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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7732051

Charge code: 0773 2051 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st May 2021 and created by BBGI HOLDING LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th May 2021 .

Given at Companies House, Cardiff on 26th May 2021

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
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THIS SUPPLEMENTAL DEED is made on 21 May 2021
BETWEEMN:

{1} BBEGI HOLDING LIMITED {3 company registerad in England and Wales with registration
number 07732051 whose registered office is at 1 Grenfell Road, Maidenhead, Berkshirg,
SLE 1HN (the "Company™); and

{2) ING BANK BV, LONDON BRANCH as agent and tristee for #self and each of the other
Secured Craditors {the "Security Agent”™,.

Background

{A) The Company and the Security Agent, among others, have entered into an amendment
and restatement agreement dated on or about the date of this Supplemental Deed further
armending and restating the Facility Agreement {as defined below).

(B3 Pursuant fo the Original Account Charge and the First Supplemental Account Charge (as
defined beiow), the Company charged by way of fixed charge all of the Company's nghts to
and title and inlerest from time to time to the Deposits as Security for, amongst other
things, its present and future obligations and labilities under the Finance Documents.

{C} The Company and the Security Agent consider that the Security granted by the Company
under the Original Accourd Charge and the First Supplemental Account Charge secures
payment of the Secured Liabilities but have entered into this Supplemental Deead inthe
gvent that # does not,

{ This Supplemental Deed is supplemental to the Original Account Charge and the First
Supplemental Account Charge.

IT I8 AGREED as follows,
1. DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS

1.1 Definitions

1.1.1 Tarms defined in the Facility Agreement shall, unless otherwise defined inthis
Suppiermental Deed or uniess a conirary infention appears, bear the same
meaning when used in this Supplemental Desd and the following terms shall
have the following meanings.

"Account” means each sccount in England of the Company from time to time,
including, without limitation, the account with |BAN [INIEININGGG
- (d with The Royail Bank of Scotiand pic ot PO Box 39982, 2 7% Devonshire
Souare, London, EC2M 4XJ, including any replacement accounts or subdivision

of those accounts.

*Amendment and Restatement Agreement” means the amendment and
restatement agreement relating to the Faciity Agresment between, among
pthers, the Senurity Agent and the Company dated on or about the dale of this
Supplemental Deed,

“Charged Assels” means the assets charged pursuant to Clause 3 (Securily).

"Deposits” means all amounts (including interast} from time to lime standing fo
the credit of the Accounts and the debts represented thereby and includes all
renewals and extensions thereof,

“Efpctive Date” bas the meaning ghven to it in the Amendment and Restatement
Agresment.

“Enforcement Date” means the date on which the Agent issues a notice
pursuant i clause 26,15 (Acceleralion) of the Facility Agreemant,

“Facility Agreement” means the £230,000,000 revolving credit facility
agreement between among others BBG! Management Holdeo S.arl as
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_______________________ borrower, the Company as original guarantor and the Security Agent dated
28 January 2015 as amended pursuant to a supplemental agreement dated -
21 August 2017, an amendment and restatement agreement dated 27 October 0 0
N <0 2017, an amendment and restatement agreement dated 14 MNovember 2018, an-
S s amendment agreement dated 28 April 2020, and as further amended and
el - restated pursuant to the Amendment and Restatement Agreement.

- “First Supplemental Account Charge™ means the supplemental Chafge' over
S accounts dated 27 October 2017 between the Company and the Securlty Agent
~ in relation to the Deposits. - »

"LPA" means the Law of Praperty Act 1925,

U "Original Account Charge” means the charge over accounts dated 25 January
- 2015 hetween the Company and the Security Agent in relaticn to the Deposits.

._ "Sgcured Creditor” has the meaning given o it in the Intercreditor Agreemant.' L
L "Secured Liabilities” means all monies, obligations and fiabilities covenanted to 0 -
- 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 o '

0 Liabilities {whether actual or contmgent) have been :rrevocably and N
. unconditionally paid and discharged in full. . R

S ..1';2 o Unless a contrary intention appears, words def;ned in the Compames Act 2006
S . - have the same meanings in this Supplemental Deed e
42 Conswugtion and Third Party Rights .~~~ Sl R
' _1 2.1 7 Unless a cantras’y intention appears any reference in thas Supp!emental Beed to S R
Ay - the singular includes the- piural and vice versa;. B ' .

o .- (B) . the “seﬂu”ty Agentn or any "Secufed Cf&ditnf" Sha!i be EqnstmEd tc S
: ~include their successors in tite, permitted assigns and parm;ﬁed

e transferees; _ R _ . ; _ L
UCY . "assets” includes present and future prupames revenies and ngh’is of e
o every description; . e . R
Dy - a“person’ ' includes any |ndwadua frm c:ompany, cnrparataon . i_:"_ Cen

o gwemment state or agency of a stale or any associstion, trust, ;oént :
- wventure, consortium or partnership (whaﬁher or not ha\nng separate Eega! S
- personality); N L

(E). . a "reguiatmn" mciudes any regu!at;on rufa cffacia! dsrectwe request or -
Lo guidetine (whether or not having the force of law) of any govermmental,
intergovernmental or supranational body, agency, depariment or
‘regulatory, self-regulatory or other authority or organisation;

(P aprovision of law is a reference to that pmwsaﬁn as amended of re-
.o enacted; : S L : Rt _
3y a Clause or a Schedu!e isa (eference to a clause af or & schadu?e to this - e

w0 Supplemental Deed; e TR _ SR

CU{Hy - this Supplemental Desd shall be construed as references aisa m any
B < gepargie or independent stipulation or agreement contained in ;-

(I} ancther agreement (including the Facility Agreement and the Intercreditor
~oon Agreement) shall be construed as a reference to such agmament as Ehe
- same may have been modified, extended, amended, varied,
~ - supplemented or novated from time to time; :

{8y any form of property or asset (including a Charged Asset) shall inciude s a o
: - refarence fo all or any part of that g:-ropeﬂy or asset; and L

CpeTessa e L T e T g



7 1.2.3. The words "other”, “or otherwise™ and "whatsoever” hall not be construed
. siusdem generis or be construed as any Emitation upon the generai;tfy of By :
Vo preceding words or matters specifically referredto.

‘124 The terms of this Supplemental Deed may be enforced only by a party tc it and .
S - the operation of the Confracts (Raghzs of Third Pames} Act 1890 is excluded.

PR T '_"Implsecé Qevanants for Titie L R . L
S The chligations of the Company under this Suppiementaa Beed shaii be in addation t0 the

" covenants for title deemed to be included in this Supp!emeniaﬁ Desd by virtue of Part | of S ;
' o the Law of Property {Miaceﬁianeaus Provisions) Act 1984, B . S

14 | EffectasaDeed A _ SR _
- This Suppﬁemen&ai Desd is antended to take eﬁ‘ect asa deed nmtw;thstandmg that the G
- Becurity Agent may have executed §§ under hand oniy o R

1.5 _Secunty Trust Provisions

-~ The Security Agent holds the benefat cf thzs Suppiementa! Daed on trust for the Secured
. Creditors in accordance wath clause *i‘? (The Securily Ageni‘} of the lntemred!tor
- Agreament. : o . o :

16 Effective Date | S S o
. The provisions of this Supp!emamai Deed shaii come mm force and eﬂect on and from the -;._.3 o
- Effective Date. . e . _ . :

2 COVENANTS TOPAY
' 21 : Covenant to Pay Secured Liabﬁiltses o

. The Company covenants that it shall on demand pay to the Secunty Agant all monies and RR
. discharge ali obligations and liabilities now or hereafter due, owing or incurred by itorany . 0
- Obliger to-any Secured Creditor under or pursuant to the Finance Documents ineachcase -~ 7
o when the same become due for payment or discharge whather by acceleration or g
- otherwise, and whethser such monies, obligations or labllilies ars express or implied;
- present, future or contingent; joint or several; incurred as principal or surely, originally
O owing to a Secured Craditor or purchased (whether by assignment or otherwise) or :
- acguired in any other way by it; denominated in sterling or any other currency, or incurred _' '
~an any current or other banking account or in any other manner whatsoever o .

22 Potential Invalidity

7 Neither the covenant to pay in C;Eausa 2. 1 {Covenant o Pay Sesurad L:am!;fres) nor the
- obligation to pay interast pursuant to Clause 2.3 (interest) nor the security created by this Lo
- Supplemental Deed shall extend to or include any lisbility or sum which would, butforthis.. -~
< Clause 2.2, cause such covenant, obligation or se«;unty to be unlawful under any
~applicable !aw . _ .

2.3 Interest L R . Lo . . .
L S 23 The Company hereby agrees to pay toﬁhe SecuntyAgant m respectof any g TR
S 7 gmpunt demianded from it in accordance with this Supplemental Deed (lothe
o o Cooo - extent that interest on such amount is not otherwise being paid pursuantto any
- agreement between the Company and the relevant Secured Creditor) interest - -
~rom first demand by the Security Agent of the Company: L

e {A) - atthe rate of interest payable or deemed (o be payabla by the Gampany .' e o
- in respact of the amount demanded as calculated and compounded in o




" accordance with any agreement between the relevant Secured Crediior -
©and the Company with respect to such amount; or .

{B) - failing such agreement, at the rate per annum which is twc per cent. .
o {2%) per annum above the interest cost to the relevant Securad Creditor
o {as conclusively determined by that Secured Creditor) of fundingthe SRR
. amount demanded, such interest being calculated daily on the basis of 2~
- 385 day vear and compounded at monthly rests. . S

o 2’.’3.2“'_-:_: Such interest shall accrue due on a daily basis from the demand by the Secursty ST
- Agent unti actual payment by the Company (both before and after any further .- 7
" demand or judgmen& or the iiqusdatxen of the Company) S

: 3.-'_-_.-_'SE@URIW L L T T
" The Company with full title guarantee and as a continuing security for the paymentand .
" discharge of the Secured Liabilities charges to the Sscurity Agent by way of fixed charge
-all of the Company 5 rights o and title and interest from time to time to the Deposits.

4 RANKING S
" Where this Supplemerital Deed purports to create Security, that Security willbe a third-
" ranking Security subject fo the equivalent Security created by the Original Account Charge - -
- and the First Supplemental Account Charge until such time as the Securlty created by the

s Origingl Account Charge and the First Supplementa! Account Charge cesses to have .
weffect. - . _ . - :

R CONTINUATION - S | |
- BA Exgept insofar as suppeemenmd hereby the Orzgma% Acmunt Charge and ihe First
o Supplemental Account Charge will remain in full force and effect. . .

| ‘B2 " The Company agrees that the execution of this Supplemental Deed shall in o Waj; SR
L prejudice or afect the Security granted by i {or the covenants given by i) under ihe '
- {Original Account Charge and the First Supplemental Account Charge.

5.3 - References in the Original Account Charge to “this Desd” and expressronsofs:msiar :mpurt ot
- shall be deemed to be references to the Original Account Charge as amended and . :
- supplemented by this Supplemented Deed and the First Supplemental Account Gharge S

S 5.4'.'3_.' References in the First Supplemental Account Charge to "this Deed” and expressions of -~~~
B similar import shall be deamed o be references to the First Supplemental Account Charge R
-as amended and supplemeantad by this Suppsementai Deed. e, S

B "FURTHER ASSURANCE : _ o . _ S
T UBA L The Company must prc:mptly upan request by the Secunty Agent exez:uta (m su{:h fmrm as_ :
©on U the Security Agent may reasonably require) such decuments (including assignments, -

: ‘transfers, charges, notices and instructions) in favour of the Security Agent or its nomineas i
-and do all such assurances and things as the Security Agent may ressonably require far'

B B.1:1. perfecting and/or protecting (by registration or in any other way) the security
R - created or intended 1o be created by this Supplemental Deed; :

-_ ‘6.1.2 . faciltating the realisation of all or any part of the Charged Assets; and |

o f 613 for exercising all powers, authorities and discretions conferred on the Secunty
o Agent pursuant to thig Suppﬁementa! Deed or by law. . :



A 7 - Negative Pledge S SO : o
T i shall not, without the p:mes" consent in wntsng of the Secuﬂty Agent z;reate or:

= _.: - attermpt to create or permit to subsist or arise any Security on, OVEr oF aﬁectmg o
o the Charged Assets or any part of them; e AR

o '__7.1.'2":_3'- Compliance with Laws :
" itshall obtsin and. maintain in full farce and eﬁect all ccnsents I:cences SR
" approvals or authorisations of, exemptions by or regisirations or declarations -

L with, any governmental or other au&harﬁy which may at any time be requured with
o respect to any of the Gharged Assels : - :

“ i shall not door cause of permst to be done any%hmg whsch may in any way R
~reduce, jeopardise or otherwise prejudace the vaiue to the Secunty Agent of the S
Charged Assels; and o U
744 Consents and Othea’ Necessary Actaon R S
<o it shall take all sueh action as may be avas!ab!e o st fc:r the purpose of creatmg,
© - perfecting or maintaining the security crealed or intended to be created pursuant
. to this Supplemental Deed including the obtaining of any necessary consent {in
S fmrn and content satisTactory 1o the Security Agent) to enable its asseisto be
- mortgaged, charged or assigned pursuant to this Supplemenial Deed, -
immediately upon obtaining any necessary consent the asset ccmemed shall -~

i - become subject to the security created by this Supplemental Deed. The
- Company shall promptly deliver a copy of each consent i the Secunty Agent

R UNDERTAKINGS AS TO accoum PROCEED5 S
.81 Account Proceeds: Position befora Defaitlt

- Before the oceurrence of the Enforcemient Da&e the Company shal (subject to any ' P

" restrictions in the Facility Agreement preventing the withdrawa! of the same) be entited to -~~~
- withdraw any Deposits from any Account, sub;est to Clause 8.2 {Acsounf Proceeds: - S
- Pos;tmnaﬁerﬁefauﬁ) R R o

82 Account Proceeds: Position after Defautt

- After the ococurrence of the Enforcement Date (or rf earlaey the data on whaf.h the Ser;unty
e Agent notifies the Company, at any time after the occurrence of an Event of Default which .0
s continuing, that the Company may not make withdrawals from an Account) the Cnmpany ' -
" shall not be entitled to be paid, withdraw or otherwise transfer any Deposit standing tothe -
cradit of an Account except with the prior written consent of the Secursiy Agent -

g :-_NQT!GES
91 The Campany shal forthwith: , | | o
o941 give notice to each person with whom it ha!ds an Asccunt fwm time to tzme -
S substantially in the form set out in Part | {Not:ce fo Account Banﬁr} of Schedule 1;
SR -and . : . B _ . . _
912 - procure that each such persnn acknow!edg@s such notsce to the S»acur:ty Agent
- substantially in the form set out In Part Il (Acknawfedgemenr s}f Accournt Bank} of
. Behedule 1. L . o o . -
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. : ‘EG."%' - Enforcemem e
E - At any time on or aﬁer the &nforcemen’s Date' the security created pursuantfo this _'
- Bupplermental Deed shall be immadiately enforceable and the Security Agent may in n:s
~oo absolute discretion and without notice to the Gompany or the pnor authorisation of any
Colcourt _ R e . . B . S
T 1014 - enforce all or any part of the secu‘rity creat'ed by ihis Suppiementai Deed and take' T
Lo possession of or dispose of all or any of the Charged Assets in each case at such
“-fimes and upon such terms as it sees fil; : : o

012 - exercise all of the powers, authorities and dlscrei'lons conferred from time to time S
L on morlgagees by the LPA (as varied or exianded by this Supp!ememaé Deed} ol
by law, . TN

1013 callin all or any part of the Depesut at such tsmes and in such mannher and : R
. generally on such terms and conditions as the Security Agent may think fit and -
o014 et any time Yenew the Deposit for such fixed periods as the Security Agent may in -

o - its absolute discretion think fit and no Secured Creditor shall be liable for any loss
- occasioned by the timing of the exerciss of its powers under this Supplemental
- Deed in relation to the renewal of the Daposst fixing of interest penods purchase .
woof eurrencies or otherwise. . L _ : o . :

02 -.Restnctsons on Consolidation of Mortgages 2

S Bection 93 of the LPA shall not apply to this Suppﬁementai {)eed or m any saie made under S
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 other security in existence at any tsme
Sl Buch power may be exercised l}y the Securlty Agent at any time on or after the -
- Enforcement Date. _ . N : _

103 _ Restrictions on Exercise cf P@wer of Sale.

" -Section 103 of the LPA shali not apply to this Suppéemantal Dees:ﬁ and the powar of sala
- arising under the LPA shall arise on the date of this Supplemental Deed (and the Secured o
< Liabilities shall be deemed to have become due and payable for that purpose).. The powsr
- 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 Securﬁy Agent at any time on
~ oo after the Enforcement Date . _ e R

104 No Prior Notice Méeded

~ The powers of the Securlty Agﬁnt set out in ciauses 1 0.2 (Restnctions on Cansa!:dat;on af SRR TSR
- Morlgages) and 10.3 (Restrictions on Exercise of Power of Sale) above may be exercised oo
by the Security Agent without prior notice to the Company . .
o105 Raght of Appmpnat:on R : . _ ; s _
M08 Without prejudice to the other pravus:ons &f thes Supplementai Deed to the extent RN
. that any of the Charged Assets constitute "inancial collateral”, and this R
- Supplemental Deed and the obligations of the Company hersunder constitutea ..
o "security financial collateral arrangement” (in each case as defined in, and forthe -
o purposes of, the Financial Collatersl Arrangements (No.2) Regulations 2003 (81 -~
- 2003/3226) (the "Regulations™)), the Security Agent shall st any time onand -0
S after the ocourrence of an Event of Default have the right to appropriate all or any
U part of those Charged Assets in or towards discharge of the Secured Lisbilities.
" For this purpose, the parties agree that the value of any such Charged Assels o
~approprigted shall be the market price of such Charged Assals at the time the . -

right of appropriation is exercised, being the amount standing to the credit of the o '
- relevant Account together with any accrued but undeposited interest at the time

veTeTessae I e T g



the right of appropriation is exsrcised as converted, where necessary, into

- Sterling at @ market rate of exchange prevailing at the time of appropriation TR

. selected by the Security Agent. The parties agree that the methods or sources of T
~ valuation provided for in this Clause shall constitute a commercially reasonable
‘method of valuation for the purposes of the Regulations. .

4052 The Security Agent shall ncfify the Company as soon as reasonab!y practacabie e
o ooof the exercise of its right of appropriation as regards sLch cf the Charged Assets
oas are specifaed in such notice, . _ .

11, EXONERATION
LK _Exoneratlan ; S _ . : ;
“ Mo Secured Gredstor shaié be Ilab!e to account as moﬂgagee in pcssess:cn or be i:ab!e fcr o
“any loss or realisation or for any default or omission for which a morigagee in possession
" might be liable and the Security Agent shall in any event be entitled {o all the righis .

. powers, priviieges and immunities conferred by the LPA on muﬂgagees and receivers duly
- appointed under the !.PA D . . . SRR
412 !ndemmty : : o S _
o The Secunty Agent and every attorney, deiegase manager agent or cthea’ person L
. appointed by the Security Agant hereunder shall be entitled to be indemnified out of the .~
- Charged Assets or any part thereof in respect of all liabilities and expenses incumred by itor.
- him in the execution of any of the powers, authorities or discretions vested in it or him S
- pursuant o this Supplemental Deed and against all actions, procesdings, costs, claims and
- demands in respect of any matter or thing done or omitted in any way relating tlothe ..
~ - Charged Assets or any part of them. The Secursty Agent ray retain and pay all sums in
- respect of which i is indemnified out ‘of any monies received by it under ihe powers
< ponferred by this Supplemental Deed. _

12, PROTECTION OF PURCHASERS
© 0121 Absence of Enquiry _ S SR
' ' :' "MNO person of persons dea ing with the Secunty Agent shai! ba mncemed to enqusrs S
- whether any event has happened upon which any of the powers in this Supplemental Deea:i s
“- gre or may be exercizable or otherwise as fo the propriety or regularity of any exercise of '
such powers or of any act purpnmng or intendad {0 be an exercise of such powers or
- whether any amount remains secured by this Supplementsl Deed.  The Security Agent:

“shall have the power o give effectual receipts and do ali other acts necessary or deszrab!a =
- in connection with the Charged Assets. e : e _ L

13 POWER OF ATTORNEY AND DELEGATION.

134 Power of Aﬂzomey General

" The Company hereby ryemcably and by way 0@ see:unty appa:nzs the’ Secumy Agent to be -: R
o its attornay in its name and on its behalf and as s act and deed lo doany of thefollowing .0
acts to the exent that the Company is required o do them and has failled 1o do them:. :

1311 to execute and daliver any documents or instruments which the Security Agent -
- - omay require Tor parfecting the title of the Securily Agent to the Charged Assels or 7
o for vesting the same in the Security Agent, its nominee or any purchaser;, .
_13.‘%.2 " to sign, execute; seal and deliver and otherwise perfect any further security
. document which the Company Is requ:red to enter into pursuant ) thas .
-~ Supplemental Daed; and : :

1343 otherwise generally to sign, seal, execute and deliver all desds, assurances, S
. agreements and documents and to do all acts and things which may ba requsrea:i R
-~ for the full exercise of all or any of the powers confarred on the Security Agent .




under this Supplementai 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 -0
- the Security Agent of the Charged Assels or in connection with any other
BERTRUN co exercise of any other power under this suppiememal Deed. S

132 ._PowerofAttorney Ratification .-

" The Company ratifies and confirms and agrees to rat;fy and confwm all acts and thmgs
- -which any atiorney mentioned in this Clause 13 (Power of Attomey and Dealegation) doas
.. or purports to do in exercise of the powers granted by this Clause. _

e 133 General aeiegataon ST S _ -
T The Security Agent shall have full power to deﬁegate the powers author t;es and _ o
. discretions conferred on it by this Supplemental Deed (inciuding the power of attorney) on
~ such terms and conditions as it shall see it which shall not preciude exercise of those - '

- powers, authorities or discretions by it or any revocation of the delegation or any
-~ subsequent delegation. . . .

e _APPLgcAﬂon OF MONIES RECEIVED UNDER THIS SUPPLEMENTAL DEED

" Any monies received under the powers hereby conferred shali be applied in \accordance
oo with clause 7 (Cascade) of the Intercreditor Agreement. :

45 RELEASE QF SECURITY
: -1’5..1'_.'.'Ralease e T T e T
L The Security Agenit shall, at the request and cost of the Company, execute or procure the
execution by Bs nominge (in each case in a form accepiable to the Securlly Agent} and do -
-all such deeds, acts and things as are necessary to release andfor reassign the Charged .

- Agsets from the securily created by or in accordance with this Supp!amenta! Deed st the -
- end of the Security Period. . e . RPN

452 Avoidance of Payments - R e SR
T 18217 No amount paid, repa;d or c:redstad ta a Secured Credstcr shall be deemed to
e o - have been lrevocably paid if the Security Agent considers that the payment or

" eredit of such amount is capsble of being avoided or reduced because of any S
_Iawsa applicable on bankruptey, insolvency, liguidation or similar laws. R

018,22 0 If any amount paid, repaid or credited to a Secured Creditor is avoided or L
- reduced because of any laws applicable on bankruptcy, insolvency, liquidationor-
-~ gimitar laws then any release, discharge or seftiement between that Secured
U Creditor and the Company shall be deemed not to have cccurred and the 0700
- Security Agent shail be entitled to enforce this Supplemental Deed subsequently .-
- as If such release, discharge or seftiement had not ocourred and any such e
~payment had not besn made. . .

SR L AMOUNTS PAYABLE.
161 NoDeduction . | L S
Al payments to be made by the Cempany under this Suppiementai Deed shaié be made _
o without any sef-off, counterclaim or equity and (subject to the following sentence) free from,
2 clear of and without deduction for any taxes, duties, levies, imposts or charges whatsoaver,
<o present or future, I the Company is compelled by the law of any applicable jurisdiction (or -
7 by an order of any regulatory authority in such jurisdiction) to withhold or deduct any sums .
in respect of taxes, duties, levies, imposis or charges from any amount peyable to a

. Secured Creditor under this Supplemental Deed or, if any such withholding or deduction is '
made in respect of any recovery under this Supplemental Deed, the Company shall pay .



such additional amount 8o a8 to ensure that the net amount received by that Secured
- Creditor shall equal the full amount due to it under the provisions of this Suppiemental
“Deed had no such withholding or deduction been made . B

v 18.2 'Currency ofPayment Ll AR R
. The cbligation of the Cempany under this Suppiementa! Deed to make payments in any 2
- currency shall not be discharged or satisfied by any tender, or recovery pursuant to 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 amourt of the currency expressed o ba payabie under this Suppiementaﬁ Deed. .

483 Currencies _ : S : R :
' 1631 N any stm due from the Company under this Supplementaé Deed (a “Sum"} oF -
: - any order, judgment or award given or made in relation to a Sum, has to be
T ponverted from the currency (the “First Currency™) in which thet Sum is payab
. into ancther currency (the "Second Currency™) for the purpose of. .

'. Ay ‘making or filing a claim or proof against the Company;

{B) cbtaanmg or enforcing an order, judgment of award in re at:on to any
- litigation or arbitration proceedings; or . . . . .

: (C} ~applying the Sum in satisfaction of any of the Seeured Laab:hties

the Company shall, as an independent obligation, within three Business Days of g
< demand, indemnify the relevart Secured Craditor against any cost, loss or liability
" arising out of or as a result of the conversion including any discrepancy betwaen

. {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 {o that
- Becured Creditor at the time of its receipt of that Sum. .

" 18.3.2 . The Company walves any right it may have in any jude!GtiC}n to pay any amwnt o
~- under this Suppiamen&aé Deedina curransy unit other than that inwhich itis .
i payable. : . : B
ST NEW &SCOEJNT% : S _ o R
i a Secured Crediter reae:ve& no&uce of any subsequent charge or cxther mtamst aﬁectzng S
" any part of the Charged Assets (the date of receipt of such notice being the "Notice Date™) =~ ey
it may, without prejudice to its rights under this Supplemental Deed, open & fresh account -~ 00 o
" or accounts with the Company and confinue any existing account in the name of the .. -
. Company and may appropriate to any such fresh account any monies paid in, receivad of o
" raalised for the credit of the Company after that time without being under eny obligationto - -~
" apply the same or gny part of them in discharge of any of the Secured Liabilities. fa . .
" Secured Creditor fails to open a fresh account it will be deemed to have done soand any
- monies received or realised after the Notice Date will not reduce the secured Liabilities .
< outstanding on the MNotice Date. - . R o L .

s .j_‘__m;SGELLANﬁmus e

484 The Company _ ST R |
L This Supplementai Deed shall be bmdang on the éliceassors and ; aﬁsagns ; of the Company. S

' ""._:18.2 -'_'-_Assugnment and Transfer

- The Company may not assign any of its rights or transfer any of its rights of ob!:gatsens o
- under this Supplemental Deed. The Security Agent may assign and transfer all or any part. -
Do of s rights and nbisga{mns under this Supplemental Deed to any repiacemant secuniy :
SR agent appoi nted in accordance with the Fmance Documents, e

Cryererassale T S T g




- Bubject to the terms of the Intercreditor Agreement, a Secured Creditor may set-off any
- -matured obligation 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 sither obligation) and -
- apply any credit balance (whether or not denominated in sterling) to which the Company is™
- entitlted on any account with that Secured Creditor in accordance with Clause 14 .
.- (Application of monies received under this Supplemental Deed). A Secured Creditor may
@t the cost of the Company, effect any currency exchanges as that Secured Craditor
coensiders are approprsate o implement such set-off. - . '

184 Pmperty PO AR e RSN
L This Supp!ementaé Deed is and wsil rernain the property ef the Secunty Agent L :
185 cgntmumg Security L ' o S S
0 This Supplemental Dead shall be a contmumg secunty and shau o be dsscharged by any o
- intermediate payment or satisfaction of the whole or any part of the Secured Liabilities..... - "

186 . Additional Secunty _ S : R e S
U This Supplemental De@d shaié be in addit:on to and not be affected by any mher secunty or
- guarantes at any time held by a Secured Creditor for all or any part of the Secured
- Liabilities nor shall any such other security or guarantee of liability to a Secured Creditor of
“olof by any person not a party to this Supplemental Deed be in any way impaired or . . o
- discharged by this Supplemental Deed nor shall this Supplemental Deed in any way Impaur R
-+ of discharge such other secunty oF guarantee e e : BT

87 .Variation of Secirity

- This Supplernental Deeﬁ shall nat in any way be affected or pm;udaced by a Secured L
- Creditor &t any Hime dealing with, exchanging, releasing, varying or abstaining from
perfecting or enforcing any securily or guarantee referred to in Clause 18.6 {(Addiional -~ .
. Becurily) or any rights which a Secured Creditor may at any time have or giving time for .
i payment or granting any mdulgenae or compounding with any person whatsoever. ..

g “Enforcement of Other Secunty

Mo Secured Craditor shall be nbhged o enforce any other Secuniy it may / hold for the R
- Secured Liabilities before enforcing any of its rights under this Supplemental Deed. =

g 8.9 g Rademptmn of Pnar Incumbrances

- The Security Agent may redsem or take a transfer ef any pr!or secuniy cver the L‘;hargssd :
~ - Assels and may agree the accounts of prior incumbrancers. An agreed accouni shalibe
o conclusive and binding on the Company. Any amount paid in connection with such . B
- redemption or transfer {including expenses) shall be paid on demand by the Companyto =~
o the Security Agent and until such payment shail form part of the Secured Li abmties '

B '_18'.19' st,amp Taxes SRR : : : : .
U The Gompany covenants to pay to each Sacured Credator w:thin fwe Bus:ness Days c}f -
- 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 -
VL erdry into, performance or enforcement of this Supplemental Deed (including any interest,
" penaities, liabilities, costs and expenses resulting from any failure to pay or delay in paying
any such duly, fee or tax) except (i) those payable on or by reference 10 or in consequence :
" pf the transfer of the whole or any part of the rights of a Secured Creditor under a Finance -
Document or (i) any Luxembourg stamp texes, payable due to a voluntary registrationof

- any Finance Document whan such registration is not required to maintain, preserve,. .
— - establish or enforce rights of any Secured Creditor under a Finance Document, :



- This Supplemental Deed and any dispute or claim arising out of or in connection with it or
“its subject matier, existence, negotiation, validity, termination or enfarceabiiéty {including TR
2000 any non-contractual disputes or ciaims} shall be governed by and construed in accordance
- with English law. o _ . S

RIS 1 R jENFORGEMENT |
20 ': Jurisdiction of Eng!:sh courts .
S 200410 The courts of Engiand have exc!uswe ;urasdlctuon to sett!a any dlspute or ciaim _
~ arising out of or in connection with this Supplernental Deed or its subject matter .

o - existence, negotiation, validity, termination or enforceability (including any non- sl
U contractual dispute or claim) (a "Dispute™). S

2042 Subject fo Clause 20.1.3 below, the parties to this Supplementai Deed agree that'_".'. S
oo the courts of England are the most appmpnate and ccnvement courts to settle
U Disputes and accordingly the Company will not:

o "(A)' - argue to the contrary; or

' (B)- - initiate or pursue any proceedmgs relatang to a Dispme in any ;unsdm’teon Z'- 'f:
~pther than England. . :

20430 Thss Clause 20.1 is for the benefat of each af the Secured Credsters oniy As a-
... result, a Secured Creditor shall not be prevented from initisting or pursuing .
- proceedings relating to a Dispute in any other couris with jurisdiction nor from. = o0
-contending that such courts are appropriate and convenignt, Totheewtent 770
‘gliowed by law, a Secured Creditor may initiste or pursue; Ll

Ay pr@ceedmgs in any other court; and
- (BY - concurrent proceedings in any number cf gunsdmaens IR
- irrespeciive of whether prmceecémgs have aiready been initiated by any party inoo '
' Eng!and SR N . R T
EN W!TNESS whereof thus Suppiementai Deed has been duiy execuied and deiwered asa daed on.-

the date first above writlen.

1.1;5',’{}?85.53;9' Sl . SR " .- . Ce . -. :::... - .._.__”



PART E

o NoTicETO ACCOUNT BANK |
e S {Onthe letterhead of the Company]._ :

S Tori o JAssentBank] o
"Atteﬁticn-*'- O ] Pty o S [Date]
.:-'DearSars T S S L

5upp§emental charge over bank account da&ad { ] hetween Ethe c::mpany]
Cand [the Secunty Agent] (the "suppiementai Charge"} =

S We hereby gwe you notice that under the Sugplemental Charge we have charged (by wayof 8 fsrst_ S
- fixed charge) in favour of [the Securily Ageni] {the "Security Agent”™) all cur rights in respect of
any amount moneys standing to the credit of the accounts maintained by us with you in Engiand
{the "Accounts”). RN . . . _

S ‘We irrevocably | instruct and authonse you for

: : '{a) U disclose to the Security Agentany nnfurmai:on reiateng te the Accounts requested from ysu'--_-'- -
' : by the Security Agent; . . . L

R "(b}-' " comply with the terms of any written notice or mstructmn re!atmg to the Accoums tecaived o
B -~ by you from the Security Agent; and - R

S i sainstructed by the Security Agent, pay or release any stim standmg to the credit of an :" o
0 Agcount in accordance with the wrilten instructions of the Security Agent. .

. hﬁbtwi%’ﬁstanding'the above instructions, until the Security Agent notifies you to the 'contrs'ry,' you :
= should continue to give notices o and accept instructions in respect of the above accounts from us
-~ and freat us as being entitled fo exercise all rights with respect to such accounts. N

- References in this Eettar toany Accounis include any repiacement accounts or sub-division of tho&e
" cAccounts. : e

o "'f: e ankmwiedge that you may camp!y wzth the nstruct;ons in thls Ietter w:thout any further
- permission from us. : L

“ - The instructions in this letter may hot be revoked or amended without the pr:or Wr!t!en consent of SRR
tha Becunly Agent. . . _ _ R

- This letter and any fon- cmntrac%ua! abisgaﬂans arasmg olit of or in connectlon wath i are gcuemed
by English law.. . . : : : .

" Please confim YOUr agreement to the abwe by senciing the attac:hed ackncw!edgement ‘to the L
- Becurily Agent at 8-10 Moorgate London EC2R 6DA, Altention: Loans. Agenuy@uk ing comwitha 0
oopytous, . B _

“Yours faithfully,
(Authorised signatory)
- fthe Company]

L HSTOTEESS L e T S T g



'_To::_'__'_'. R lthe Sei:ﬂrity:&géh’z}.- R
~Aftention: o e B § R
: Copy?_'_.' S - [the Company] " : o :

o {ijate] o
Dear Sirs, R S . e e
Supp!ementai Charge over bank acceunt dated [ [ } hetween {the Ccmpany}
.and [the Security Agent] (the “Suppiemental Charge "y '

T We conﬂrm receept from [the Company] (the "Chargor™; of a notice dated [ e ]of a
. charge upon the terms of the Supplemental Charge over all the rights of the Chargor 1o any amount S
standing to the credit of any of the Chargor 5 accounts with us in England (the "Accounts") ol

- We confirm that we: . - . . :
: (@) o accept the' :nstrucuons cmntamecj in the notsce and agree te compﬁy wzth the notice

(b} . have not received notice of the interest of any third barty in any Accounts, other than N .
u " relation to the original charge over accounts dated 28 January 2015 between the Chargor ..
and the Security Agent and the first supplemental charge over accounts dated 27 Dctober "
2017 betwesn the Chargor and the Security Agent; . : :

¢} have neither claimed nor exercised, nor will claim or exercise, any secuﬁty mterest set-aff,* - o
-~ counter-claim or other right in respect of any Accounts; and . B BRI

B (d) .~ upon receipt of notice from the Security Agent, will not permat amr amount to be wsthdrawn : ; S
- - -from any Accounts without your prier written consent.. _ R

"’ 3 The Acc.ount{s] currently maintained with us [are] [is}
“[Specify accountfs] and account numberfsf

S ' This letter and any non-contractual cb!agaﬁsgns arassng out of or m ccnnect;on wsth it are govemed o o
“- by English law, . R . _

* . Yours faithfully,

' "'_'3'_"{Authansed signatory)
. [Account Bank] -

L RMETOTESER D T g




SIGNATURES

EXECUTED AS A DEED by
BBGI HOLDING LIMITED acting by 3
}
)
MNaime: Frank Schramm i Dirscior
)
J
and 1
)
Names: Yy Director
)

[Signature pages lo the Supplemenis! Charge Chesr Accounts]



_-__.'[Signam}e pages to the Supplemental Charge Over Accounts} o
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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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THIS SUPPLEMENTAL DEED is made on _ 21 May 2021
BETWEEN:

n

@

BBGI HOLDING LIMITED {a company reggstezred in England and Wales with registration

number 07732051) whose registered office is at 1 Grenfell Road, Maidenhead, Berkshire,

SLE THN (the "Company™); and

ING BANK N.V., LONDON BRANCH as agent and trustee for itself and each of the cther
Secured Qr@datﬁm {the "Becurity Agent™).

Background

®)

(8)

©)

(D)

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

Pursuant to the Original Account Charge and the First Supplemental Accourt 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 to the Deposits as Security for, amongst other
things, its present and future obligations and liabilities under the Finance Documents.

The Company and the Securily Agent consider that the Security granted by the Company

‘under the Original Account Charge and the First Supplemental Account Charge secures

payment of the Secured Liabilities but have entered into this Supplémental Deed in the
avent that it does not,

This Supplemental Deed is supplemental to the Original Acsourit Charge and the First
Supplemental Account Charge.

iT IS AGREED as follows:

1.

11

TYETITREST Y

DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTE

Definitions

111 Terms defined in the Facility Agreement shall, unless otherwise defined in this
Bupplemental Deed or unless a contrary ntention appears, bear the same:

meaning when used in this Supplerental Deed and the following terms shall
have the following meanings:

“Account” means each account in England of the Company from fime io time,
including, without limitation, the account with. IBAN
<l with The Royat Bank of Scotland plc at PO Box 39952, 2 % Devonshire
-Square, London, EC2M 4X.J, including any replacement accounts or subdivision
of thoge gccounts,

“Amendment and Restaternent Agresment” means the amendment and
restatement agreemant relating to the Facility Agreement betwsen, among
others, the Security Agent and the Company dated on or about the date of this
Suppiemenia! Dead.

"Charged Assets” means the assets charged pursuant to Clause 3 (Securily).

“Deposits” means all amounts (including interest) from time to time standing to
the credit of the Accounts and the debts répresented thereby and includes all
‘renewals and extensions thereof.

“Effective Date™ has the meaning given to it in the Amendment and Restatement
Agresmant.

“Enforcement Date™ means the date o which the Agent issiies a notice
pursuant to clause 26.16 (Acceleration) of the Facility Agreement.

“Facility Agreement” means the £230,000,000 revolving credit facility
agreement batween among others BBGI Management Holdeo 8.4 vl és



- 21 Augus‘t 217, an ameﬂdman% and re&ta%emeﬂt agreement dated 27 Oﬁztmber _ S
T 202017, an amendment and restatement agreement dated 14 Movember 2018, an
S 0 amendment agresment dated 28 Aprit 2020, and as further amendedand
o “restated pursuant to the Amertdmeni and Restatement ﬁ\gr&em&nt

_ :_”“Furst Supplemental Account Charge™ means the auppiememﬁ charge over - Dol
" gcoounts dated 27 Oclober 2017 hetween Ehe Gampany and the Secumy’ ﬁgent Lol
in relation to'the Dvapgsutg :

o __“LPA“ means the Law of F’mper‘&yAcﬁQZS

U griginal Account Charge” means the charge over accounts dated 36 Jaﬂuary'_- v
2015 between the Compary and the Security Ager;t in refation to the Bepas;t&

"Segured Cmditm" has the | maamng given toit m ths Intercreditor Agresmani

.'-"’secured Liabilities” means all monies, ﬂbiigﬁﬁam and lisbillties covenantedto =
- be paid or disahargad under of pursuant to Clause 2 {Covenants to Pay). - :

Se::uﬁty Period” means the period from the date of this Sﬂppiemanta! Daed RERR
- untit the date on which the Security Agent has determined that all of ihe Sétzufed NN
. Liabilities (whethar actual or Ggﬂtmgeﬂt} have heen Irr@vocabiy and '
- unconditicnally pstd and discharged in full . o

S _f;‘l’_.E" * Unfess & cnntrary intention appears, words ds‘f‘ ned in ‘éhe Cempames Az:t ?Gﬂs S
. have the samf—: meamngs inthis Suppi&mentai Deeﬁ o

j1,f2-'_' Construction and Third Party Rights i _ o
o _‘E.m_ EJn?esaa cantrary intention appears, any reference in ims Supﬁementai D%d it:
S Ay L the amgu ar includes the piura] and. vme versa, - -

s (B} : the "Security Agmt’" or awy "Secured {:m&;iar“ shall be cnnsiruad tr.} o
- include their successors ir“s tlﬂa perm:tted a53xgﬁ$ aﬁé pesrrmﬁed '
- {ransferess: . N

- {tﬁ) : massets” includes pregem and fuiure pmpefttas, revenues aﬁd nghts of
everycieacr;ptmn R el

B { ) - pamon*'mafudas aﬁy mdwsduai fif’ rm f:empany!, cerpemttmﬂ
' - government, state or agency of a 'state or any association; trust, joint Sl
" venture, consortium or paﬁmmmp (whemar ar m:}t havmg aeparratfa legal
__parﬁanaiﬁy}, S e

By -a"reguiaﬁm“ inciuf:!eﬁ any mguiailen lle; cffmla c&srectwe requesi: er BB
o guideling (whether of not faving the force of faw) of any gevemmenta& '
' intergovernmental or supranational body, agency, departmént or
S reguiatmy, se!fnr@guiatm‘y or other. at.s‘ehcﬁty or mrgamsatmn, N

(R pm‘nssaﬂ a)f !aw i a r&feranc@ tm Ehat prews;ar; a8 amended or re“
co T engcted; : .

s "'{G)ZZ a Qiaus& or'a Schedasi sisa rﬁ’?erenca tﬂ 3 :::Lause r:rf of za $chedu!a k‘s thls
I _Supptemenﬁa Deed; - R : '

'(Hﬁ o this Supplemental laee& shail be cnnstsruec% =3 referem::as afﬁo ta amy
o separate or mda;mendent siaputaflf,m or agreemeant contained | in oo

iy another agmemant {msi;sdmg the Facility Agreement and the in‘%emredﬁor
o Agreement) shall be constiued as s reference fo such agreemant a8 iha
- samie may have been modified, extended, amer‘;ded varsed :
“supplemented or nmfated from time o time;

o 2 (J) .'-:any‘ form of ﬁrapedy or asset (andwdmg a f}hargad Asset) shaﬂ mt:§ud&a o B
T -mfamme to ai ar any part m‘%hat pmp@rty of asset angd SERISER

CgsmesEAs T g



..................... (K} the word “including'” is without fimitation.
S 220 _'_Giaus& and Scheduls headings are for ease of referenceonly. _

123 Thewords "other”, "or otherwise” and "whatsoever” shall niot bs eGnsiisd :f L R
BT '-_a%usé&m generis or be construed s any limitation upan i:he genarai!iy of any
' -preaedsng words 'or matters specifi ically referred to.

124 The terms of this Suppiemern%at Deed friay be enfarced c:nEy hy & paﬁy t6 E§ andﬁ _ o
e ihe operatloﬂ of the Caniracts {nghts of ‘E’h;fﬁ Pam&s} Af,t 1999 ss exeiuded .

R _'_-_§mplwd Covenarits for Title' S 5
“The chligations of thé Camipany undarth;s Supp amsnta! E‘:ﬁesd shali %ne in add:tion ta Ehe'

ool covanants for title deemed to be Included in this Su@piememai Da«eﬁ by wﬁzus Qf Paﬂ: I of . "
e Law of F‘rumzty {i@!esca Iaﬂaoaus F—"wwﬁmns) Act 1394 Sl : S

. 14 ."-Eﬁ&ct a5 a Deed ; : L :
L . “This Supplemental E::eecf is mtendec% 1o take effef:t asa deed naiwﬁhstaﬁdmg th&% ihe;
-sg»cuzfgty Agant may have execuied i uncéer haﬂd mniy ' : S

45 Saeurity Trust Prﬁvimm‘as
- The Sacun’ty Ageni holds the ben&fat of this Suppiementar Beax:& oy trusf far the Securecf

o Creditors in aewrdance wﬁ:h clause ’E‘?" {Tha Secumy Ageni} mf iba Intemredetm
o Agreemem ) 5 _ :

16 B Effectwe Date -

--';:_ The g:smwsmns u’r’ H"HS Suppéamant&l Qeed shaii mme mtcx fcme and effec! @n and fmm ihe
- Effective Date.: R R . _ i

'mvgmmrs TGPAY o

= Gav&naﬂi to Fay Semr@d Lnabihtws

- The Cempany covenants that it shall on demam:i pay ’m the Secumy ﬁ.geni a!i mf:rmea and
" discharge all obligations and liabilities now or hereafter due, owing or incurred by it or any. -
-~ Obliger t& any Secured Craditor under or pursuant to the Finance Documents I each case
- whan the same bacome due fof payment or discharge whether by acceleration or
- olhetwise, and whether such monies, obligations or liabilities are express or implied;
g pws-ant future or contingent; joint or. sevaral; incurred as principal or surety; originally
- owing to a Secured Creditor or purchased (whether by assignment or otherwise) or RIS
o acquired inany other way by it denominated in sterling or any other surréncy; or ms:urred cel
oo any current or. nther hankmg gccaunt or i any f)ther manner. whatscsever '

L

BN 3 'Pnteﬁﬂaﬂnvagudﬁty ' S . - .
“T Nelther the cavenant to pay in Ciaus& 2’1 (Cuvanani ta F’ay Secured Laabme‘ies} nor the B RPN
cbligation to pay inferest pursuant ta Clause 2.3 {Interesty ndr the security created by this R
‘Supplemental Deed shall extend to or include any liabifity or sum which would, but for this:

S Cleuse 2.2, cause such :::wenant Uhltgat;cm or secumy tu he uniawfué uncﬁer any
_ -__applzcabia iaw _ S _ :

R 2.3‘,‘1- _ The Ecﬁmpany hamhy agrees m pay o the Sesaumty Agent i reﬁpeat of any
o amount defanded from it in accordance with this Supplemerital Deed (tothe -
- extent that interest oi such amount s not otherwise being paid pursuant fo any '

B agreement batween the Company and the relevant Secired E:redﬂ:nr} nferast
- from first demand by the: Senurity Agen‘é of the Gempaﬁy

- :'('A} gt the rate of interest payablé or desmed to be payabf& by the Qﬁmpany ' .
' - m_ respact of the amnuni dermanded as calculated and mmpnundad IR

CPUBROTBSSRD T e T g



e accordance with any agreement between the refévant SEﬁured Credn%ar e
Sl ~and the Company with respect to such amount or - :

S PR By faﬂ&ng stich agreement 4t the rate per. annur which is. twa per {zeni S
e ST {2%) per annum above the interest cost to the relevant Secured. Credr‘ter' Tl
S Lo (as conelusively deterrringtd by that Secured Creditor) of funding the: -
S amount demanded; such interest being calculated dally on tha hafses afa_
- A85 day year and cmmpvurzded at monthly rests. : :

zs2 $uc;h interest shall accris dus on a daily basis from the demand by the Secunty - :
' : Agant until actual payment by the Company (both before and aﬂer any fuﬁher RERE
demand or ;adgment ar the !equadatm c;f tha Gompany) : ;

B ;saﬁumw S | _
S The Sampaﬁy Wﬁtﬁ full tetia guarantea and 53 f;nrstmumg sacw‘%ty farthe ﬁayment am:l

' ‘dischargs of the Secured Lisbilities charges to the Security Agent by way of fixed ::harge
ol of the Ce}mﬁany s ngh&s i:a and titls and mterest fram t:me in iame ta the Depc;sa%s

4 RANKING

o ‘Where this Supp!ememas Ei)ee{f purparts to crea’fe Se*::a,n’rzj,fa that Sez:unty wﬂ bea%hnrci=- ATy
 ranking Security subjéct to the equivalent Security ereated by the Driginal Account Charge SO
- ard the First Supplementai Account Charge until such time as.the Security created by il‘m S
SRR :Qragmai Aﬂe:cunt 'Z:hagge and the First Supp%ementai Amaun% fi’.harg@ cegses ii: have
- 'aﬁec‘;t - A . o .

B -jcfzsmmumlm

BT T Except insofar as suppiememad hareby, thie E}ngmal Af:count Gharge aﬂd me F;rst g S S
RERNERS Supp!emen%a! A@cﬁun& Charge will remain in full force and effect. - S

 ' 52 The Company agrees that the execution of this Supplemental Deed shall in no way e
S prejudice or effect the Security granted by it (or the covenants given by it) underih& SRR

~-Original Account Charge and the First Supp!emeniai Account Gharga

- '.51,-3' " References in the Gr;gsna& Accaunt Charge to “hig Deeci" and exﬁressmns oF il ar 1mpart
= shall be deemed to ber refarences to the Original Account Charge as amended and
o ___sup;ﬂemeﬂ‘fed by this Suppﬁ@memt&ﬁ Dead and the First Supplemental Acmouni Charge

54 " Referénces in the First Supplemiental Account Charge to "this Deed" and expressions of R
SO gimilar ispord shall be deemed to be references o the First Surspiem&ntai Aacaunt Charge_ S
- ae amended and su@glemenfeé by this Suppiementai ﬂ@eﬂ e

- .'i'wmﬂmwsummeﬁ T . o S S
RNEEE - -”._'Tha Cnmpany must ;:amrnptEy upm requaat by the Secus‘aty Agen@ exe«:ute {;n such fam’; as
o the Security Agent may reasonably require) such documents {including assignments;

. transfers, charges, notices and instructions) in favaur of the Security Agert orits nommeaes_'
< gnd do all such assiirances and ﬁ:hmgs a5 the Seaunty Agent may raasmnably requirs for:

g &1 'p&rfactmg andlor pretet:tmg {by reglstraiicm of i any other way) ihe 5acuraty
o loreated or intended to be created by ihis Supplemental E‘;ieaﬁ e

_ 8“12 . famlltatsng tha fﬁatssa’tmn c;f allor any part of the Chargeﬂ Assets and

S % _ for exércising all powers, authorities and discretions conferred on tha Secunfy
o .'Agan% pumuant o thgs Supp!amenﬁai L}eed of hy taw o



R T '__The Gampany untiertakas tothe aecwr;ty Agem w;th raspect to the Gharged Assets: o
i __:-_'_'711 ..-__:_Nagatsvemedge - ' e

o it shall niot, without the pmr consent iri wntmg of tha S&Qumiy Agem r.:reate or
0 attempt to create-or permit to subsist or arise any Sewnly cm nver of aﬁ’ectmg
sl e Qéﬁarg@ci Asse‘ts or any paft m“ them el R _ .

Tz _;Gampiianca with Laws S S R
o shall Gbgam aﬁd ma;ntam in fuiffarce and effaci: il cunaents isc&m@s S L
approvals or authorisations of exemptions by-or registrations or declarations

-withy, any govermnmental or other authority whuch may at any tirne m required w;th S
o respect ia any of the Ghargaﬁ Assets o . _ g

: ?13 e 'Fre;uﬁscae&i Aétion - - o
Uit shall not do or cause or pam’zf‘é Ea bﬁ dane anythmg whsch may n aﬁy way

- reduce; jecpardise or othasw;sa pre;udsce the vaiue ?.G tha, Secuﬂty }%gen’t Of the
: :Gharged Assets, and : _ . LT

7447 Consents anti Ql‘i"iéf ﬁ&cessary Actmn . . P
R shall take all such action ag may be avaﬁab!a i::s it f-;)f the purpose csf i::r@a‘i ng,
- perfecting or maintaining the security created or intended to be created pursuant
- tothis Supplemental Deed including the obtalning of any necessary consent {in .
oo formiand content satisfactory to the Security Agent) to enable its assets ttz be
©U mortgaged, charged or assigned pursuant fo.this Supplemental Dead.
- Immediately upan obtaining any necessary congent the asset caﬁcemad shat

become subject to the security created by this Supplemental Deed. The -
- _.Gompaﬁy shall promptly deliver a copy of each mﬁsent ta the S@c&unﬁy Agerat

57}.f83” *ﬂMDERTAmmﬁsAsraamaauxrpnacsgns ij
| ”.fa.‘f.'. - Atcount Pf&ﬁ&&d& Pasition hefore Befauli

L __'Eefﬂra 1T @ccurrence of the Enfarcemant Data %ha Gﬂmpany 9@131& {sub;ect to any EIRP LTI
= restrictions in the Fagifity Agréement preventing the withdrawal of the same) be enﬂﬂed f:c o
- withiraw-any. Deposits. ?mm any Acmurt% sub;efri té ﬁlauge S 2 {Acmuﬁf Pf‘meeds
Pasilion aﬁer B&fauﬁ} RES : BRI S

B2 Accaunt Pmc@gds Ps}sitmn after Ba%auit

- Afeer the occurrence of the Enforcement Daie {ar i earher tm c:iate: c:m whic:h iha Sec:url’iy R
o '._Agam netifies the Company, at any time after the occurrence of an Event of Default which
< is confinuing, that the Company foay not make withdrawals from an-Account) the Comipany
- shall hot be entitled to beé pald, withdraw or otherwise transfer any Daposit s%anémg o %ﬁe R

-~ grgdit of an Afsccum e;cc:ept with the pmr wrrtten mnsen% of the Seﬁunﬁy Agant

'34591;f}w0ﬂcas _
| Q;’{'_ : :3-_%@3 Cmmpany snaél fmrthweth _ ; B . g
g '_ E ‘3 1 give rictice te each pemm wzth whcm it ht‘JEdQ an Aﬂcaunt fmm time ’t@ %zme '

sﬁbstanizaﬁty i the farm s&t aut in Fart & (Mm‘m f«:s Ae::munf Bank} of Sch@dui
: _.and T

o 912 : prc:xcure thzai eacéa such persm ackﬂavﬁadges such mcs«iic:e to the Secuﬂty &gem T
S substaﬂilatly i the fc::rm set out m Part (Acfmcﬁw!edgemem afﬁwaunt Bank} of oo
S Saha&ule‘t SRS . S : R =

UETOTESSAS oo oo e B R ETRTIE ST



opa Enfarcament B S

o Atany tifme on or aﬁe;‘ the Enfomemam Date the. seﬂuriiy created pursuant tothis o

- Supplemental Deed shall be immediately enforceable and the Security Agent may in its o

. ghsolute discretion and wathauﬁ nofice %o the Eﬁompany mihe przm authaﬂsatmn af amy
oot : B - ;

_%ﬂ,‘ic‘l ~enforce al I or any parﬁ of the aenunty treated I:\«y thas Suppiemen’%al [}eed aﬂd taka_-' | R
S possession.of or dispose of all or any of the f;hargad Asseﬁs in eaah casa aﬁ such- e
: .tsmes and upon such terms as it sees fit; _ R

. fi:0".1;2: Exersise all of the powers; authorities and dzscretmns caﬁferreﬁ from tsme {0 time e
e on muﬂgage&g an tha LF’A (&s varmd or extand&d by ﬁ*us Euppiememai Deeﬁ) af
Sy an e _

4043 o eallin a I ar any pﬁft z:sf the Eepasr% at &mh tlrﬁes aﬁd i suah manner and R
BN generaiiy on. suu:;h terms and conditions as the: Secuﬂﬁy Agent may ih;nk fit; and -

_'__"B'Q:!.;»"p Y- 4 anytime renew the ﬁepﬁmt for such fixed permds as fhe Securlty Agent mayin
Ul ite absolute discrstion think fit and rio Secured Craditor shall be liable for any loss
- pocasioned by the timing of the-exercise of its powers under this Supplemental
" Daed in relation to the renewal of ihe Dﬁmm fii x;ng Qf interes!: pem}ds purshasa RERRRIE
'. .r:af currenmeg or @thems& : . S S

02 | _Resi:nct;ons on Gﬁﬂﬁﬂl&ﬂatiﬁﬁ of Mor&gages

T Section 93 of the: LPA shall not apply to this: Suppiementaz i:xaed or ic; any sate made undar S
i 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 other security in existence at any time,
. Sut;h pcwer may be exermsed by %ha Saﬂunty Ageni at any tlme onor aﬁer the

o ‘EUB R&stfietlona on Exermse c& Pmamr of Salg

" Section 103 of the LPA shall not apply to this. $upplemenml Deeﬁ amr ihe ﬁﬂw&%‘ Qf saie o
ariging under the LPA shall arise on the date of this Supplemental Deed (and the Secured
 Lisbilities shall be deemed to have become due and payable for thet purpose). The power
o of sale and other powers conferred by section 101 of the LPA as varied or extended by this ©
. Bupplemental Deed shall be ﬁmmedzateEy axercasab!& by th& Sex:umy Agar%t at aﬁy ﬁlme of
o a?ter the En&‘a@m@m&n! ﬁa!a D S

o "SID,:#: " No Pr:ar Notice Neeﬁesﬁ

- _-The ;:@wers of the Secuzmy ;‘&gent st QLE‘E i C§auses 10, 2 {Resfnctmns oir Gons:::!:dahuﬁ of o
. Mortgages) and 10.3 (Restriclions on Exercise of Power of Sale) abc\m n’say be exemsaed '
e hy the Secuﬂty Agen‘t w;éh::m’t prlnr notice 1o the Cempany PR . o
A0S Raght of Appmpri&twn S PR : CTLL
P ¢ - _Wutheut prejudice to the mher prwrsfm‘zs Qf tl’us Supp%ementa% t}eed m the ext&nt K
S kgt any of the Charged Assets constitute “financial collateral”, and this L
Suppismental Dead and the obligations of the Comparny hereumi@r constitufe &
U Mseturity finandial coliateral arrangement” (in each case as defined in, and forthe
- purposes of, the Financial Collateral Arrangerments (No.2) Reguiatmms 20034{8)
o 2003/3228) (the "Regulations™), the Security Agent shall at any timeonand
o gfter the aecurrence of an Eventof Default have the right to appropriate all orany
- part of those Chiarged Assets in or towards’ d;mharge of the Secured Lizbilities.
- Forthis purpose, the parties agree that the value of any stich Charged Assets so
‘approprigted shall be the market price of such Charged Assels at fhe time the .

- right of appropriation is exercised, being the amount standing to the credit of ihe
o r@iavant Accmun‘t :ﬂg@th&r with- any a{mmed but und@pnsuteff mterest a’c the time -

Aesses U o L e



________________________ the right of appropriation is exercised as convertad, where necessary, into
~Sterling at a markel rate of exchange prevailing at the time of appropristion
. selected by the Security Agent. The parties agree that the methods or sources of
- valuation provided for in this Clause shall constitite a commaercially reasonahie
method of valuation for the purposes of the Raguiatmns RS

L1052 The Se»::ursty Agent shall notify the Cormpany as sobn as raasanab!y pracimabl& o
Lo of the exarcise of its right of appmpmatmn as rsgarcis suc;h of the Ghargad &sse’zs _
¥ are spacifi ed mn such rmtzc@ : SRR . N S

LS i_'--ExcmEmmm

411" Exoneration : . . o - . L
o Ne Secured Gfedztm shall be Ejabla to accaunt as maﬁgagaa i possassmn or b liable fr:ar o
- any loss or realisation or for any defalilt or ormission for which a mortgagee in possession
2o might b liable and the Secusity Agent shall in any event be entitled to all the rights, RIRERNE
- powers, privileges and immunities conferrad by the E_i‘i’A an mcﬁgagaes and mmwars {ialy S
. ﬁpmm:ed under the LPA . . o

ALz '§ndemnity A N _ _

L The Securﬁty Ageret and euery at?ame;g cfelegate manager ag@mt of mhar parson S

- appuintad by the Security Agent hereéunder shall be entitied to be indemnifisd out of the - -
e Chaz’ged Assets o any part thereof ir respect of all liabilities and expenses incurred by it or
o himin the exacution of gny of the powers, authorities ordiscretions vested inftorhim 0

- pursuant fo this Supplemental Deed and against all actions, proceedings, costs, claims ard

o demands in respect of any matter or thing done or omitted in any way refatingtothe . -
o Charged Assats or any part of them. The ﬁecur;&‘y Agent may retain and pay allsums in.

' - respect of which it is indemnified out of any monies re»:sewe@ i:sy gt under ihe pawers :
-acnfarred by thls Suppl@mentai D&éd : _ SR e

12 PROTECTIONOF mmmsms
12 _'_'ﬁbsama of Enqunry | . o . o -
S No person or peramﬁs deaimg wﬁh the Sacurfty Agem shaEl ba cmncemed ?u enqusm S
- whether any event has happened upon which any of the powers in this Sappéemental Deed _' o
are or nay be exercisable or otherwise as 1o the propriety or reguianiy of any exercise of -
~such powers or of any act puz’paﬁmg or intended to be an exercisé of such powers or -
whather any amount rémains secured by this Suppéementai Deed. The Sscurily kgeni:

- shall have thie power to give sffectual receipts and do alé f:%her acts nacessafy ofF des&rabi
s ;n mnn&cﬁmn with the Chaa’geﬂ Assets R .

130 FﬂWER 0? ATTOR!\EEV ANB @ELEGAT!{’JN
B % R Pawar of Attamey @enarai

- The Campany. haraby lrravacabiy ;and by way Gf sacuﬂiy appmnis ihe Seaumiy Agen"f o ba o
oo s attorney In its-name and o its behalf and as its act and deed to dd any of the fol Ic&wmg
U acts o i:he extent that the ﬂcmpany is required to do them and has falled to do thern:

'_3._‘1 3‘1,_‘?_ to execute and deliver any documents or instrumants which the Security Ag»&mt L
Lo may reduire for perfecting the title of the Security. ﬁgem tothe Chargad Assets or -~~~
for vesteng the same in'the. Seturity Agent its norminee or any purchaser, S

_ 3‘1'3;’1‘23 o sign, ‘exécite, seal and daliver and otheniise perfet:% any further fsewnty
STl dasurment which the Comparny !S r@quzmtﬂ m anmr mta pumuam t»;; ihts ST
e _Supp!emamai Dead; aﬂd

131.3 - otherwise generally to sig, seal, execute and deliver all deeds, assurances, o
- agreements and documents and to do all acts and things which may be required ©
o _fﬂ_-r_'the-fuil!exemis‘e_.af all or any.of the powers conferred on the Security Agent

CUAMEOTESSE_S - T T ey



_____________________ -under this Supplementa Qeed of whlch the Company is required {o do pursuant

1o this Sumlamemm Deed or which ray be deemed expedient by the Sacunty R
“.- Agent in connection with any preservation, disposition, realisation or getting in by S
_ L the Security Agent of the Charged Assets or in connection with any c:ther BN
R i exercise of any other pcawar unéer this supp!ememai ﬁ&ﬁd SRR

s *'].:?}.'32;:'_.'__'Powerofmmmey Ratification R TSR S
" The Company ratifies and confirms and agwea fa rahfy aﬂd mnﬁrm all aets and thsngs

o which any attorney mentioned in this Clause 13 (Power of Altormey. and D@fegatmn} daes
Lo ;}uz‘paﬂg Eie] t@s in exermse cf th»a pawers gran&ad by thss Ciause

o :_13'._"3 . Qenarai Béiegatém _ : o . ;
“ ' The Security Agent shall have full power f;ﬁ de§egat& i pmwers aar%her:tlaa and”
" discretions conferred o it by this Supplemantal Deed (Inciuding the ‘pewer of aitr:amey}
such ferms and conditions as it shall see fit which shall not preciude exercige of those

- powers, authorities or discretions by 1! or any revacatm af the delegaimn of :any B
I subsequen’c delegation. : o _ . _ o .' o

4 fAPPmmaN oF MGNHES RECE%VED UNGER THgs SUPFLEMENTAL DEED

U Any monies reselved uzrtsdea’ the mwers hareby mnfefrsd shaii b@ apphed in aamrdaﬁc@ _ ;' R
_w:ih c.!ause 7 {G&scade} nfth@ iratemredttcr Agreemem : o -

15 RELEASEOF SEGEJRIT’Y
154 .Rﬁiease : _ Lt o Lo
L The Security ,ﬁger&t shaEE at the requesﬁ and ot of tha Gmmpany, execils or procure the SRR
- execition by its nominee {ineach case in e form acceptable to the Security Agent) and do -

. ali such deeds, acts and things as are necessary to release andfor reassign the Charged e
. Assets from the Eeaumy cmated by oriny ac;ﬂardanca wﬂh th@ Suppiem&ﬁfai Deed at the .

452 Avoidance of Paymems

1524 Noamount paid, m;:»aad or mec&:ﬁ:ed 'iu a Sacured E:retiator 5ha&i be d%med ’ém
o . have been irrevocably paid ¥ the Security Agent considers that the payment af
gredit of such amount is capable of being avoided or reduced because of any
ans appilnable ot bankmptey, msulvency, hqu:datmn or ssmsfasr faws,

- 15232 - 8 any amount paid, repaid or credited to & Secured Creditor is avoided.or Sl
T reduced because of any laws applicable on barkfuptey, insolvency, iiqmciatm ori
* mimilar laws then any release, discharge or settierient between that Secured. -
Creditor and the Company shall be deemed not to have occlirred and the. B
~Saecurity Agent shali be entitled to enforce this Supplemental Deed subseduently
- as if such release, discharge o settlement had rwt t;z:curred and any swah =
5 paymen‘é had not been made e . _ .

e .Amwms wami_e
S *%I?ES'?_."i_ B No ﬁacﬁucmn o

SRR Al paymeni& ta %:;e maﬂe &zy tm Company under th:s Su;}plementa? E}eed 51‘;&!? be mat:le
S w&hmut any ssetuoff caur&temla;m or at;uﬁy ang {subject o the fmilcwsmg santenf:a) frae fmrn AR
-presemt or futire. fthe Gcmpaﬂy is cumpe ied by i’he Zaw mf any apptmabte 3urssdmt:un (or Ll
e by an order of any régulatory authority in such jurisdiction) to withhald or deduct any sums’
- in respect of taxes, duties, levies, imposts or charges from any amount payableto a
. Becured Creditor under this Supplemental Desd or, if any such withholding or deduction is
- rade in respect of any recovery under this Supplemental Deed, the Company shall pay :



------------- . such additional amount g0 as to ensure that the riet amourit reéceived by that Secured - .
s Creditor shall equal the full amount due to it under the ;mw;stﬁns of this Suppi&menial RS
B 'Dee& had no such wsthhmld;ng ar ﬁeducilnﬂ been made R PR

6.2 Gurmncy ae;f ?aymemt : : : O L :
. The obligation of the Ccmpany under this Suppiemeﬂtai Beed ta make payments i any
‘currency shall not be discharged or satisfied by any tender, or recovery purstant to any
* judgment or otherwise, expressed in or converted into any other currency, except to the

' o axtent that tender or recovery results in the effsctive receipt by a Secured Creditor af the
oo fulb amount cf t?}e currency expmsmd i‘g ha payab =3 under thi$ Suppiememal Beed

SEs :Eﬂ?fem‘:les 5 T HI s : S
R - ic & R ¥ aﬂy aum {iue fmm ’%he Cmmpany under ihls %‘uppiementai Dmd (a *'sum“)g pro [
UL any order, judgment or award given or mads in relation to a Sum, hasto be

. converted from the currency (the "First Currency”) in which that Surm is paysbie R
into anat%‘a@r t:ursemy {the "Sacond Gummy "} for the purpuse of: Sl

= _(A) o makmg oF ’f?&ng & claim or proof agams% the Campany,

: :(B}_'- : mbtazmng or anfﬁrcmg an order, judgment or award in rélatmn tc: any
- litigation or arﬁtts’aﬂmﬂ ‘proceedings; or ' -

'{C:}- applying the Sum'in sailsfactmn Qf any of the Semurecé Lramizhes

o the Company shall, as an %ﬁdep&hdeﬁf s:}bligahan within three Business ﬁays ef
- demand, indemnify the relevant Secured Creditor against any cost, loss or liability
- ansing out of or as & result of the conversion including any discrepancy between
LD (A) the rate of exchange used to conivert that Sum from the First Currency into
- the Second Currency and (B) the rate or rates of sxchange: avazlab!e ‘30 thaﬁ I
- Secured Cred&tcr at the time of s receipt of ihat Surfy, : :

5 1632 ‘The Cam;}aw waives any fight it may have in any ;unsdmﬂm i pay aﬁy amount RDURRERY
L under this Supp!amantaﬁ Dead ina curranﬂy um‘t othar than that in wh;ch ;t is
- payabie : e e o

47 NEWAGCOUNTS

o la Secured Creditor receives nﬁtace of any subseqaemt fzharge or mﬁwer mtaresﬁ aﬁectmg S
- any part of the Charged Assets (the date of recéipt 6f such notice being the “Notice Eﬂata“)_ e
i may, without prejudics to its rights under this Supplemantal Deed, open a fresh account -
~oraccounts with the i:ampany and continue any existing account inthe name of the. b
L __-.Cnmparuy and may approfriate to any such fresh account any monles paid in; received or o
e realtsed fmr the. cméit ef he i'}ampany after that tama without bemg Lmder aﬂy cbtzgaﬁmn (o TR

[ | auiatandsng onthe Naﬁce E}ate

| '.'_‘és..;'_-ﬁlﬁﬁﬁgmmmus -

181 The Company SR i o _ . S
R ."This Supp emaﬂtal Dead shait ba bmdmg c}ﬂ the successofs emd assagns «:af ihe Campany,; L

e ._‘_1?8,'25 ﬁmignmﬁﬁt and Transfar R = : |

The Campany may nat as%sgn any af its rtghts or transfar any of its rlghts or. mbEigaiicms AR
under this Supplemental Deed.  The Security Agent may assign and transfer all or any part
- of e rights and &bizgatsms under this Suppiemental Deesd to aﬂy rep&aseme;ﬁ sec:uniy
T ag@rtt appmn%ed i acmrdance w&ih *che Fm:anc:a Dmumanm . .

CUHlETOTESES T e T S e



SO 35ubject tai the terms of the Intercraditor Agreement, a Secured Creditor miay set-off any ... R
- matured obligation in respect of Secured Liabilities which is due and payable by the 7
- .Company against any matured cbligation owed by that Secured Craditor to the Company
< (regardless of the place of payment, booking branch or currency of either obligationy and
o apply any credit balance (whether or not denaminated. in sterling} to which the Company i as 5
" 'entitied on any account with that Secured Creditor inaccordance with Clause 14— con
“(Application of monies recelved under this Supplemental Desd). A Secured Creditor rﬂay, S
~al the cost 'of the Company, effect any currency’ axchanges a5 that Secured Credutar o
considers are appmpnata o ;mpiemem such se%»aff - _ _

| 184 _:Fraperty _ _ R -
S “This Suppiementai tﬁaeé is anﬁ w;él remain the pfﬁpeﬂy af %ha Secuﬂty Agent
S 135 : '_cummmuing Secunty ' ' :

" This Supplemental Desd shall bea czcan‘tsnumg secunty and shall ot be dascharged by any R
miermedsa’te g;&yment ar saﬁsfa::t;aﬁ of the wh«:»!e or any p*aﬁ. r:sf ihe Securad Li ablianes R

86 __Additiaml 5ag:unty o S S e
T This Supplemental Dead shall be in addittcm i aﬂd ot %Ja aﬁec‘tefi by any cxther senurﬁy or

. guarantee at any time held by a-Secured Creditor for all or any part of the Secured :

© - Liabifities nor shall any such other secufity or guarantee of I;abﬁ;ﬁy o a Secured Creditor of. '

" or'by any person not a party to this Bupplemental Deéd be in any way smpa;red or RN

o diseharged by this Supplémental Deed nor shall this Suppﬂamamai Daad m aﬁy way mpaa?: R
S _ordlscharga such a‘ther secuntyﬁr guarantee : S _ L :

- 13‘7 i _Vaﬂatim of $ecuﬂty : : S e :
Sl This SuppiamentaE Deed shsalE mat i aﬁy way be aﬁacted or pmjudacaé by a Secured
~-Creditor at'any time dealing with, exchanging, releasing, varying or abstaining from .~ -
- perfecting or enforcing any security or guarantes referred tain Clause 18.5 (Aa‘rimonai

- Becurity) or any rights which a Secured Creditor may at any time have or giving irme for
U paymant or grantmg any ms:iu genﬁe oF nnmpaundmg; with ar’;y ;:safsan Whatsoevar

g ﬁnfarcaﬁ‘sem m‘f Other Seezurafy

o No Sar:ur‘ed Gmdﬂm shall be ahﬁtg&d tu enferca any t:sther Sezsmﬁ:y ﬂ may haid fm* the
' 'S@e:urad i_sam ifies befare &ﬂfﬂfﬂmg aﬁy of :is r:gh%s umd&r th;s Supp%@mental Qeaﬁ

o : 189 ﬂeﬂamptmn of Prior lncvmhmm&a

. The Security Agant may. redeer of taka a karzsfar cﬂ amf ;:snnf s&aumy over ihe Chargeﬁ S
“Assels and may agree the accounts of prior incumbrancers. An agreed account shallbe
- gonelusive and binding on the Comipany. Any amaunt paid § in‘connaction with such :
- redaémption o transfer (including expanses) shall be paid on demand by the Company to -
the Sat;urgty Ageni ‘and Lsn’nl such ;:':aymen% shaﬂ ’fmn part of tha ﬁacurad Llabﬁmes Rt
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THIS SUPPLEMENTAL DEED is made on 21 May 2021
BETWEEN:

{1}

(2)

BEGI HOLDING LIMITED (a company registered in England and Wales with registration
number 07732051) whose registered office is at 1 Grenfell Road, Maidenhead, Berkshire,
SLE 1HN (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™).

Background

(A)

(B)

(D)

The Company and the Security Agent, among cothers, have entered into an amendment
and restatement agreement dated on or about the date of this Supplemental Deed further
amending and restating the Facility Agreement {as defined below).

Pursuant to the Original Account Charge and the First Supplemental 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 to 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 Criginal Account Charge and the First Supplemental Account Charge secures
payment of the Secured Liabilities but have entered into this Supplemental Deed in the
event thai if does not.

This Supplemental Deed is supplemental to the Original Account Charge and the First
Supplemental Account Charge.

ITIS AGREED as follows:

1.
11

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 shall
have the following meanings:

"Account” means each account in England of the Campany from time {o time,
including, without lirmitation, the accounrt with !BANM
held with The Royal Bank of Scotland pic at PO Box , 2 Y2 Devonshire

quare, London, EC2M 4XJ, including any replacement accounts or subdivision
of those accounts.

"Amendment and Restatement Agreement” means the amendment and
restatement agreement relating to the Facility Agreement between, among
others, the Securily Agent and the Company dated on or about the date of this
Supplemental Desd.

"Charged Assets” means the assets charged pursuant to Clause 3 {(SecLinity).

"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 thereof.

"Effective Date” has the meaning given to it in the Amendment and Restatement
Agresment.

"Enforcement Date” means the date on which the Agent issies a notice
pursuant to clause 26.15 {Acceleration) of the Facility Agreement.

"Facility Agreement” means the £230,0C0,000 revolving credit facility
agreement between among others BBGI Management Heldco S.arl as

MIBTG78553_9 1



1.1.2

borrower, the Company as original guarantor and the Security Agent dated

26 January 2015 as amended pursuant {o a supplemental agreement dated

271 August 2017, an amendment and restatement agreement dated 27 October
2017, an amendment and restatement agreement dated 14 November 2018, an
amendment agreement dated 28 April 2020, and as further amended and
restated pursuant to the Amendment and Restatement Agreement.

"First Supplemental Account Charge™ means the supplemental charge over
accounts dated 27 Qctober 2017 between the Company and the Security Agent
in relation to the Deposits.

"LPA" means the Law of Property Act 1925

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

"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 fo Fay).

"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 2008
have the same meanings in this Supplemental Deed.

1.2 Construction and Third Party Rights

1.2

1HB7078553 0

Unless a contrary intention appears, any reference in this Supplemental Deed {0
{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 permiited
transferses;

{©) "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 asscciation, trust, joint
venture, consortium or partnership (whether or not having separate legal
personality);

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

{F a provision of faw is a reference to that provision as amended of re-
enacted;

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

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

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

{)) 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



1.3

1.4

1.5

1.6

22

23

1MIBTA7885

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

1.2.3 The words “other”, “or otherwise” and "whatsoever” shall not be construed
eiusdem generis or be consirued as any limitation upon the generality of any
preceding words or matters speacifically referred o,

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 1988 is excluded.

implied Covenants for Title

The cbligations of the Company under this Supplemental Deed shall be in addition 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 Supplemeantal 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 info force and effect on and from the
Effective Date.

COVENANTS TO PAY

Covenant to Pay Secured Liabilities

The Company covenarts 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 same become due for payment or discharge whether by acceleration or
otherwise, and whether such monies, obligations or liabilities are exprass or implied;
present, future or contingent; joint or several; incurred as principal or surety; originally
owing to a Secured Creditor or purchased {whether by assighment or otherwise) or
acquired in any other way by it; denominated in sterling or any other currency,; or incurred
on any current or ather banking account or in any cther manner whatsoever.

Potential Invalidity

Neither the covenant to pay in Clause 2.1 (Covenant o Pay Seciured Liabilities) nor the
obligation to pay interest pursuant to Clause 2.3 {Inferesh) nor the security created by this
Supplemental Deead 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
ameunt 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
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 or deemed o be payable by the Company
in respect of the amount demanded as calculated and compounded in

39



5.2

5.3

5.4
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accordance with any agreement between the relevant Secured Creditor
and the Company with respect to such amount; or

(B failing such agresment, 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 resis.

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

SECURITY

The Company with full tittle guarantee and as a continuing security for the payment and
discharge of the Secured Liahilities charges to the Security Agent by way of fixed charge
all of the Company's rights to and title and inferest from time {o tirme to the Deposits.

RANKING

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

CONTINUATION

Except insofar as supplemented hereby, the Original Account Charge and the First
Supplemental Account Charge will remain in full force and effect

The Company agrees that the execution of this Supplemental Deead shall in no way
prejudice or affect the Security granted by it {or the covenants given by it} under the
Original Account Charge and the First Supplemental 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 and the First Supplemental Account Charge.

References in the First Supplemental Account Charge to "this Deed" and expressions of
similar import shall be deemed to be references to the First Supplemental Account Charge
as amended and supplemeanted by this Supplemental 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:

68.1.1 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

6.1.3 for exercising all powers, authorities and discretions conferred on the Security
Agent pursuant to this Supplemental Deed or by law.
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9.1
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GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED ASSETS
The Company undertakes o the Security Agent with respect to the Charged Assets:

711 MNegative Pledge

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

712 Compliance with Laws

it shall 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;

713 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 fo the Security Agent of the
Charged Assetls; and

71.4 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 o be created pursuant
to this Supplemental Deed including the obtaining of any necessary consent {in
form and content satisfactory 1o the Security Agent) to enable 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 Defauit

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 Procesds:
Pasition after Defaulf).

Account Proceeds: Position after Default

After the ceocurrence of the Enforcement Date (or If earlier, the date on which the Secirity
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 Cempany
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
substantially in the form set out in Part | {Notice fo Account Bank) of Schedule 1,
and

812 procure that each such person acknowledges such notice to the Security Agent
substantially in the form set out in Part Il {Acknowledgement of Account Banik) of
Schedule 1.



10.

10.1

10.2

10.3

10.4

10.5

MIBTOTHO05_9

RIGHTS OF THE SECURITY AGENT

Enforcement

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

1011 enforce all or any part of the security created by this Supplemental Deed and take
possession of or dispese 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  call in 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 pericds 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 {o 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 other security in exisience at any time.
Such power may be exercised by the Security Agent at any time 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.

Mo Prior Notice Needed

The powers of the Security Agent set out in Clauses 10.2 (Reslrictions on Consalidation of
Mearigages) 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

1051 Without prejudice to the other provisions of this Supplemental Deed, to the extent
that any of the Charged Assels constitute "financial collateral”, and this
Supplemental Deed and the obligations of the Company hereunder conistitute a
"security financial collateral arrangement” (in each case as defined in, and for the
purposes of, the Financial Collateral Arrangements (No.2) Regutations 2003 (Sl
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 thatf the value of any such Charged Assets so
appropriated shall be the market price of such Charged Assets af the time the
right of appropriation is exercised, being the amount standing to the credit of the
relevant Account tegether with any accrued but undeposited interest af the time

o
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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
selecied by the Security Agent. The parties agree that the methods or sources of
valuation provided for in this Clause shall constitute a commercially reasonable
method of valuation for the purposes of the Reguiations.

10.5.2  The Security Agent shall notify the Company as soon as reasonably praciicable
of the exercise of its right of appropriation as regards such of the Charged Assels
as are specified in such nolice.

EXONERATION

Exoneration

No Secured Creditor shall be ligble to account as mortgagee in possession or be liable for
any loss or realisation or for any default or omissicn 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 mortgagees and receivers duly
appointed under the LPA

Indemnity

The Security Agent and every attorney, delegate, manager, agent or other person
appointed by the Security Agent hereunder shall be entitied to be indemnified out of the
Charged Assets or any part thereof in respect of all liabililies 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, claims 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 all 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

MNo person or persons dealing with the Security Agent shall 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 de 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 insiruments which the Security Agent
may require for perfecting the title of the Securily Agent to the Charged Assets or
for vesting the same in the Security Agent, its nominee or any purchaser;

13.1.2  to sign, execute, seal and deliver and ctherwise perfect any further security
decument which the Company is required to enter info pursuant to this
Supplemental Deed; and

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



13.2

13.3

14.

15.
15.1

15.2

16.

16.1

under this Supplemental Deed or which the Company is reguired to do pursuant
to this Supplemental Deed or which may be deemed expedient by the Security
Agent in cennection with any preservation, disposition, realisation or getting in by
the Security Agent of the Charged Assels or in connecticn with any other
exercise of any other power under this Supplemental Deed.

Power of Atforney: 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 Attormey 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, autherities 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 menies 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 andfor 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

1521 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 bankrupicy, insclvency, liquidation or similar laws.

15.2.2  Wany amount paid, repaid or credited {o a Secured Creditor is avoided or
reduced because of any laws applicable on bankrupicy, insolvency, liquidation or
similar laws then any release, discharge or setllement 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

Mo Deduction

All payments to be made by the Company under this Supplemental Deed shall be made
without any set-off, counterclaim or equity and (subject to the following sentence) free from,
clear of and without dediiction for any taxes, duties, levies, imposts or charges whatsoeaver,
present or future. If the Company is compelied by the law of any applicable jurisdiction {or
by an order of any regulatory authority in such jurisdiction} to withhold or deduct any sums
in respect of faxes, duties, levies, imposts or charges from any amount payable to a
Secured Creditor under this Supplemental Deed or, if any such withhelding or deduction is
made in respect of any recovery under this Supplemental Deed, the Company shall pay
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16.2

16.3

17.

18.
18.1

18.2
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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 withholding or deduction been made.

Currency of Payment

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

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

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

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

Currencies

16.3.1  If any 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 fo be
converted from the currency (the "First Currency™) in which that Sum is payable
into another currency (the “Second Currency™) Tfor 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
flitigation or arbitration proceedings; or

{) 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 o convert that Sum from the First Currency into
the Second Currency and (B) the rate or rates of exchange available {o 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 Supplemerital Deed in a currency unit other than that in which it is
payable.

NEW ACCOUNTS

if & 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 Cormpany 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. Ifa
Secured Creditor fails to open a fresh account it will be deemed to have done so and any
monies received or realised after the Notice Date will not reduce the Secured Liabilities
cutstanding on the Notice Date.

MISCELLANEOUS

The Company
This Supplemental Deed shall be binding on the successcrs and assigns of the Company.

Assignment and Transfer

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



18.3

18.4

18.5

18.6

187

186.8

16.9

18.10

Set-Off

Subject to the terms of the Intercreditor Agreement, a Secured Creditor may set-off any
matured obligation in respect of Secured Liabilities which is dite 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 denominaied in sterling) to which the Company is
entitied on any account with that Secured Creditor in accordance with Clause 14
{Application of maonies received under this Supplemental Deed). A Secured Creditor may,
at the cost of the Company, effect any currency exchanges as that Secured Creditor
considers are appropriate to implement 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 af any fime held by a Secured Creditor for all or any part of the Secured
Liabilities 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 not 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
Security} or any rights which a Secured Creditor 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 before enforcing any of its rights under this Supplemental Deed.

Redemption of Prior Incumbrances

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

Stamp Taxes

The Company covenants to pay to each Secured Creditor within five Business Days of
demand a sum equal to any liahility 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, performance or enforcement of this Supplemental Deed (including any interest,
penailties, liabilities, costs and expenses resulting from any failure to pay or delay in paying
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 a2 Secured Creditor under a Finance
Document or (it} any Luxembourg stamp taxes, payable due to a voluntary registration of
any Finance Document when such registration is not required o maintain, preserve,
establish or enforce rights of any Secured Creditor under a Finance Document.
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18. LAW

This Supplemental Deed and any dispute or claim arising out of or in connection with it or
its subject matter, existence, negotiation, validily, termination or enforceability {including
any hon-contractual disputes or claims) shall be governad by and construed in accerdance
with English faw.

20. ENFORCEMENT

201 Jurisdiction of English courts

2011 The courts of England have exclusive jurisdiction to settle any dispute or claim
arising out of or in connection with this Supplemental Deed or its subject matter,
existence, negotiation, validity, termination or enforceability {including any non-
contractual dispute or claim) (& "Dispute™).

2012 Subjectto Clause 20.1.3 below, the parties to this Supplemental Deed agree that
the courts of England are the most appropriate and convenient courts 1o 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.

201.3  This Clause 20.1 is for the benefit of each of the Secured Creditors only. Asa
resull, 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 Creaditor 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 parly in
England.

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

MIBTATHO03_9 11



Schedule 1
FORM OF NOTICE AND ACKNOWLEDGMENT

PART!

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

To: [Account Banik]
Atftention: [ ] [Date]
Dear Sirs,

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

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

We hereby give you rictice that under the Supplemental Charge we have charged (by way of a first
fixed charge) in favour of [the Security Agent] (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:

(&) disclose to the Security Agent any information relating to the Accounts requesied from you
by the Security Agent;

(b comply with the terms of any wrillen notice 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 nofifies 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 letter 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.

FPlease confirm your agreement {o the above by sending the aitached acknowledgement to the
Security Agent at 8-10 Moorgate, London ECZR 6DA, Attention: Loans Agency@uk ing.com with a
copy to us.

Yours faithfully,
(Authorised signatory)
[the Company]
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PART I}

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

To! ithe Security Agent]
Attention: [ ]
Copy: ithe 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 "Chargeor™) of a nolice dated | lof a

charge upcn the terms of the Supplermental 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:
(&) accept the insiructions contained in the notice and agree to comply with the natice;

{t) have not received notice of the interest of any third pary in any Accounts, other than in
relation to the original charge over accounts dated 26 January 2015 between the Chargor
and the Security Agent and the first supplemental charge over accounts dated 27 Getober
2017 between the Chargor and the Security Agent;

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

fs) upon receipt of notice from the Security Agent, will not permit any ameunt 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 Banik]
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SIGNATURES

EXECUTED AS A DEED by

BBGI HOLDING LIMITED acting by }
)

MName: ) Director
)
)

and )
)

Name: ) Director
)

[Signatire pages to the Supplemental Charge Cver Accaunts]



SIGNED by

for and on behalf of )
ING BANK N.V,, LONDON BRANCH )

James Thompson

Sally Hay\/\;ard

[Signatiure pages to the Supplemental Charge Over Accounts]
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