstaining from
perfecting or enforcing any security or guarantee referred to in Clause 18.6 (Additional
Securily) or any rights which a Secured Creditar may at any time have or giving time for
payment or granting any indulgence or compounding with any person whatsoever.

Enforcement of Other Security

No Secured Creditor shall be obliged to enforce any other Security it may hold for the
Secured Liabilities hefore enfarcing any of its rights under this Supplemental Deed.

Redemption of Prior Incumbrances

The Security Agent may redeem or take a transfer of any pricr Security over the Charged
Assets and may agree the acccunts of prior incumbrancers. An agreed account shall be
conclusive and binding on the Company. Any amount paid in connection with such
redemnption or transfer {including expenses) shall be paid on demand by the Company to
the Security Agent and until such payment shalf form part of the Secured Liabilities.

Stamp Taxes

The Company caovenants to pay tc each Secured Creditor within five Business Days of
demand a sum equal to any liability which that Secured Creditor incurs in respect of stamp
duty, registration fees and other taxes which is or becomes payable in connection with the
entry into, perffomance or enforcement of this Supplemental Deed (inciuding any interest,
penalties, liabilities, costs and expenses resulting from any failure to pay or delay in paying
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20.
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any such duty, fee or tax) except (i) those payable on or by reference to or in consequence
of the transfer of the whole or any part of the rights of 2 Secured Creditor under a Finance
Document or (i) any Luxembourg stamp taxes, payable due to a voluntary registration of
any Finance Document when such registration is not required to maintain, preserve,
establish or enforce rights of any Secured Creditor under a Finance Document.

LAW

This Supplemental Deed and any dispute or claim arising out of or in connection with it or
its subject matter, existence, negctiation, validity, termination or enforceability (including
any non-contractual disputes or claims) shall be governed by and construed in accordance
with English law.

ENFORCEMENT
Jurisdiction of English courts

20.1.1  The courts of England have exclusive jurisdiction to settle any dispute or claim
arising out of or in connecticn with this Supplemental Deed or its subject matter,
existence, negotiation, validity, termination or enforceability (inciuding any non-
contractual dispute or claim) {(a "Dispute").

20.1.2  Subject to Clause 20.1.3 below, the parties to this Supplemental Deed agree that
the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly the Company will not:

(A) argue to the contrary; or

(B) initiate or pursue any proceedings relating to a Dispute in any jurisdiction
other than England.

20.1.3  This Clause 20.1 is for the benefit of each of the Secured Creditors only. As a
result, a Secured Creditor shall not be prevented from initiating or pursuing
proceedings relating to a Dispute in any other courts with jurisdiction nor from
contending that such courts are appropriate and convenient. To the extent
allowed by law, a Secured Creditar may initiate or pursue:

(A) proceedings in any other court; and

(B) concurrent proceedings in any number of jurisdictions,

irrespective of whether proceedings have already been initiated by any party in
England.

IN WITNESS whereof this Supplemental Deed has been duly executed and delivered as a deed on
the date first above written.

11/45436467_2 11



Schedule 1
FORM OF NOTICE AND ACKNOWLEDGMENT

Part|

NOTICE TO ACCOUNT BANK
[On the letterhead of the Company]

To: [Account Bank]
Attention: [ 1 [Date]
Dear Sirs,

Supplemental Charge over bank account dated [ ] between [the Company]

and [the Security Agent] (the "Supplemental Charge")

We hereby give you notice that under the Supplementai Charge we have charged (by way of a first
fixed charge) in favour of [the Security Ageni] (the "Security Agent") all our rights in respect of
any amount moneys standing to the credit of the accounts maintained by us with you in England
{the "Accounts").

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent any information refating to the Accounts requested from you
by the Security Agent;

(b) comply with the ferms of any written nctice or instruction relating to the Accounts received
by you from the Security Agent; and

{c) if so instructed by the Security Agent, pay or release any sum standing to the credit of an

Account in accordance with the written instructions of the Security Agent.

Notwithstanding the above instructions, until the Security Agent notifies you to the contrary, you
should continue to give notices to and accept instructions in respect of the above accounts from us
and treat us as being entitled to exercise all rights with respect to such accounts.

References in this letter to any Accounts include any replacement accounts or sub-division of those
Accounts.

We acknowledge that you may comply with the instructions in this letter without any further
permission from us.

The instructions in this ietter may not be revoked or amended without the prior written consent of
the Security Agent.

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

Piease confirm your agreement to the above by sending the attached acknowledgement to the
Security Agent at 60 London Wall, London EC2M 5TQ, Attention: Andrew Brookes / Sally Hayward
with a copy to us.

Yours faithfully,
(Authorised signatory)
[the Company]

11145426467_2 12



Part |

ACKNOWLEDGEMENT OF ACCOUNT BANK
[On the letterhead of the Account Bank]

To: [the Security Agent]
Attention: [ 1
Copy: [the Company]
[Date]
Dear Sirs,
Supplemental Charge over bank account dated [ ] between [the Company]
and {the Security Agent] (the "Supplemental Charge")
We confirm receipt from [the Company] (the "Chargor™) of a notice dated | ]ofa

charge upon the terms of the Supplemental Charge over all the rights of the Chargor to any amount
standing to the credit of any of the Chargor's accounts with us in England (the "Accounts™).

We confirm that we:

{a) accept the instructions contained in the notice and agree to comply with the notice;

{b) have not received notice of the interest of any third party in any Accounts;

{c) have neither claimed nor exercised, nor will ctaim or exercise, any security interest, set-off,
counter-claim or other right in respect of any Accounts; and

{d) upon receipt of notice from the Security Agent, will not permit any amount to be withdrawn

from any Accounts without your prior written consent.
The Account[s] currently maintained with us [are] [is]:
[Specify account{s] and account number{s]}

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

Yours faithfully,

(Authorised signatory)
[Account Bank]
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SIGNATURES

EXECUTED AS A DEED by
BBGI HOLDING LIMITED

acting by an/ 77? YL@-@

{name)

Director

in the presence of:

Name of withess
(in BLOCK CAPITALS)

........................................

Address of witness




SIGNED by

nd on behalf of
::IFL:IBANK N.V.. LONDON BRANCH

)
)
)
)

Claire Roberts
Brookeg

rised Authorised Signatory
NG Ba:lecc;‘l.\lgn;iﬁc%n Branch  ING Bank N.V., London Brapch




