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Registration of a Charge

Company Name: AGHOCO 1136 LIMITED
Company Number: 08317460

Received for filing in Electronic Format on the: 07/03/2022 XAZ9PZ82

Details of Charge

Date of creation: 04/03/2022
Charge code: 0831 7460 0011

Persons entitled: WILMINGTON TRUST (LONDON) LIMITED AS SECURITY TRUSTEE FOR
THE SECURED PARTIES

Brief description: NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS OF THE CHARGES, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 08317460 Page: 1



Certified by: ALEX STONE

Electronically filed document for Company Number: 08317460 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8317460

Charge code: 0831 7460 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th March 2022 and created by AGHOCO 1136 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th March 2022 .

Given at Companies House, Cardiff on 9th March 2022

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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DATED 4 march 2022

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

(2) WILMINGTON TRUST (LONDON) LIMITED
as Security Agent

DEBENTURE

:.:famended- v&rzed vaated and/or :‘esmted frem tzmé to tzme '

¥ CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO 859G OF THE COMPANIES ACT 2006,
- "FHIS 15 A TRUE, COMPLETE AND CORRECT COPY
OF THE ELECTRONICALLY EXECUTED ORIGINAL
INSTRUMENT.

siGNEDS B e
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THIS DEEENT?fREEé frade ot 4 march 2022
BETWEEN:
Wy

@

_THE- COM?ANKES LISTE?) IN SCHEDELE E TO THIS DEED {the" "Ol’lgmal
Chargm‘s") and- . . _ :

_WIL}}’IENGTGN TRUST (LONDON) L?MITED as secanty trustes for the Secureci Part;es _

~(as defined below) (in such’ capaczty, the "Security Agent' ).
IT'IS.-AGREED- |
Lo DEFENITIONS AND INTERPRETATION
11 Defimtmns :

In this Deed

' (}a) terms deﬁaed in, of construect for the purposes of the Sc—mmr Faczhttes Agreemeﬂt (as '

defined below) have the samie meanings when used i m this Deed (unless the same are” '
- otherwise defined in this Deed); and

'{’h)' ' _at‘ all times the -faiiowing terms h-ave.tiie following meanings:

'_'”Acccssmn Deed'" means an accession deed subs‘ranﬁaily i the- form set out in schedule'6:

(Form of Accession Deed)y

. "Aecount Bagk" means any bank i or other ﬁnancml mstztutmn with wh:ci'; a.ny Charged'
. _Account i§ maintained from time to fime:

- ”A‘ct’_’ means the Law-of -Pereﬂy'-Ac’t::E 925:

- "Amendment and Restatement Agreement” means the third amendment and 'r'cstateméﬁt.

agreernent, dated on or about the date of this Deed, and entered into between, amongst others, -
(1) Project Polka Topco Limited as Parent, (2) Project Polka Bidco Limited as Company, (3)
the entities listed in-schedule 1:as Original Borrowers  and. Original Guarantors, (4)

Wilmington Trust (London) Limited as- Agent and (5) Wilmington Trust. {Lo:adon) Limited as .

~Security Agent pursuant to the terms ‘of which the Senior Facilities Agreement 1s amenided
. and resta,ted :

Assigned Assets" means: the Secanty Assets exp1essed f;o be assigned. pursuant to c}ause 4 2
- (Secw zzy asmgnmem)

"Cash Coiiatera[ 'Accqunt's”: ridans each:
[&)) Mandatory I?repaymént Aecotnt: and -
(b} - Holding Accouit,

: iogether with any other: accoum:s (1f any) speciﬁed a8 such n patt 3 of sahedu €2 (Details of
: Securzly Assets))

AS/ALSSS 1026 /UK 167350854 ' — 1
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o _"'_’Cha;:.‘gé& 'Accailnfé:‘." means sa:;f;'h: .
| (a) . CollectionAccourit; ..
| (b) . CashCoiEﬁéral Accba_nt;’- "an"d_."
({:_).'. dthér. a@é’oaﬁt egarg'ed'. by..o'r".pﬁrs',ﬁéﬁf to this D‘é:e-d or #n Accession Deed

- ."Chargeé Investmeﬂts" means the Charged Sécurities and all preser;‘t aﬁd fumre Related
* Rights-accruing to-all or any of the Charged Securitiss; : :

"“Chargeé Securities mieans:-
@y the secmifies Speclﬁed in pai't 2 of schedule 2 (Defmls of Secw ity Asse‘{s) arad

{6y allother stocks shares cie%:entures bands warlants, ccmpons ﬂegotaabie instruiments, .
© - certificates of deposit of other-securities or “investments” (as-defined in part1l of
schiedule 11 to the Financial Services and Markets Act 2000 as in force at the date of
~this Deed} now orin future: owned (legally or beneficially) by a Chargor or held by a -
© nomines; trustee, ﬁduczary or clearance system on its behalf or in whach such Chargor '
has an interest at any time; : : '

' '."_{.Zi}argm.‘s" me_ans;
{51)'_ the C)’rigii"xal. C.hjarﬁgdrs'_; .-and'
O Cany Gﬂ”ié'r'éﬁtit}; Wﬁicﬁ: -ac’cé‘dems}éo fﬁi’é‘-Dééé'purSﬁéﬂf o Acces.sio.ﬁ D'ééd'; '
"Col]eetlon Account" has the meamng gwen to. that tefmin ciause 11 9(&)(111),

‘"Debenture Secur:ty" means the Sec;n ity. created or. ewdenced by or pursuant to ﬂ’HS Decd
or any Accessmn Deeé

- "'Deciare& Default" medns an- Event of Default i respect of which ’the Agent has 1ssued any -
‘notice or exercised any rights under clause 26.19 (Acceler atzon) or clause 26, 2(} (Revalvmg
- Facility Acceleration) of the Senior Facﬂmes Agreemem '

© "Default Rate" means the rate of interest determined in accor dance wgﬁz cEause 12,3 (Defaulr_ s
zm‘er esz‘) of the Seniot Facilities Agreement

:"})elegate“ means any. delegate sub delsgate agent attorney m co-trustee appomted by the :
- Secunty Agent of by & Recewer :

. "Event of Defauit" meéans- each Event of Default as éeﬁned m the Semor Famhtzes
-.Ag;ieement : :

' -'_"Emsimg Debenture” means the debemule dated 15 Decembar 2{)17 and enteled info by (1)
the Original Chargors as listed in schedule 1 therein and (2) the Secutity Agent, as accede to
- by various entities pursuant 10 an accession déed dated 15 December 2017 and entered into by
(1) the companies listed inschédule 1 therein as. Accedmg Compames, (2) Pro;ect Polka -
- Topeo Limited as Parent. and (3) e Security Agent :

" ASIALS/385102/6 /UKMI116735085.4 N ' ' D 2
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' "Flﬂatmg Charge Assets” fiicans all the assets and undertaking fmm hme to time sub;sct to
the ﬂoatmg chai oe czeated undez clause 5 (Floaimg charge),

"”Insuraﬂces" means all pohcies of insutance (and all cover notes) whwh are’ at any’ finie heid
- by or written in favour of 4 Chafgor or i which a-Chargor from-time to time has an interest .
. .mcludlng, without Timitation the policies of insurance @f any) spemﬁed in part 6ot Schedule 2
-'_{Dez‘mfs of Secm*rty Asseis)

_ but excludmg such pohcies {}f msurance to the extent thist ﬂaey 1efai"e to thlrd p&rﬁy habxhties

”Iritellectual Preperty” méais. all legal and/or ‘equitable: mterests (mcludlﬂg, withott
'hmltat;on the beneﬁt of all licenices in any part of the world) of each Chargor i, or :elatmg

tor
(@) any patents, trade marks, service. marks, “designs, bu'siﬁ.éssr.'i’;'am'es:,.’éopyr:i'g'hts-,.._ -
s . database rights, ‘design rights, domait names, moral righits, inventions, confidenitial
information, know-Row and other intellectual property rights and. iriterests. (which
-may now or in. the'future 'subsi'st) whether registered t)f'n-m'egiste?ed' and
_ (b) . the beneﬁt of all apphcataons and. r;ghts m use, such assets ef gach Chargor (whmh

may nyw-or in the future subsist);

mcludmg, wﬁhou‘c hmitatlon the mtellectual pmperty rights (1f any) specifi ied in part4 of :
'-schedtﬂe 2 (Demzls of Secw ziy Assets) ' . _ _

Mnferereditor :Agl_*_eement_“' means the. 1’;}tér¢':*.edi€0r_. agrecmient dated the 'Sémg}.-date as. this.
" Deed between; amongst others, the Parent, the Company, the Debtors (as defined in the
Intercreditor Agteement) the. Security Agent, . the- Agent; the Investors-and the Initra Group -
Lenders (as defined in the Intercreditor Agreement), as the same may be -amended;
: supplemented restafed nova‘sed andfm varied from tire to time; . :
”Materlal Pmperty" means ail Real ?roper‘cy other t’ﬁars any Short Leasehold Pmperty, .
: "Party” meaﬂs a party to thls Deed
' ”Plamung Acts" neans
fay the Town and Coantfy PE&i}mng Act 199{}
_(b} -'the Planmng (Llsted Buxlémgs and Consel vatmn Ar eas) Act 1990
(©) %he Plam’img (Hazardous Su’bstances) Act 1990
@y 'ihe Planmng (Cﬁﬁsequent;al Prov;swns) Act E990
(S *the Pl*_anﬁmg and Compeﬂsaﬁ_on Act 1991,
‘(f)  any regulations made pursuant to any of thefélfegding;_aﬁd'

() - any other legistation of & similar nature;

- AS/ALS/3E5102/61/IKM/1 167350854 ' ' — Y
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“MReal Property" mieans all estates and interests in freehold; leasehold and other immovable:
‘propérty (wherever situated) now or in future belonging: to any Chiargor; or in which any: -
Chargor has an interést at any time (including the registered and uns egxs’smed land (it any) in

- England and Walas spec1ﬁed m paz*tl of- schedale Z (Defaz[s of Seczrrzty Assets)), mgether'

--w;’ih

'(a)' Soeall buﬂdmgs and ﬁxtmes (mchdmg trade ﬁxtures) and fixed plant and machmery at’
' ~any time thereon; : '

) all caseirients 'r'igh‘ts:aﬁd.agféémenté it espect tiséreoff- a’ﬁa :
ey the beneﬁt of aﬁ covenants gwen m respect thereaf
'"Recelvables" means aIE p1esent ané future book de’bts and other debts rentala myaitles} _
. fees, VAT and monetary claims and all other amounts at any time tecoverable. ‘or teceivable”
'by, or due or owing to, any Chargor (whether actual ‘of contingent: ami whethea arssmg under
_ jcoaatract orin &ny a‘{her manner whatsoever) tﬁgethei withs
(a) : "'thfa beiiefit: of all. nghts gualanteeq Secm 1’ty ané temedzes !elatmg to any Gf the.:'
- foregoing {including,. - without ~ limitation; negotiable . instruments, “indemnities,
- reservations of property nghts rightsof: tracmg and unpaxé vend{)r s lens and snmla1
assomated ﬂghts} and :

(}1} ol p;oceeds of an}f of the foregomg,

. "Recewer" mieans a racéiver or recetver and manager or adm:mst; at;ve recewer of tize whoie. '
_ -or any part of the Secsmty Assets appointed by the Secumty Agent under thls Deed

"Related nghts" 'me'ans . m'rela‘aon 10 anyﬂharged Securztres‘

._(a)_ all dmdends d1str1‘but1m1s and other iricome p&xd ot payabie oy the- relevant Ch&l ged-
SRS Securmes ot-on any dsset referred to in parag: aph (%3) below aﬂd

: '(h} ” _aH rxghfs, fnonies: or’ property: accrumg or offered at any tﬂne in 131&1;011 o such'
- Charged Securities whether by way of redemptlon subsﬁtuﬂon exchange bGHLiS oF
- preference, undel Gptmﬁ rights or otherwzse
"Relevant Contraﬁct” '1néan's":, :
(& cach Acquisition Document;
..-'(b)' each Hedgmg Agleement and

() | each agseemen‘c Speclﬁad in paftS 0f sehedule 2 (Defazls of Securzry Asseﬁs} or
' Speclﬁed itvany Aceesswﬁ Deed as.an "ther Refevani Commct" :

- togethsr with each othm agwement sasppﬁamemmg or amendmg or novatmg or 1eplamng the :
L same,

“Secureé ()bilgatmns" Hias the memng given tO that tcrm in the Iﬂtercredlt(}r Agreement

' "Secured Partws” has ihe meamng given to that term; m the intercred;tor Agreement

: "Se{turxty Asgets” heans aii pmperty and assets fmm time to ttme moﬂgaged chat gaé pr _
assigned {or expréssed to be mortgaged, ch_a_rcred orassigned) by or pursuant__m this Deed;

ASTALSBBSIOZEIURMA 167350854 o - T4
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'"Ses;nrlty Permd" ‘means the pemod begim}mg on the date-of tfns Deead and endmg On the

data ort which:

. {a) 8 - all ihe Sema ed. Dbhgzmc::tss have béern meond;tzonally and memcabiy pazd and_-

: d1schatge<§ it fufE and

. (b) : .. .nc:r Sémured P&rty has any. further c;ommaﬁmem ohhgatmﬁ or’ 11ab111ty midar or”

' pursuam to the Finance Docmnents
"Semur Agent" means the Agent under and as def ned 1 m the Semﬂr F acxhtaes Agi eemeni’

”Semur Faclhtms Agreement" wiedns the tenn and revolvmg faczhﬂe&s agr eement dated the '

same- date. as this Deed and made between (1) Prﬁjact Polka Topeo Limited as Parent (2
Project Polka Bideo Limited -as Cotmpany and. Original Borrower, (3) the entities. listed in
- pait1 of schedule 1 to'it a8 Original Guarantors, (4) CEPD T-A Limited and Lloyds Bank Ple-

as Arrangers, (5) the ﬁnancfal ‘institutions listed in part: 2-6f schedule 1 to it as: Origm’&%

Lenders, (6)° Wﬁmmg’con Trust (Landom) L:mﬁed as- Ageiit and s Security: Agent and (7} -
~Lloyds Bank plc as Original Hedge' {meterpaﬂy as-amended on 18 June. 2018; 3 Jaly 2019,
18 June 2020 and- as amended and restatéd on 22 January 2021, 23 December 2027 and - ©
- purstant to the ‘Amendment and Restatemem Agrﬁc:ment as furthe:r supplem@nted amende:d

and vaned from time {0 ’Eu‘ﬂe and

o ."Shm't Leaseimld Pmperty" means a iaaseimid pmperty teld: E)y & Chargﬁr HGW or m the

fufure iiﬂdEI” alease granted at'a rack rate. ‘which has an unexpired term of 15 vears or Tess at

“the dafe of this Deed (or-in- the case of future acquired leasehold propetty, at the-date of
'acqms1t10n of such pmperty by the relevant. Chargof) and haq o capital v&lue, : -

. '.Iﬂterpretatmn

_”(_a) " 'Uiﬂess a- cma‘trary mdwatmﬂ appeals, i t{azs Deed. the pmvxsmns m" clause 1 2

{Cansf?ucrzan) of the Senior Facilitiey Agréement (other” thaﬂ clause 1. 2(@)) apply to
- this Deed as. ﬁmugh they were set out for full incthis Deed, sxcépt tha’s mfm ences to
"thm Agreemerzt" wﬂI be: canstrued as reierencas to thls Deed

'(B). L Unless o acsntrary zndmatzon appeafq any 1eference m tEns Deeci for

(i} “Chargm‘" ihie "Securlty Agent“ or any afhm “Secured Party" o any

S Cother: person shall be construed so as to- mciude its- suc:cessms in title,.
' permrttad a331gns and permftted fransferees and; {n the case of the Secuﬂty :
~Agent, any person for the tine being &ppomted as Secur 1ty Agent or Secumty--’
. Agen%s in acaordance w:th the Fmance Documants,

Gy s Beed" e "Senior: Faclhties Agreement“: the "Interereditor

_ Agregment" ‘any - other Finance . Document or any ‘other agreement” of - -

instrument ig-a: reference to. this Deed the Senmr Facilities Agwement the:
.Intercreéltﬂr Agreement; that other Finance Docurient ot “that other
agraefnent ot instrument  as ameﬁded suppiamemed extendéd, restated,
riovated and/or replaced in any’ manner from - time to time. (howaver
ﬁandamentaﬁy and even if any of the same increases the obligations of any-
: member of the Gmup or pmwdes for ﬁ.lrﬂ‘;er advances), and-

g -ﬁ__('iii) ' -“Secured thgatmns" mciudes Gblfgatmns and Ezab1£1t1es whwh would be

~treated a5 such but for the hqu;datmn -administration or dzssalﬁtzon of or" :
- gimilar evem affectmg any member of the Gmup

AS!ALS/S&S102/&IHJKN[!1167350854 T | S
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1.3

14

1.5

16

1.7

(a} ' Each undertakmg of a Chargor (other than a payment ebhgatmﬁ} ccmtamed m ﬂ’llSi

- Deeci
'(i) - musi be compheci thh at all times during the: Secunty Penod and

S s gwen by Such Ci&argm for the banaf t ef the Secuz ity Agent and each 0ther -
Secnred Party.” :

.(ﬁ)- o The terms of the other F;nance Documents and of any: suie Tetters between any of the--

 parties to them in rélation to-any F:nance Document, are: mcorporated in this Deed- to
- the extent. required to ensure that any- dlsposnmn of the Real Property contained in
" this Deed is-a valid disposition in accordance with secﬁeﬁ 2 1) ef the Law of Pr: operty
: (Evhsceﬂaneous Provisions) Act 1989

s '(e) : If Ehe Secumy Agent or. the Semor Agent reasonabﬁy considers: that an amouit pa:d

by any member of the Group to-a Secured Party under 4 Fitiance Documient is c¢apable

of being avoided of ofhietwise st aside on the liqmdatzon or administration ‘of such
" member of the Group, then that amount -shall ot be ccnmdered to ha\ze been
: .1rrevocably paid for the- purposes of this Deed. R

(f)_.' - The Pames zntend that this cfccument shaﬂ take effect dsa deed no*twathstandmg the
' ~fact that a Party may oniy execute this documeﬁt unider hand..

“l famt ami se.veral

The: liabilities and- obhgaﬁoﬁs'of ech 'Chargof urider this Deed are jéirﬁ: and several, Each

_ Chargor agrees to be bound by this Deed notwﬁhstandmg that any-other Chargor which was:. :
- intended to sign or be Bound by thas Deed d:d not 50 s;gﬁ or is not bound by this Deed

'inmns:sf:ency between thls Deed and the Iﬂfereredltur Agreemﬁnﬁ

-1f theze is &ny ‘conflictor mcouSlstency betweett any p10V1510n of this Deed and any pmv;smn o

of the Interereditor Agreement, the pr ovision of the Intercreditor Agreem exjt_ shall prevail.

Trust

-Aii Securlty &nd dlSpOSlthIlS tade or creatad and all obhgatmns and: uﬂdeﬁakmgs contamed .
~in this Deed to, in favour-of or for the: benefit of the Security Agent are made, created and. -
~etitered into in favour of the Security Agent as trustee for the Secw ed Pames fmm time to-
time on the terms of the Intercreiirl:or Agieement

Third party rlghts N

" Save as expiessly pz owded to the contrary i1 this Deed & pei sott Wh(} 15 nn‘s a Party has LV

right under the Contracis (R] ghts faf Th;rd Pames) Act 1999 to enforee or enjoy the benefit of -
any. ‘{erm of ﬂns if)eed

Exzstmg_Deh_enture :

(@) On or about the date of this Deed; the Senior Facilities ‘Agreenient will bé ametided

' and restated pzzrsuant fo the terms of the: Amendmem arid Restatetient Agieemem‘

{b} I isd mndﬁlon precedent of the Amendment and Restatemen‘t Agreement that the.
R _--Chargors enter irtko this: Deed S

< ASIALS3S W02/6 KM 167350854 ' ' ' ' " 6
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_4.-1.

@y 'N{}twnhstan&ng any other promsmr: of this Deed, the patties &eknow edge and agree

that the' Chargors. enter into this Deed in addition fo, and without prejudice to, the
-'Emst;ng Debenture and that any references in this Deed to the Security created
“hereunder being first raﬁkmg are Subject to any puor ranking: Security created under
the Exrstmg Debenture :

o ._-C{}VENANT TO PAY

_ Cave_n_ant- tu .pay-- ’

(a)  Bach Chargor, as i}ﬂhéip'a}bbﬁgor and rot merely as éisle'ty, Govenants in favotit of
' the Security Agen’t that it will pay and discharge the" Secur‘eci Obiigaﬁons from time to
~ time wheén they fall due .

(h) _ 'Bvery payment by a Cha1 gor of a Secmed {}bhgatmn Which is made to or. for the:
- benefit of a Secured Party to which that Secured Obhga’aon is due and payable in -

-accordance with the Finance Document” under which such sum is payable to that -

' 'fSecu:ed Party, shalt- operate in satisfactmn 1o tbe same exten’s of thie aovanant'
c:ontamed in cia‘&sez 1(&) o :

Béfau_lt interest
Any amourit which is not paid under this Deed when dite: shall bear interest on & daily basis -
(‘bot} before-and after judgment and payable on demand). al the Default Rate from the due
date until the date of. Wh}ch such’ amount s uncnnd;tionally af;d irrevocably pa1d and'

_ c.hsc;heu ged in full.
 GRANT OF SECE}RITY'

'Nature gf secur 1ty

All Securﬂy and dzspomt;ons created or made by or pursuaﬂt to. t}ns Deed (mc}ucimg for the
avmdance of doubt pursuan’i to any Accesszon Deed) are creaied or m&de '

{2y in favour of the Security -Ageﬁt"

by sub_;ect fo-the Penm‘fted Secu; ity ‘and the Emstmg Debentuie, wﬁsh fuii title guarantee '

it accordance with the: Law of Pr Dperty (Mlsceiianeous wamons) Act 1994 and

. (C)ﬁ_ ; as-a(mtmumg secur;ty- -fezc paymen_.t of the.-.Semzred ()bhgations; _

Qﬂahfymg ﬂoatmg charge

P&ragraph 4 of Schedule B} o the Insoivency Act 1986 apphes 10 any ﬂoatlﬁg charge :

created by or pursuant to this Deed (and each such floating chalge isa quahfymg ﬂcatmg -

' charge for the pm poses of! the Insolvency Act 1s986)

F IXED SECURI’E‘Y

- Fixed -charges

Fatch Chargor char: TEs and agy ces 1 charge aﬁ of 1ts present and future right title anid m’terest '_
~inand to the following assets: which are-at. any tinié owned by it or in Whi(:h it ﬁom time 1:0 :

ume hagan mte}est

e '(_aj' ' by way of f rst legal mertgage

AS/ALSPESI0MGIURMILI 50854 — A — 3
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©

@

©-

o

(D) the Real Property (if any) specified. in part] of scheduiez (Details. of

Securify Assets); and

_ (i) - all other Real ?mperty (13C any) (other than any Shnrt Leasehold Pmpezty) and

all interests in Real Property (other than any Short Leasehold Pmpeﬁ;y) not
charged by clause 4.1(a)(i);

by way of first fixed charge: |
(i) all other Real Property (other than any. Short Leasehold Property) and all

~interests in Real Property (other- ihan any- Short Leasehold Property) not.
charged. by claiise 4.1(a);

Gy all licerices t6 enter :,zpon OI’ use land and the beneﬂt of all othei agreements

- relating to land; and.

' -(m) the proceeds of s&]e of aIE Rea Property,

by way of fi vst fixed cha1 peall plant and machmery (not charged by clause 4. E(a) or :
4, l(b}) and the benefit (}f all coritr acts; licences and warraﬂtles relating to thc sarme;.

- by way of first Tixed char‘ge'

'._(i) all computers, vehtcles o_ﬁ' ce eqmpment and other Ec§u1pment {tot- charged

by clause 4.1(c)); and-

(i) -'thé beﬁeﬁt of 'aii“coﬁtracts- Héences aﬂd warranties relating to thé' sarie,

- ofher ﬁaan any whzch are for the time bemg part of any Chargor's stock-m—trade o
werk-m«progress :

by way of first fixed chiars ge:

O the Charged Secum[es (1f Any) referred to in part 2 of scheéu & 2 (Defazls ef L

Security Assats), and

: "(u) 11 other. Charged Secm ities (not cha1ged by clause 4. I(e)(1))

" in each case, together with:’

(A) . all Related Riﬁg’ﬁfs from time o time dccruing to th(_}'se Charged Secutities;
~and ' ' '
{B) - all vights which stch: _Chai*gof may Hai/‘é.ataﬁy time é;'ga'iﬂst._any’ clearance '-é_rr
' _Settiemeﬂt'system or an'y custodian in réspect of dny Charged Investments;.

- by Way of first ﬁxed charge

'(i) the Cash CoIlaterai Accounts and aII monies aﬁ any time: standmg to the. aredut

~0fthe Gash Coliateral Accounﬁs

(i) - the. Collection-Accounts and all monies at any mme stazsdmg to the cxedxt of

'the Collectmn Accounts; and

' ASJALS/385 100761 /UKM/1 167350854 - ) TR
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{e)

' (iii) ail ‘othier accounts ‘of 'such Chargor - with any bank, ﬁnanczal institution or

. OthBl pmsen at-any fime (not charged by clauses 4. 1(f)(1) or 4. 1(f)(11)) and-all -
- monies at any tune standing to'the credit of such accounts

~in each case; together wﬁh 3_11 mterest from tifvie m tlme accmed or acctumg b stich

monies, any irivestment miade out of. such mcimes ot accosmt and -all ‘rights to

. repayment of any- of the foregomg,

- 'by way of ﬁrst ﬁxed charge
) the Intetlectual Pmpeﬂy (:ef any) spec1f' ed m part 4. of scheduie 2 (Defazls of
Ser:w‘zzy Assets}, ai}d _
: (11) . _ all other Intellecwal Property {ﬂ’ any) (not charged by eiause 4, 1(g}(;))
(hy -to the extent that any A551gned Asset is not effectwely ass1gned under f.:lause 42
T '(Secumy assz‘gnmems) by way of ﬁrst ﬁxed chatge, stich: Asszgned Asset; '
_ a by way of. ﬁrst ﬁxec% charge (to the extent not otherwasc chalged ar ass1gned in t?ms : ..
IR Deed)
(D _.the.be'ﬁeﬁt of all ficences, consents, agreements and Authorisations held or-
used in-connection with tha busmess of such Chax gor orthe use of any of its
: assets, and : : :
| (i'i'j any 1etter of crecht issued i in favour of such Chau gor anci all bﬂls Gf exchanga-
' --and nthel negohable mstruments heEd by it; and - '
OF hy way of first’ ﬁxed charge aH of the goodwﬂl and uncalled capfeai of such Chm gor. .
--Secuﬂty assngnments . e
'-'(a}: © - Each Chalgor asmgns and agrees to assagﬁ absos}m:eiy (subject to- a prowsa for-
: 1ea351gmnent oni redemptmn} aEI of 1ts preseni and futt:ze right title aﬁd interestinand .
to: . . g
) the. Relevant Contracts a}E rlghts and remedies in- connectzon witly ‘the
' Reievant Contracts and all proceeds and clalms ansmg fromi them
. (u) : .'all Insurances and atl cianns undei the Insarani:es &ﬁd aIE pz oceeds of tha_.._
'Iusuranceq and '
: '{iﬁ) -all othez Recewabies (not ass1gned under ciauses 4. 2(&)(1} oF 4 Z(a)(n})
(b} . To the extent that any Assrgned Asset. descﬂbed in clatse iﬁ 2(3)(11} is not asqxgﬂable .

- the assignment which that clause purports to effect shall operate as an assignmerit of

all present and future rights and. claims of such Chargor to any proceeds of such

Insurances provided that, and: subject always to the terms to. the  Seénlor Facilities
- Agreement and - Transaction ‘Documents, in - each ‘case the exercise of all rights;

remcdies.or discretions or judgmetits, the giving of any waivers or consents and ary

ertitlemient to all proceeds and claims arzsn*_\g therefrom shall, priot 1o an ‘Declared -

Defaitlt, be exercised at the discretion. of the. reievant Cha;'gor provided- tha’t the

~Chargor must ot do soina mianner whzch

- AS/ALS/385102/61/URMITI6735085 4 ] ' ' Ty



DucisSign Envélope 1D 37159086:3028-4B60-A220-DAG73CBITEFD.

A3

4

Qe is prejudw;al to the mterests of the. Secuﬂqz Agent and/er ﬁ}e o’sher Secured
I Pames -of

: iy~ _may to g matenal exient depraczate Jeopeudwe ot otbe;wme pre}udzce the:
value or ma:ketabaiity of any Asmgned Asset.

_ Nﬁtiee of ';'zssignmen% _'aﬂd[ﬁr:charge: ~ i'mme'di'ate ﬁ{)ﬁce} ;

:'.Save to the extent aEready éehvered under the Emstmg Debentz:re but promptly upoa R

execution of this Deed or 4n- Accessmn Deed (as: ‘applicable) (and promptly upon the

: jobtammg of any Insurance. or the execution of ‘any . Acquisition Document: of Hedging: - .
" Agreemeit. or the openmg of any Charged Accc}unt atter ‘ihe date of this Deed) each’ C‘nargor _
-’;'shaﬁ

(a) in respect of each of ﬁs Iﬂsurances delivera duiy compieted tiotice of assagﬂment T

- the pmwdet of each such Insurance and shail use its' reasoriable: endeavours 1o
procure that -each such, person executes and- dehvers to ‘the Security Agent an.
acknowledgément, insach ¢asé in the réspective forms set out in schedule 5 {(Form af
‘notice to and ach'towfedgemem By insur ers); ' :

(by - inTespect of:
g (i -each Aequisition Dacumén?:;_ and
- _(ﬁ_j ‘each Hedging Agreement,

(o the extent that such’ Cheugm 18 party to tee relevant dccument} dehver a duly '
completed riotice of assignment to each: other party fo that document, and shall use its
reasonable: endeaveurs to procure that each such- party executes’ and delivers to the:-
‘Security Agent-an acknowledgemen’f n eaeh case. in-the respective forms set;out in:

- schedule 4 (Form of niotice to and acknowledgement by party to Relevant Contract);
and S TR

(cy. in respect of its Charged Accounts deiwer i duiy compieteé notzce 1o the Accourit-
. Bank and. procure that the Account Bank executes. and delivers to-the Security Agent

an ackﬂowledgement in‘each case inthe respectlve forms set out in schedule 3 (Forny
of notice to cmcf ackﬁowfedgemem from Aecount Bank), '

“of, in gach case in Such Gthar f“orm as the Sesunty Agen& shzﬂl ag1 ee

Notlce af ass1gnn}ent othsr Re]evant Contraets

Prompﬂy upot. request by Ehe Securxty Agem” at-any t}me after the occumence of a. Declaueé -
Default, each Chargor WIH in respect of each Relevant Contract to-which it'is &' “party (other.

 than any- Acquisition Document ot Hedgmg Diocunient), deliver a-duly: coznpieted notice of-
: :aSSEgme11t to each other party to that Relevant Contract, and use its reasonable endeavolirs to.
‘procure  that -each -such ‘party: executes’ and . delivers: "to-"the Seécurity - Agent’ an
~acknowledgement, in-each ¢ase in the respeciive-forms set out in schedule 4 (Form of notice.
“to-and acknowz’edgemenr by parfy 1o: Relevcmt Contract). (01 in'stch other form as the Secur 1ty '
: -Agent shaH agree)
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63 .

-Assxgned Assets B

_ The Securzty Agenf is ot obhgeci to. take any steps nécessary 1o preserve any Assagned Asset
Tt enforce any term of a Relevant Coniract against any person orto-malke any Enqumes as to
“the na‘iuie or suffimency of any payment recewed by it pur suan‘{ to thls Deed.

. FLOATING CHARGE

Each Chargor chaxges and agrees to charge by Way of ﬁtst ﬂeatmg charge aﬂ of ifs' pzesent.

' and f umre

(a) - assefs and undertakmg (fwhereve: 1acated) not etherwme eﬁfeetwaly charged by way'

© .of fixed mortgage ot charge or assigned pursuant: to clause 4.1 (Fixed r::ha} ges)
'c]ause 4, 2 (Seeumj; ass'zgnmenfs) or any other prowswn of this Deed and

(b) _."'(w}'iether or not effectzvely e charged or assagned) herztable propetty’ anci ail oﬁaer. :

' 'p;operty and assets £ Scot[anci

' CONVERSION OF FLOATING CHARGE
_ Cenversmn by notlce
' The Security Agent may, by Wi ittett notxce to w Chmgar cnnvmt the ﬂoatmg charge created-.
- under this Deed into’a fixed chargé as regards all orany of the Floating Charge Assets (or; i
‘the case of clause 6 1(b) the relevant Ficatmg Charge Asset on y) {)f smch Cha:rgor specified in -
- thenotice if: '

(&} dn Evamt f}f Bﬁfau}t has: oceurred ami is ﬂi}nﬁﬂu}ﬂg, 01

by "'the Securlty Agent (actmg reasonably) conSIdeis that Fieating Cha1 e Asset 10 be it

- danger of being selzed or-sold under any: form of distress; aftachment, executlon of
“other Jegal- process or to be othermse in jeopardy.. :

: 'PartA-I Moratu'rlum ;

RO g 'T he ﬁoatmg chauge creafed undel thifs Deed. by aﬁy Chargor shall not- convert into-a-

fixed charge solely by reason-of a moratorium bemg obtaitied under Part A1 of the
Irisolvency Act 1986 (or anything dofie With a view to obtaining such a moratorium -
: -(mciadmg any prehmmary dec}smn of :nvest:gat;on}) m 1espect of such Charge)r

_ (bj. : "Ciause 6. 2(3} does not apply to:a ﬂoatmg charge created under th:s Deed: which falls

'thhm any of the caiegorles described i section ASZ(@) Of ﬂ'lﬁ! Inselvency Act 1986

.Autnmahc wnverswn

The ﬂoatmg charge Cr ea‘{ed under tl"us Deed shaﬂ {m addiitmn o the mrcumstances m whlch -
. .the same wﬂE coour: undar generai taw) automatxcally convert mta afixed charge '

' '(_ﬁ) S in reiatmn to the Floatmg Charge-Assets of the relevant.i?hargef :f:.

' '-:(E) _ -ﬂsuch Chalgor creates (or attemp‘ts or purp{)rts tc créate) any. Secumy (othe; o
than a Penmtted Secuiity) on or -over ‘the rélevant Floating Charge Assef;.:
“without the: pnm‘ wrl’f{en consent of the: Securlty Agent or '

(u) -.any ﬂnrd party ievzes or attempts to Ievy any chstress executxon attachment :.
ot other legal p;ocess agamst a;ny such Fieatmg Charge Asset, :

ASALS/SIOMEIURMA6T308SA B T
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6.5 -Part;al.canvers;on

. f;)mv;ded that Fig) tﬁe case of clauses 6. 3(a)(i):and 6.3{a)(ii) above the floating charge
_shall only crystaihse over the Floatmg Charge- Assets w‘mch are the: sub;ect of ithe:
actions: referred to in'such clauses; and

: (b) '_: over all the Floa‘{i'ng Cha'rge Ass’éts’ Of' the televant Cha go:"l'f' an- adrﬁzﬂistratdf is

appointed -in- respect. of such Chargor or “the Sccuiity. Agent receives notice of .
~intention to appomt stich an: administrator (as c:ontempiated by the Tnsolvency Act
1986: . : .

Scottish pr-c'sp'e'r'ty-

R Clause 6. 3 (Auz‘omanc corzverszan) W111 ne’t appiy to any assets szfuate& i Sceﬂand If and tor
: _”the extent that, a Receiver would not be ¢apable of exercising his powersin Scetiai}d plesuant
to se:cimn 72of the Insolvency Act 1986 by reaso;; of sach autom atic canverswn

The givzﬂg of a notme by the: Securl’ry Agcnt pur%aant to ciause 6.1 (Converszon by fwfzce} i
relation to any asset or class of 4ssets of any Char gor shall riot be construed 4§ a waiver or
abandonment of the tights of the Security Agent to serve similar notices in respect of any.

- other ‘asset or class of assets or of any ‘other. ;zght of ‘the Securzty Agen‘c and/or the: other
Secured P'ames

. ﬁONTINUING SECURITY’
'Cantznumg secumty
' The' Debenture Security is éénéinziiﬁg-'aﬁd will éxtend to the ultimate balance of the Secured

-Obligations regartﬂ’ess of any intermediate payment: or discharge inr whole ‘or in part. This -
‘Deed shall remain’in full force: and effec’c as a continuing secuuty for the dutation of Ehe -

Secunty Period.

-Additml:al and Separate securlty

This Deed i in aédttmﬂ 10; without pE‘EjUdICE to, and. shaﬂ not merge wzth any other r;ght -
3 remedy, guarantee or Security which the Security Agent and/or any Other Secured Paﬂ:y mayf

at any ttme hold: for any Secured Obh gation.

nght to eﬂforce .

Th:s Deed may be enforced agamst eaciz or any Chargoz wzﬂmut the Securzty Agent andior'- B

any other Secured Party first having recourse to any cther ugiﬁ remedy, guarainteg or. Security-.

: held by or available'to tt or any- of therﬂ
LIABILITY (}F CHARG(}RS RELATING TO SL’CURITY ASSE’I‘S

- Notwgthstandmg anythlng com‘amed in t%ns Deed or imiplied. to the contrary, each Chargnr
- remains Hable to obsetve and perform all conditions and obligations assumed by it iti relation

to-the: Seaumy Assets, The' Security. ‘Agent is under no: obligation to perform.or fulfil any

. such condition or obhga’hon or ‘to make any payment ift respect of any such ccnd;tmn of

obhgatmﬁ
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10,4

"ACCOUNTS'

No momies at any tuﬁe"standmg t6- the credit of any account (of any. type and However.

designated) of any Chargor with the: Secum’:y Agent and/or any other Secired Party (orany of

them) or in which any Chargor has an interest {and no-rights and benefits 1eia’tmg thereto)

‘shall be cap&ble of bemg asmgneci to any person other: than a Secured Party.
REPRESENTATIONS
* General

" Bach Original Chargor makes the representations and warranties set out in. this clatise 10 to -

the Security Agent (for ’che bez*;ef" tof the Se{:m‘ﬂy Agent and each othel Secured Party) ori the.

~ date of this Deed..
'Ownershlp of Secur;ty Assets

"Bach Drtgmal Chargor is ‘the sole 1egal and ’beneﬁmaf owner of aii of the Secunty Assets.
- identified against its name in schédule 2 {(Details of\ Security Assets) except in respect of those
| Charged Securities (if any) which are stated to bé held by a notmines Tor an Original Chargor; -

Lin which case, such Original Chargor is the beneficial owner only of such Chiar ged Securities:

(L‘harged Secur;tles -

The Char ged Secuz itiss fisted in part 2 of se:hedule 2 (Dez‘azzs of Secm u;v Assets) are. fully paud;_" 3 '

and - constitute the entire share capital owned by each Original Chargor m the- 1e}evant

: company and constztute the entirc 1ssued share capzt&l of each such colpainy.

_ "Real Propez‘ty

'. - Part 1 of Schedulez {Detaz!s of Securziy Assets} 1demtﬁes a]I Matenai Prope:rty wnch ts'.

1L

.1

12

. beneﬁclaﬂy owned E:)y cach Original’ Cha1 gor at. ihe date of thzs Deed
'UNDER'}‘AKINGS BY THE CHARGORS
Negatwe pledge and Dlspasais '

No Chargor shall do.or agree to: do any of the fbllewmg w;thout the p}‘iQi‘ written consent of _'
the Secm ity Agenat :

. (a) . _ .create oF permit to Subsmt any Security or’ Qua31 Secur;ty on any Secur 1ty Asset other. o

than- as created by this. Deeci or whwh isd Penm’tted Securﬁy, or

CBy seH tra.nsfer 1ease or. ot}}erWlse chspese of - {Wheiher by a smgle ’trans&ct;on or @

N number of transactions. and whether telated - ot not: and whether voluntatily or
- ﬁ-mvcﬂuntarﬂy) the whole ot any partof its interest in any’ Secursty asset (except foz a
Permrtted Dlsposai ord Parrmtted Trarisaction). '

: Securlty Assets generaliy

_Each Chargor sh‘aﬂ'

- {ay . naﬁfy the: Secumty Ageﬁt wﬁhm 14- ciays of recezpi of evaay matei 1aI no’czce, order _

apphcatwn requiremnent or proposai given o made in relation to the Secunty Assets:
by any: campeient authoniy, and. {1f requzred 10 do 50 by the’ Secunty Agent) ’
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. a pro'm'pﬂy'pfovide-i_t with acopy of the'same; and

'(i_i')' o éit}‘iégﬁ:"

{A) - comply with such notice; order; application; requirement or proposal;

--"'(B') make such objecni)ns fo the same as the Secun‘cy Agent (actmg_ ”
: 1easonab§y) may require Or approve; ' :

pay all rates rents: and other cﬂtgcrmgs owed by-itin respect of the Secm ;ty Assets

cempﬁy Wsth

% ay - aﬂ obhgatlons if relation to the Se{;unty Asse’es undet an}f present or futiire

- regulation or requnemen’i of aﬂy competent. authorﬁy OF any Authonsatmn
_"and

"('ii}' ' 'ail covez}ants aud ﬁbhgatxons affecting any Secur ity Aseet (0; its mazmel of

use)

- whete fa.’ﬂure o do-so has Qf-i's i‘e&so_ﬁai)iy lii:(e'ly to have a-M’atefidl Advarsé.iEf‘fécf;

not, except with the prior written consent of the Security Agent (such consent tiot 1o

be unreasonably withheld ot delayed); enter fito any onerous or restrictive obl ligation:

affecting  any material part of any of the: Security Assets: (except’ as expressly
- per mntecf by the Senior: Famhhes Agreement), .

N _pmwde the Seourzty Agent wzth all mformatmn whm}z i may reasonabiy request m '

relation to ther Secur;ty Assets; and’

ot do; cause- of permlt to be doﬁe anythmg Whlch may to 2 matenal exteni _
._cie,preclate, Jjeopardise ot otherwise prejudice the value: or marketabxhty of any
_-Securlty Asset (or make any omissicn Whlch has. such an effect}

B § P 3 'Beposﬂ; of decuments and nt)t:ces relatmg to Materla! Prﬂperty

Bach Chatgor shall, if reques‘{ed by €§1e Secuﬁty &gent in wn‘mng, deposﬂ; erh tha Secur;ty . ”

L Ageut (save to the extent already held: by the Security Agsnt)

ca)
()

'ali éeads and dc;cuments of tzt}e relatmg to. the Material Propeﬁyg and

- all Tocal 1and cha;ges land chargas anci the Land Regrstry search’ cemﬁcates and.

similar documents recelved by or on. behalf of & Chargor in: reiatzon to the Matenal'_ o

:'Properiy,

.which the Securﬂy Agent may hoid tiu oughout the Securlty Penod

R 114 _ ﬁReai Preperty undertakmgs acquls;tzons and ﬂotlces tu the Laxzd Registry

®

__'.Each Chargor shall- notzfy the Secarlty Agent prompﬂy upon the acqms;tion of any;
' estate or Interest in aﬂy Reai Propex’ty (other than any Short Leasehold Property)

RO
- -the date of this Deed, the title to which s regzstered at the Laﬂd Registry orthe. tlﬂe 0.
"Whlch is required to be so reglstered .

Each Chargor shail in respect ef any Material Property whlch is acqulred by rt aﬁ:er

AS/ALSARS IOz URMI 167350854 e Y
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(1} - gwe the Land Regxstry wntteﬂ notice of this, Deed and dehver all: necessa}y -

. Land Registry fmms (mciudmg, for the avmdance of doubi Forms R_XE ‘and
. :CH,Z), and - '

. (i_i}_ : procme ihat ncmca G’f t}us Deed is cfearly notaci m the Regmel to-each such '

" otitles

'_1LS" Real Prﬂperty undertakmgs mamtenance

(@)

®

©

@

BORE
~ shall permit the Security Agent and any person nominated by it at all reasonable times
with reasonabie notice to enter any part of the Real Property and view the state of it.. -

g Each Chal gor shall maintain all buﬂdzngs and erechom forming pait of the Secumty
' Aqsets ina reasonabie state-of repalr fair wear and teat excepted

No Cha,rgor shaii except ‘With the prmr wmﬁen consent ‘of the Secunty Agent (such_
- ‘Consent not to'be unreasonably wﬁhheid) (oras expi essiy pemmtted ufidlerthe Senior
- Facilities Agreement) :

B @ - confer on any. person: any lease or tenancy of“ aty” of the Real Pxoperfy or’

‘acéept o surrendér of any Eease or tenancy (Whether zndependentiy ar uﬁéer
any stamtc;ry powerL : :
(ii) “donfer on any person any rlght or Hcence to occupy any Eanci or builcimgs _

-.formmg part of the Real Pioperty or’.

f(iii) ' grant auy hcence to asszgn or sub—iet any part of the Real Prﬂperty

-'No Chargm shafti carry out any - deveiapment Wﬁhm tiqe meanmg of the Planmng Acts
“in or upon atty part of the Real Property without first obtaining such palmissmns as .

may. be. réquired. under or by virtue of the Planning ~Acts-and, .in- the. ‘case: of

-developnient’ mvaivmg a substantial change in the structire of; or a change of use of;.
‘any partof the- Real Property, w&thout First: cbtammg the wrlﬁen -consent of the
'Secuﬂty Ageni ' : :

_.NO Chargm Shail do or perm:t tc; bs: dame, anythmg as a resu}t of: wlnch aﬁy lease-_
- may be liable: to forfeiture or otherwzse be determmed

Foﬁowmg the occurience: ef an Evert of Defauit whlch i§ ééﬂimﬁmg, .e'ach Ci;sargof;'

' 116 'Rea] Prﬂperty umiertakmtrs tltle mvestzgatmn

. (a}'- :

®

- Each Char, gor shaH grant’ the Security Ageﬂt on 1eques=: all reasanabie famht:es wﬁhm '

the power of such Chargor 1o enable the Secur:ty Agent {or its Iawyers) to carry ouf -

- ‘investigations of title 10 the Material Property. with a value in excess of £1,000; 00 -
'("Signlficant Material Pmperty") and- to make all enquiries in relation to any

part of the Slgmﬁcant Material Property. which a prudent mortgagee might carry out.
The investigations referred to inthis clause i3 6(&) shaﬂ be camed out at. i;he expeﬁse_

' of sus}a Chargor

'Each Chargm shall be reqmred ag soon s reasanably p@ssﬁﬂe upon demiand hy the
--Secﬁrity Agent” followihg the occurrence of an- Event. of Default, fo provide the

Security Agent, at its own expense, with a report as o title of such Chargor to its -

- Significant Material Property (concermng those-items which may properly be sought

to'be covered by a pmdeut mortgagee na 1awyer 5. report of this nata;e}

| AY/ALSASSI02/61UKMI 67350854 - " ' TS
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117 Equipment

' .Pmmpﬂy on recguest by the Secur;ty Agen’s gach Chargc:r shall affix to any: pfant machinery,”
fixtures, ﬁttmgs ‘computers, vehicles, office equipment, other equipment and other assets for -
the time being owned by it (in a prominent position) a du;abie notice of ﬂns Deed (m any -
: ferm reqmred by the Secumty Agent (actmg reasonably)) '

- 118 _Insuranc‘e

o

E Bach Cha;gor shall at ail times. comply with its: obhgatxons as to insurance centamed '
i1 the Senior Facilities Agreemem (and i pamcular, clause 25 24 (Insumnce) of the
'-Semor Facilities. Agreement). : ST '
It at any time any" Charg‘or‘ defa'ulié i

(1} ' .effecztmg or keepmg up the msurances requlred under the: Semor Famht;es_'.

.Agx eement; or .

(‘ii) - "prodtiemg any msurance pohcy or recelpt 10 the Secur}ty Ageni" Wsthm 14-'

_ days of dem&nd

. the- Securlty Agent may (w1thoat pregadwe to EtS nghts ander ciause 12 (Pawer o
- remedy)) takeout ot renew such policies of insurance in ady sum which the Security.
~Agent ‘may reascnably think expedient. = Al ionies: which are expenided by the

Security-Agent in doing soshall be deemed to be propeﬂy paid by the Secunty Agent

o anci shall be: rmmbuxsed by such: Charg@r on dematd..

ROS

@

Each Chargor shaii sub;ect to the rights of the Sec:urzty Agent under clause 13 8(&)

use wasonable aﬁdeavour% Eo pursue 1ts rights under the Insaraﬂces

' After the oceurrence of a Declmed Defauit the Secuuty Agent shall have the solg
right fo sefttle or sug’ for any claim:in: respect of any Insurances and t{} gwe any
--discharge for insurance moiies.. : : :

At cIauns and monies recewed or receivable under any Tnsurances shall (subject 16 -
~the rights or claims: of any lessor or.landlord or tenant of ‘any part of the Security
Assets) be applied in accordance w1th the: Semor Facilities Agreement or-after the'
occurrenice of a Declared Default, in permanent rediction of the Secured Obhgations.

Hl accardance Wlth the Senior Facthhes A greement

}'1;9 -Dea]mgs thh arsd reahsatmn of Recewables and Coﬁectmn Accmmts '

@

Each Chargor shaEE

--.'(i) without: prejudice to clausa—: L1 (Negatwe pfedge arzd Disposais)) (but m' '

. addition’ to the- restrictions” in that clause) not, without: the prior written

; -consent of the: Security Agent sell, -assign, charge, factor -or discount or i
-any. other mianneér deal with-any Recewab}e save. fo the extent. penmtted by_*

. the Senior Famhtles Agreement '

Giy :'follﬁwmg ‘{he Occm"rence of & Deciared Default collect all ‘Receivables

=-pr0mpt§y in the. erdmary cculse of tradmg as: agent for the Secur;ty Agent '
ané ' .

ASIALS/SSI0ZGIURMATSTSS 0854 — ET
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R SRYI

oz

. (3) |

(h} .

®

(i '(excep’r whem monies-ate xequned to be paid into a Maﬂda’cory Prepayment

~Account oi Holding Account in accordance with the terms. of. any other
* Finance Document) promptly upan receapzt pay all monies. wh:ch 1’: recewes in- .
respect of the. Recewabies m’ce : '

Ay the account spec;ﬁeé agamst its name in part 3 of schedule 2 (Bem:z’s"'
B Securriy Assets)or; if. apphcable in the. schedu -3 tc: any Accessmn S
- Deedasa Colle{mon Acccunt

By - any othai accmmt held mth af Aécéﬁﬂt Bank. over which the
' - “Chargors’ have grauted Sefmrn‘y to the: Secm ity Agent pursuant to-the
terms of ‘{h::s Deed or :

{C) foﬂowmg e obcarience of & }i)ecfaied Default such spemaﬂy'
-des1gnated account(s) with the: Seem‘ﬂ’y Agent or: az’sothex Agcount
;Bank as.the Security Agent may Hfrom: tzme 1o ’ﬂme direct,: '

{each such ascount(s) mgether ‘with - alb additions to “or ranewals nr"-_ E
rep aaements ﬂmzec’f (m whatever currem:y) bezng 4 “Collectwn Acmunt") '

. -and

(i'if)_ follewmg ”Ehe ﬁccurrenae of a Declarad Befault pendmg suai’i payment held '
: aII monies 50 recewed upcm trust for the Secuﬂty Agent '

Faiiowmg the occurTence caf a Declared Default éach Chargor shaﬂ deal wath the

- Redeivables (both collected and uncoﬁec:ted) and ‘the Collection: Accounts i
-accordance with any directions given in writing from time to time by the Security:

Agent aﬂd m default of and: sabject to such directions, m accordance WIﬂ’I his: Deed

_Operatmﬂ af Coi]ectmn Accouxzts

After the' accem ence of a Declated Default il Chargar shaIE thhdxa,w, attempt or be::
entitled: to withdraw (ofdirect” any: transfer ‘ofy all ‘or :any part of the monies in dny".
Collection Account without the prior writter consent of the Security Agent and: the

- Secutity Apent shall be-entitled- (inv-its absoiute dzscre:hen) to-refuse to permit any-
siich withdrawal or t1ansfer - : .

N If the right of & Chaa ooF 10, Wﬂhdraw the proceeds: Qf any Re{:eavablas standmg to the

credit of a Collection Accotint resuhts in“the charge: over that Collection Account -

being charaaterzsed asa ﬂoatmg charge, that will not affect the nature of any other.

fixed security- c1eated by any Chargor ‘under th;s Deed on. gy - {}f its- ouistandmg

 Receivables.

' Gperahan‘ of Cash Cgi.iaiéfal' Acc’éﬁhfs -

No Chargoz shaﬂ Wathdraw or aﬁempt ot be entltled m Wit Edraw (ﬂr direct any transfer ofy all ':

“or-ary part of the monies in any Cash Collateral Aécount unless: expressiy penmtted to doso:
-under the Senior Facilities Agreement or the Intercreditor Agreement or with the prior written
‘consent of the ‘Security Agent and the Sécurity Agent shall be enﬁt 6{1 (in its absolate_

dlscretmn} o refuse to petmit any such Wzthdrawai or t1 ansfer

'Ch:az":geci Inve's_tment_s-- _p'rn'tec'tmn-o'f semr.zfzy

Each Chargor shall, proimptly upon -exécuﬁ'cnl;af “this Deed .O..f"éﬂ'.-AE:CSISS;(}I:}Z'Dé_éd G5
-applicable) or (if later) as soon as is practicable after its acquisition of any Charged
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©

@

- (g)

".Securztzes by way of securlty for the Secured Obhgatlons (and save to the extent_

alr eaciy hield by the Secuz;ty Agent)

@y :deposn with fhe Secumy Agem (mr as the Secunty Agent may d;rect) all ;

~certificates -and “other documents. of title “or-evidence of ownersmp to the
'Charged Securmes and their Related R1ghts and’ '

Gy execute and dehvc;e;: o the Secur ﬂ:y Agent

(A) mstmments of transfe1 in fespec‘{ ef the Cha;‘ged Secm ities (executed -
© 7 cinblank anci Ieft undated) and/ol

(By  siich other documents’ as the'SecurEty _Agent'.shall"require-to enable it,
: - following the occurrerice of a Declared Default, (or its nominses) to -
 be registered: as the owner of or otherwise to acquire a-fegal title to™

~ the Charged Securities: and then* Related Raghts (or to pass. legai tlﬂe :

' ;jt0 any purehaser)

i respeet of Afly Chalged investment he{d ‘by or-on beha[f of any nominee of any. :
~cleararice; or settlement qystem each Chargor shall 1mmadxately ‘upon. execution: of

this Deed or-an Accession Deed. or (if 'later) immediately upon. acquisition -of ‘an

interest in such Ci‘sarged Investment (and save to the extent already held by the:
- Security: Agent) deliver to the Secunty Agent duly executed. stock notes or other-

document n-the name of the Security Agent (or as it may -direct) issued by such

- Teminee and representmg or ev1dencmg any beneﬁt oF enﬂt[ement to such Chal ged:
".investment :

-"Each Chargor shall followmg the occuuence of a Decialcd Daf:f‘auit

i _'promptly gwe notice to any custodaan of any agreement with-such Chal gor ii¥ -
_ “respect of any Chaxgeé invesﬁnent in E;he form recguzreci by the Security
- Agert; and. ' :

(i) useits reasonable endeavcurs to ensure that the {:ustcdlan acknowledges that' '
moticein ‘the. fom reqmred by the Secur;ty Agent, -

Each Chargoz shall pmmpﬂy followmg the occun ence of & Deciared Default

: -'(i)'. E mstz‘uct any cleatance: system to tr ansfer any Charged Iﬁvestmcnt heid by it :

for -such- Chargor ot its nominee to an acaount of 'the Security Agent of 115
'nommee w;th such ciealance system and

Ly take whatever act;oaa ihe Sec*.mty Agent may reqaest f{)r the demateuahsa‘ﬂon._ :

BER ) mmatem&hsatmn of any Charged Investmem held i a elearance system..

} 'W;thout pre;uchce to the rest of thss clatse: 11 12 the Secumy Ageﬁt may fo]lowmg
+ - the ‘oceurrence of a Deciared Default, at the expensé of the relevant Charpor; take
‘whatever -action’ is- required for the demater;ahsatxon ot remateﬂahsahon of the
' Charged Investments

Each Chat gor shall pmmpﬁy pay all caEIs or Oﬂ’lef payments whmh may become dite
in zespect of its Charged Investiments;

AS/ALS/ASST0R/GI/ORMILIETI50854 - — Ty
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®

.No Chafgar shalt nommate anothar pmson to enjoy . or exercise: all or any specified

rights of the Chargor in relation to- its. Charged Invesﬁnenis “as’. ccntemplated by'

: sectzon 145 of the Cgmpames Ac:t 20(}6 or otharwme

Wzthﬂu‘t hmmng its abhgatsons unc‘:m ciause 11 12(&) ea{:h Chargor shall comply. |

- with “all requests for information: within its kﬁowiedge Telating 1o the- Charged
: Investmenﬁs which are made under section 793 of the Compames Act 2006 ot which
could be-made under scction:793 if the relevant company were a public limited

company or Under any similar provision- contameci in the articles of asseciation or

“ other constitutional documents-of the refevant company or otherwise relatmg tothe .

Charged. Investments and, if it fails 16 do so, the Security Ageﬁt may pmvzde suz;h_

--mfonn atmn as.it’ may have on behalf of such Chargor

11 13 nghts of tke Partles in respgct of Charged Investments

' | 12

Cazt

@

Unlass 4 Decieu ed Defauit has occutred each Chargox shall be em}ﬁed t{)
(i) réceive and’ 36‘[&1}1 all dmdends dzstmbutlons anci other monies p&ld Vi1 or-_
T - derwed from its Charged Secuz ;tzes and.
(i) exercise all voting and other r;ghts and puwers attacmng to :ts Chaz‘ged "
'Secmmes pz ovided that itmust net do $0 1nl @ manner whwh '
Ay _has the effect of chaﬁgmg the: terms of such Charged Semznnes (Qr
any class of them) or-of any Related nghts unless peﬂmtted by tize"'
- Semol Famhtles Agreement or :
: @) is pre;udmiaE 10 the mterests of the Securzty Ageni aﬂd/m the other- :
S Secmed Partles : :
by At any time foﬂewmg the oecurrencé of a Daciamci Defaalt e Seczzrﬁ:y Agem may
S complete the ‘instrumient(s) of transfer for all or dny Charged Securities on behalf of '
Cany Chargor in favour of ltself or. such other persou as it may seiect '
(._c')'-_ _. - At arniy time when' af:y Cha;ged Securzt;es are regtstered in the name Of the Secm ity
o Agen‘t o its nmmnee . the: Secu{ 1ty Agent shalE bie under no ciuty to:
: I(i_) ' _--ensme that any dmdends distrabutmns or oﬂles‘ momes payabEe in respect of -
- such Charged Securities are duly and prompﬂy pmd c};‘ 1ecewed by 11: or its
riominee; . : : '
_(n) v:ériﬁ'f that:'”the-corrécf émoﬁnt's' Iaré p&i& or r‘eeéi.ve&' ér: -
(m) take: any actlon in connection w1th the takmg up of dny (or any effer of any) -
_ " Related Rights in respeci of or- m subsﬂtutzon for, any -such Charged
‘Sécutities, '
 POWERTO R‘EMEDY"“ |

_ iner tﬁ z‘emedy

_--Ef at any t;me @& Charger does: hiot compiy Wlﬂl any of its (}bhga’aons undm i'hls E)eed the

Security-Agent (without prejudice to atiy other rights: afising as-a conséquence of such nons
. comipliance) shall be erititled (but not bound) 1o rectify thit default. “The rélevant Chargor

'Hrevocab}y authorises the. Securzty Agent and its empioyeas and agen‘ts by way- of secur 1‘{y fo
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123

13,

31 When enferceable- -
132

33

14

i4.1

142

C 143

~do ali such thmgs (mc:ludmg enﬁeung the pr{}perty of such Cha1 gor) Whlc:h are necessary to
rectity that defaizlt

Mortgagee in pnssessmﬁ

“The exercise of the powers of the Secur;’cy Agent wider ﬁns clause 12 shaii not render 11 or’
‘any other Secured Pa.rty? zable as: a mortgagee in ;)ossessmn

_ M{}mes expended
“The. reievant Qhaxg{}; shall pay fo the Secunty Agent on demand any miotiies - wh;ch are

: expended by the Security Agemﬁ in- exercising its powers under this clause 12, together with
“interest at the Defanit Rate from the date on. which: those- monies. were expended. by the

Securify Agent {both- befme and after judgmienty and otherwise in accordancc w:th clause 2.2

'- (Default inter esz‘)

'WHEN SECI}RETY BECOMES ENFORCEABLE

Thls Debenture- Sacuiity shal became 1mmedxately enforceable upon the occarrence of &

Decfared Default. .

.Siaiutury pﬂwers

The: power of sale and othe; powers conferred by section 101 of the Act (as amended or:
extended by this Deed) shall be: Immeéwieiy axerczsable ‘upon” and at any- %une after the

. oceurrerice of any Declaied Défault.

_ Enforcement- '

After this Debenium Secur;ty iaas become enfmceable the Secumy Agent may in zts absolute '

 discretion enforce all or any part ef the Debentzsre Security in such manner as-it sees ﬁt

ENFORC-ENIENT OF SECURITY-

: Gener‘al

'_-For the purposes of all r1ghts and powers unpl;ed &y statiite, theé Secured Obhgatmns ArE

deenred to'have become due dnd payabie on the date of this Deed Sectwns 93-and 103 of the

' Act sh&ll ot apply to the Debenture Secm ;ty

Powers of ieasu}g

“The stamtory ‘powers: of leasmg conferred -on the Secanty Agent are. extended o g to.
-~ authorise the Securd ity- Agent to lease, make agreeu*sen’ts for feases, accept surrenders of leases.

and grant options as the Security Agent. may thmk fit and without the need to compiy W1th.

' sectlon 99 or 100 of the Act

Powers of Secunty Agent

' {.a) At aﬁy Hime after the Debeﬁture Secur;ty becomes enforceable (03* it so requested by :

“any Chargor by Wwiitten notice at any time),- {he Security Agent may. wzthout further
- notice (unless requlreci by 1aw) . :

AS/ALS/SS02GTUKMAI6T350854 T 20
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- may:”

145

O

(b)

(i) 'appmn{ any person (of pelsons} 10, be a receiver, receiver and manager: or

. administrative receiver of all or any’ paﬁ of the Secumy Assets and/or Qf the :
Cingomeof the Securzty Assets; andfor .- '

iy appomi of apply for the appomtmei’i‘t of any pe;st‘m Wh(} is- 3pp10priately

--cguahﬁed a% admzmsiratm of' a Chargor; andior

(m) _ exemse aiE or any of the POWETS conferred oft msrtgagees by the Act (as :

- amended or extended by this Deed) and/or all or'any of the powers which are
* conferred by this Deed on a Receiver; in each case withott first appomtmg a
:Recalver or notwﬁhstanémg the. appemtment of any. Recewer and/or

(w) ke cise (m the tiame of any Ch&rgm anz{ \mthgut any fufthar consent of

authority of 'such Chargor) any. voting rights and any powers or rights which
‘may be exercised by any persoii(s) in whose narme: an}f Char, ged 1nvestment is
registered or who is the: hﬂider of any of them:

.' The Setzunty Agent 1s no’t en‘uﬂed to appamt E: Receiver i respect Qf any Secunty .
Assefs of aity Chargor which are subject to a charge which (as'created) was a floating -
' charge solely by ‘reason of “a moratorium being obtained . under Part Al of the

Insolvency Act 1986, (or anyﬂung done with & view to {:btammg such a moratorium;:

- including: any - preliminary decision. ar “inyestigation) in. respect of such Chargor, -
. viiless the ﬂoatmg charge falls. W’Ithm any of the: categones desctibed in section -
' -A52(4) of the Insolvency Ac:t 2986 : : : :

' Redempﬁon of ]}E‘IGY mﬂrtgages -

At any tmae aﬁer the Debmta:e Securzty has beceme enforceable *the Security Agent

_ : (i}.. redeem any pior Saaznty aga'i.ﬁs'f- any Security Aése't_;.éﬁtffér.': '
IREH B 'pméuré the transfer of that 'Sécui*i%’y t'cz.'i'tsei'f" a'ndfor'-

(i) settle and pass the accounts of the ‘holder of any prior ‘Security and: any__'

_.'acc0uﬂts 50 settEed and passed shatl be, conch‘sswe z«md bmdmg on -gach
Chargor;. : .

All priricipal, interest, costs, charges and é)épéﬁ'sés of and inciderital to any- such

redemption and/or transfer shall be pald by the relevant Chargor to the Secm ity. Agent-
ondemand. : .

i’rivﬂeges

'('a)

: Each Recewer and the Securzty Ageﬁt i§ enilﬂed 16 aEI the rights, pGWeIS puvﬂegesl '
“and. immunities: confetred by the “Act on mortgagees “and receivers  when -such

receivers have ‘oeen duly appmnted undet the Act except that- Secﬂon 103 of the Act :
dqes m)t appiy ' o T

TG the extent- that lhe Secumty Asseis constltute “j‘nanczal caﬂaferal" and this Déed
and ‘the obligations of the Chargors under this Deed constitute a "security i nanczai-

collateral arrangement™ (in eacl case for the purpose of and as-defined in the
 Financial: Collaterat.- Arrangements (No 2y Regulations 2003, (81 2003 No. 3226)):
ieac:h Recewer and the Secunty Agent shall have the rlght affer. the Debenture .

CASALSBESIO2EIURMIIETISOSSA — "" o
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14.7 Pmtectmn {;f ﬁur& partles

15,

150

152

- Security. has' become enfmceabﬁe o appropriate all-or any part ozf that ﬁnanc;al
e coiiatm a} it or towards the satisfactmn of the Secured Oblipations.

() _.-.F or the: purpose of claﬂse 14 S(b) “the value-of i‘he ﬁnanclal coliateral appmprtated-: '

shall be sucli amount as the Receiver or Secm ity Agent reasonably determines having
taken into ‘account advice obtained by it from an mdependent investment - or
_ accountaney ﬁrm of national standmg selected by it.. :

NO lmbihty

(a)"- . Nezﬂaer ﬁ'}e Securlty Agent any oiher Securecﬁ Psﬂ ty. f10f any Recewer or Delegate-- '
' shaﬂ behabie

. "(A}'- in respecf -of alf or any’ par*f of the -Séc.uri'isf Assets; or

(By . -forany loss or damage w}nch arises out of the exermse or the attempteé or
_ purpozted exercise of, or {he failure to exercise any of, it§ or his respective:
powers:(unless such 1085 or damage is caused i’ﬁy its or his. gross ﬂeghgence of
willid maseenduc‘t}

: (b) - Withiout: pzejud:ce to the generafﬂy of clause 14.6(ay, neither the Security Agent, any :

other Secured Party not any Receiver ot Delegate shallbe liable, by reason of
-entering inté podsession of a4 Secunty Asset, to accoun’i a5 mortgagee in possessmn ot
< for any. loss-on realisation or Torany default or omission for whmh @ mortgagee in’
possessmn nght b liable. :

No 13618011 (includmg a puzmasm) deaﬁ;ng wﬁh the Securﬁy Agent or- any Recelvel m'_
- Delegate wﬂl be cencerneé to enqmre

- (a) - .Whether the Secured Obhg&tlons have becorme: p&yabie

“{by whether any. pcwer whzch the Secur;ty Agent or the. Recewm is pmportmg io f:xe; cztse

has become exeicisable;.

© _Whéfhéf any moﬁe}}f rem:aiﬁ's*aﬁé uﬁdéi‘éﬁy-Fihmttcéf r)c'cusﬁeﬁtf -«5;4
y (dﬁ)-. " how any mtmey paid to the Securn‘y Agem or to ihe Receiver is to be apphed |
'.-RECEIVER - o | -
| Remuval and -xépgla'c'é'mént:- .

* The- Securfty Agent may from tzme o tlme refmove any Recewer appom‘{ed by it (subjeci in _ -
“the' case of an admiinistrative receivership, to section 45 of the Insolvency Act 1986) asid,

whenever it may deem. appropriate may appomt a new Recelver in the place of any Recewer'

“whose appﬂmtment has ‘iermmated

: _'Multiple Receivers _

If at any time there is more than one Receiver of all or any: patt of the Security Assets and/or

- the income of the. Secumy Assets; each Receiver shall have power to act mdmdually (unlass o

Othei wise stated n the appomtment dﬂcument)

' ASTALS/385102/6 1 {UTM/ 16735085 4 - - ST 2
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154

155

16

161

162

Remuneration

- Any Recéiver-shall be- entifled fo remuneration. for his services at a rate to be fixed by

agreement between hitn and the Security Agent (or; fa}hng such agreement 10 be i xed by the
Securlty Agent) :

Paym e’n_t %}'y R’e_cei‘ifer 3

Only monies actually paid by a Receiver to thie Security Agerit in relation to the Secured

' _Obhgatmns shall. be- aapabie of be;ng apphed by the Security Agent in dlschmge of the-
- Secured Obhgatloms

figexzt.of Cha‘rgo‘rs '

Any~ Recewer shall e the agent of the: Chargor in respect of which it is appomted Such

“Chargor shall (subject to the Companies Act 2006-and the Insolvency .Act 1986) be solely

responsible. for his’ acts.and defaults and for the payment of his remuneration. . No Secured

Party shall 1 incur any. Eiabihty (eithet to such Chatgor or t@ any other | pel son) by reason of the
: appointmerit of a Recewer or for any other teason.

POWERS OF .RECEIVER |
' 'Gene"rai' pawers
.Any Recmve; shall have

_ '{a) ©all the powers Wthh are conferred an the Secun’cy Agent by clause 14.3 (Powers of

Secm zzfy Agent);.

i by - all the powers whmh are conferred by the Act on mortgagees in passesswn and :

.'recetvezs appomted under the Ac’s

{cy - (wheﬁ}er ornot he is an’ acimmistlatwe recewer} aﬁ ﬂw powe:s Whlch are hstcd in '.
-schedule 1 of the 1nscivency Act 1986; and

: (d) il pﬂWGrs.whmhj are Qonfeﬂ‘edby':aﬁy other-la_w‘éonfe_:'r.r'iﬁg.-zp_b‘&ivér on fé_céi’x'*érs.i '

. Additlonai powers

In acidmon 1o the powers refeired toin clause E6 3 (Geneml powers) a Recewel shai] have

o the foilowmg powers

@ 10 take possesslﬂn of; collect and get i all or any: part Of the Secuniy Assets andfor' '
Cincome i in respect of which he'was appmnted

: .(‘b) |  fo'manage th_e Se_mrr‘cy As_sets:and tl'_;e. business of any Chéi‘gé_rr ds he thinks ﬁt,

(¢) - . to redeem any Security and 1o borrow: or raise any money and secure the payment of - -

any money in priority to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs-or liabilities incurred by him in such exercise;

() to sell or coricr in selling; ledsing or otherwise disposing of all or any partof the

- Security Assets in respect of which he was appointed without the need to observe the
restrictions imposed by section 103.0f the Act, and, without limitation;

| AS/ALS/8S102/61/0KMI1 167350854 3
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W
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W
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O 'fixmres may - e severed and sold separately from. the- Real Pmperty_.:'

containing them W;th@ut ihe censant of any- Ciaarg@r,

: (i) o the canszderatson for any such transact;eﬁ may consist {)f cash debentures or :

other obligations, shares; stock or other valuable consideration (and: the
“amount of stich corisideration may be dependent upora pmﬁt ot tumover orbe
-determmed by athnd paﬂy)j and

-:-(iii): o any: such conmderanon may be payab’ie ina lump sam or. by mstaluients _

spread over suah period as he thmks fit;

"'to aiters lmprove deveEop, ae:;mpiete censtruct modify, wﬁxrbxsh or rep&lr aﬁy '

building o Jarid and: to. complete of undertake or concur-in- the cam'ple‘[mﬂ o

- undertaking (W:th or without modifi fcationy of any pI‘Oject in-which any Chargor was
.coneérned or interested before: his appeintment {beinig-a project for the alteration;
' nnpmvement development completmn construction; m{}dﬁca&on 1efurbxshment or

repairof any. buzicimg ot landy; -

to carry out’ any: saEe lease or other dISp(}S&l ef all ot any paﬁ: of the Secuiity Assets

by conveying, transférring, assigning or leasing the same in the nane of the relevant.
- Chargor and, for that purpose; to enter info” covenaitts -and. other cantractu&]
: _"'obhgations it the name of; and 30°48 to bmcﬁ such Charges

o take any such pmceedmgs (i, the nam.a “of any {}f the relavant Chargms 01."_-

-_otherw:se) as he-shall think fit in respect of the Secur;ty Assets and/or income in
- respect -of which e was appointed (including praceedmgs fer 1ecevery of rent .or
o other monies in-arrears at the date of his app{}mtment) '

“to enter into’ of make any such agreement anangement or mmpmmme as he: shai :

think ﬁt

to insure, and fo renew: any fnsurances in Iespect af ’che Secunty Assets as he shall-_ _'

: _ﬁ“imk ﬁt (m' as the Secumy Agent shali dzrect}

o appmﬁt and emp]oy such managers ofﬁcers and kamen and engage “such
‘professional advisers as - ‘he sha‘zi ‘think. fit (mcludmg, without. pre;udwe to the

_ gemal ality of the foregomg powet, tc employ hls partners and ﬁrm), '

: _to forne one or’ mme Subsadmnes of any Claargor and to transfe: to. any such'
_'Si}bSLdlary alt o any part of the Secmlty Assets, - '

'-'tg Gpei ate any tent review clause in respecﬁ of any Real Propeﬂ:y i 1espact (}f which _
" he was: appex;";teci (or any paﬂ: thet eof) and to apply for any new or extended 1ease

"‘g'o':.'

Ay : gﬁ?é valid reéeipts'for 'alﬁ"r'no:aies andto do alt such oﬁééi thingé as 11"1"ay' seem

to. him to be incidental or eonducive to any otlier. power- vested. in hun ot
'nesesqary or desxrabie f{}t‘ the reahsation of any Secumiy Asset; :

: (ii) arcise m?ailon to: each Secuuty Asset all such po’wers and fights ashe

would be. Lapabis of exer GlSng if he were the &bst}iute beneﬁczal ownez of-
‘the Security Assets; and :

iy -;ise'-'ﬂiezﬁa;ﬁe of any chargof for any of the above purposes; and:

| ADALSBESIOEUOKMATETS0sSA - TS
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ma

173

) _ to-do-all such Oﬂ'lﬁi acts and thnags as he may in his diseretion congider to be

incidental or conducive t6 any of the matters -ot ‘powers set out in this Deed or
otherwise iricidental or conducive to the preqerv&tmn imprOchent of: reahsaﬁtwn of
' the Secmity Assets, -

'APPLICATIGDN QF PROCEEDS AND E‘\ITERCREBITGR AGREEMENT
: :Apglmatmn .

.Ail monies teceived by the Seeurlty Agent oF any: Recewer after the Debentuw Secumy hasr
e beconte enforceable shall (subject to the riphts and claims: of any person having a secuority . -

ranking in priority to the Debenture Securi’ty} he apphed inaccordance with and subject tothe
terms cvf the Intercredltor Agreem ent '

Cantmgencms

{f the Debﬁnture Secanty is enforced aﬁ a'tiine when 1o amounts- are due under the Fmarice .

Documents (but at a. time when amoants may. become so due), the: Security. Agent oran

Receiver may pay the proceeds. of any recoveries effected: by it into a blocked suspenise

- account (bearmg mte;est at. such 1ate Gif any) as ti':e Secm aty Agent may detmmne
} -Apprﬁprlahon, Ilztercredlter Agreement and suspense accmmt :

'(5_{} e Sub}ect to the intercredltor Ag}‘eement &nd clause 17] (Applwaz‘mn} the Secur;ty.'

“Agent shall’ appiy all payments received in respect of the Secured thgaﬂons in-.
reduiction of any part of the Secu ed Obhgatlons imany Gider or manner which it may_' :
détermine,. :

{b) Any 's'uch.-aiﬁiaro'ﬁriéﬁ{m sh&li-b#erfi&é-- any"approp"riaﬁt.}n-bjr aﬂy-.ﬂilarger'.'i :

174

(C) '.AH nionies. recewed recovared or ieahsed by the Securﬂy Agent under ot in. .

connection with this Deed may at’ the discretion of the Security Agent be credited toa
separale 1nterest~beaung suspense account for-so long ‘as the Security: Agent _
determines (with interest accruing thereon at such rate (if any) as the'Seciurity Agent
may determme} without the Security Agenﬁ having any. obiigatlen o apply such
- monies. and interest or- any part ef 1t in or towards the dascheu ge of any of the Sectr ed .
. Obhgat;ons

“Fime deposats |

W1thout prejudice to- cIause 34 (Set—eff} of the Semor Facﬂltles Agreement it any time

" deposit matures on any account which any Chargor has with the Securzty Agent oF-any other' :
“Secured E’arty at a tnne wzthm the Securzty Penod when

_(é)_ ﬂliS Debentura Seaur;ty has becnmc enforceable aﬁd
| (b)- o Secm"ed Obhgatmn ig ciue and pay&bie

-sus:h time depos1t shiall aummancaliy be renewed for such further maturity as the Security

- Agent of such other Secuted Party in its absolute dzscretwn considers appmpr;ate uniess the

- Securzty Agent or szmh ather Secm ed Party ofherwise agrees in wriling.
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Cag,

DELEGATION

. Each af tiae Seaurﬁy Ag;ant amd any Rec:ewer Hay: delegatey by pawer ﬁf gttorney (or in- any
“other mannet) to any person; any right ‘power or diseretion exerc;sable by them under this: -

“-Deed upon any terms. (mcludmg power o subwdeiegate} which it may thifik fit. Neither the
Security Agent nor any Receiver shall be in any way liable or responsible fo any Chargor for

any loss or- hab;hty ar 1smg ﬁom any act, default, ozmsszon or. mlscomiuct ot thepart of any

o Deiegate
: FUR’I‘HER ASSHRAN CES

(a) Sub;ect o the Agread Seeumy F}:mc;,ples each Ch&igm shaii {and ihe Parefit’ shaii':

- procure that each. Chargor shall) at ifs' own expefise, promptly do all such acts and
-gxecuts: all such documents (incliding- ‘assignments; transfers;” mortgapes, -charges,

: '_ncrf:lces anid mstmeﬂons) ag the Secutity Agent or a Receiver may reasonably specify .
(and. in such form as the Security Agent ot a Receiver may reasonably require) it '
favom of the Securzty Agent 4. Recewer ot ifs: nozmnees in c)rder 1o o

iy perfect the Secm 1Ey Grea‘ted or fnterded to be crea‘ted undet-or- ev1denced by
- ~this Deed or for the exercise of any rights; pawers and ‘remedies exetcisable.
by the Secunty Agent, any other Secured - Parly or “afiy Recezver of any
‘Delegate in tespect of any Secunty Asset of prowded by G pursuanﬁ o this
: Deed or b}f iaw, andfer

) {ii): . ~ ~confer on the Securlty Agent any Recewer or ‘the Secured Patties Sacuﬂty_ :
©over -any. property and assets of that Chargot located inany jurisdiction

- equivalent or similar fo the Secumty mtended to be. coriferied by or i;mrsuant_ o

Ao ‘rhzs Deed; andfm o

(1) - to facilitate (m cucnmstances when the Debemure Secumy has becemﬂ_- :
- senfmceable) the realisation of the assets whwh arc m are intended to be the
'subjecf: of the Debentme Becurity. :

(b'}'. “Hach Chazgor shall (and the Parent: shal] prﬂcure that sach merber ef fhe Group B

shally ‘take all stich action 4s- is: -available fo. it (nwhzdmg making all filings and "
-regmtratmns) as. may be. necessaty: for- the- purpase of ‘the creation, perfection, .
protection. or, maintenance of aty Secanty conferred of intended to be conferred oft
“the Secuuty Agent ot tha Secured Partles by o, pm suant to ﬂns Deed.

.(ci)_ - Wzthc}ut pz‘egudlce to ti‘ze generaiﬁy of ciause 19(a) each Chargo; will 1mmeci1ately-'

~upon request by~ the Security ‘Agent executs any documeént contemplated by that
*clause over any Security Asset which.is: sab}ect to-or intended to’ be subject to any -

fixed security - uinder: this Deed (including any fixed security ansmg or mtended m _

arise ;mrqu&nt to clause 6 (Cowerszon oj “floaring ﬁfharge)}

_'_'Pawm OF ATTGRNEY

| Bach Char gc:r, by way of seeunty, 1rrevocabiy Emd severally appomts the: Securlty Agent each

~ Receiver and any Delegate to be its attorney totake any action which such Chargor 1 is Gbliged -

“to . take under this Deed mcle;dmg under: clause 19 (Fuirther aSS‘umnceS) Bach Chargor -
o ratlﬁes and ‘conifirms whafever any attomey does of purports to do. pursuant te ity appmntment :

urzcier ﬂ*us clause

ASALSES10261/URMIIGT350854. R ' — - T 06
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220

221

222

23

23

231

'CURRENCY CONVERSION

ALl monies received or held by the Secunty Agent or any Reéceiver under this Deed may be
- ponverted from their exxstmg currency into stch other cufrency as the Semmty Agent or the -

Receiver considers necessar y-or desirable to cover the obligations and Habilities comprised i

~the Secured Dbhgatlans in. that other curreficy at the Agent's Spot Rate of Exchiange for the
- purchase of the relevant curreticy in the London foreign exchangs market on'the relevant day.
_ 'Each Chargm shall indénnify the Security. Agent. against.all costs; charges and expenses

-'mcuried in relation to-such conversion. ‘Neither the Security Agent not any Receiver shall

“have any Hability to any Chargor in respect’ of -any loss 1esuitmg from any ﬂuctuaﬁon in
' .excizaﬁge rates aftet auy such conveiszon

CHANGES TG THE ?AR'E‘IES

Cilargﬁrs

No Chargar mayiassigh any of its rights or Qﬁfigéti()i?si under this Deeé _

e Secunty Ageut

The Seeur:ty Agent may assign or transfer aH of any paﬁ of its ‘rights" under this- Deed-
_'pursuam to the resignation. or remtoval “of ‘the Security Agent . in accordance with ‘the:-
Intercreditor Agreément, Each Chargor shall, immediately upon being requested to'do so by

the Security Agent, enter into such documents &5 may be nécessary or-desirable to effect such :

: asmgnmeﬁt of trahsfer,.

Acces‘sinn De‘_ec_l '

" Each _Cha'r'ger"'

(a): - consents. ’m new Subsmharies of the Parent becommg Chargors as contemplated by the' :

'Fmance Decuments and

by 31rrevccab}y authorzses the Parent o agree s and si gn any duly completed Accession

L Deed as agentand a’storney fsr and o bahalf of such Chargor

' MISCELLANEOUS-

MNew accﬁuﬁts

{a) If'the Secursty Agent or ary other Seﬁured Party receives, oris deemed tobe: affected-

by, notice, whether actual or constructive, of any ‘iubsequent Security. {other thana -
- Permitted Security): affectmg any: Secutity’ Asset and/or the proceeds of sale of any"
_Securlty Asset or- any guaranteée under the Finance ﬁocuments ceases to contiiue in

- “force, it may open a new account or accouinis forr any. Chargor. If . does ot opena
“new account, it shall nevertheless be treated as if it had done so-at the time when it
-xeceweé ot was: deemed te have recewad such notice. : :

(f:ﬁ : As fmm that time" aH pay;:nen’fs made to. the ‘Secuuty Agent or such Other Secureci'

~Party will be credited or be- treated as-having been credited to the new aecaunt and
~willnot: opes’a’ce 10 reciuce any amount of: ihe Secuied Obhgafaons -

ASTALS/383102/6 /UK M1 16735085.4 R - a7
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233

e

234

- _(bj

: Tééking-.
iy

"Hach Fmance Party - shall “performy its -obligations- under - the Sentor- Famhttes.
“Agreement (;ncludmg any obhgatzon to'make available ﬁ;rthez advances)

: ”i“hls Deed secur es- adva.nces aiready made and.further advances 10 be made

Land Registry

_'.(a;)' _

&

(@

Save in 1espect {}f any Short Leasehx}id Pwperty, cach Ch&s gm shall appiy to the :
Chief Land Regtstrar {and consents to such an: application being made by or-on behalf B '
~-of the Security Agent) for 4 1estﬂc’:mn in the following terms to be entered on the .
~ Register .of Title relating' to any property registered at the Land Reglsn v (or-any
- unregistered- and subject to- first reg;strat:on) atnd agamst whfc‘ﬁ ﬂns Deed may. be

noted

= "Na dzsposmon of the regzsfe; ed estate by the pz apr?emr af the ;egzsfered estate is to
- be registered without @ vritten consent signed by the g2 ‘oprictor for the time being of
- the charge-dated . 2017 th favorr of. Wflmmgfon Tr ztsz‘ {Lmidan) Lzmzted '

refer’r ed toin: rke charges regufei‘ or their comreyaneer

_Ea_ch Cl ‘1argor’- :

{ay authomses the Secunty Agen‘t 1o make any apphca‘aen whmh the Secuuty_ -

: -Agent ‘deems  appropriate ‘for the designation of this "f)eed the  Senior
~ Pagilities Agreament or-any other Finance Docurent as an exemp’s'
' 'mformaﬁon document undei-rule’ 136 of the Land Regasﬂatmﬂ Hzﬂes 2003

Giy 'shaii use its ‘best éndeavours to-assist W}‘{h any such apphcatmn made by or

on beha?f of ihe Seczsrity Agent and

< (HE) _shaii no‘cxfy the Secm‘ity Agent if wratmg as soon as 111 Lecewes natice of any

~the. dlsclosure of thls Deed the’ Semor Fac;htzes Agieament or any Othﬁr
Finance  Docunient fﬂllowmg its des:gnat;on g -an- exerﬁpt information -
' --éﬂcument

"Nc Chargor Shafl maice any apphcatmn unéel rule: 138 of the Laﬂcﬁ Regxstranon Rules

2003 - for the removal: of the - dasag‘ﬁation ef any such document A3 an exempt_

: -;nfb:maﬁon document

: Each Chargor shall plompﬁy make all. app&catmns o aitd - ﬁimgs wﬁ:h the Land '
© . Registry which ate necessaty 01‘ deswable undet: the Land Regmtratmn Rules 2003 to
. .protéct the Debenture Secumty -

f’.retectlve clauses:
(ay Each Chmgm‘ is deemed o be a prmmp&l debtot in relation to this Deed The'

©obligations-of gach Chargor under 4and the secumty mtended 10 be created- by, this
. Deéed shall. not be impaired by any forbearance, neglect indulgence, extension or

“time; teledse, surrender or loss of securities, dealing, amendment oratrangement. by -
“any Secured Party which would othetwise have reduced, released or prejudiced this-

Debernture Security or any surety h&b;kty ofia Chargor (Whethel ornot knowsz rog zt or

1o any Secured Paﬁy)
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24

242

25,

26

2T

by Clauses 214 (Waiver of Deferces); 21. 5 (Guarantor “Intents, 21.6 (fmmedkare

Recourse), 21 T Appropriationsy. and 21.8 (Deferral of Guarantors. Rightsy of the
 Senior Facilities: Agreement apply: it relation to” this Diged as if references fo the

: obligations referred fo i such cEauses respectwely were references to the abhgat} ons-
' ‘of each Chargoa under t}ns Deed

N OTI{JES

"Semm‘ Faellmes'z&gmém:eht

Sub;ect to cIause 242 (Noz‘zces fiii Ough tf'ze Par enf)

“(a) _ '-.clause 35 (Notzces} of the. Semor Facﬁmes Agreement. (othe: ﬁaan clanses 35 3(0)5

35.6 (Electronic compninication).and 3577 ( Use af websu‘es}) ig mcorporated m‘{o his:.
'Deed as if fully set out in'this Deed and :

' (fb')' - the address and fax numbers of ea.ch Parﬁy foz 4l commumcatzons or documents .

. given under or in:connection with:this Deed. are those identified with its narme it the

execution. pages to t}"ﬂs Deed or Subsequenﬂy notified from time to time- by the .

. relevant Party forthe purpcses of thé: Semm Facilities Agreement: ar this Deed..

Notxces ﬂn’ough the Parent

(a) -AH cnmmumcat;ons and. documents fmm ‘the: Chargors shall be sen‘{ thmugi the-

Parent and. all commumcatmns a:nd dﬂcumants to: the Chargors may be sen’s through- -
: the: Parent.

by Any 'commuﬁicéti o or document madeé or delivered to the Parent in accordance with

- this clause 24-will be deemed to have been made or delivered to-eacl of the Chargors.

CALCULATIONS AND CERTIFICATES

- Any ‘certificate of or determination. by -a Secured Party, the Security Agent or the Senior

Agent specifying the amount of any Secured Obiigatwn due from the Cha:rgms {including, . -
details of any relevant calculation thereof) is, in the absence of mamfest error, concluswe'
- e\:;dence agams‘c the Chargors of the: mattels to which it reia‘ées ' '

:PART-IAL INVALIDITY

~All the 'préViSi‘ohs of this Deed-are severable and distinet from-oné another and if at any time
_j&ny provision-is-or becomes ﬁ!egai invalid or unenforceable in any respect under-any law of
CLoany ;unsdmtmn neither the legality, validity -or eriforceability of .any of 'the refaining
~ provisions nor the Eegahty, validity or enforceabifity. of stch provision under the: law of any
‘other jirisdiction wﬂl in 1 any way be affected or 1mpa1red

. :"REMEDIES AND WAIVERS

_ 'No failure to exercise, nor any delay i exermsmg, o tha part {Jf the Seeur zty Agent g
. other Secured Party); any tight or remedy under this Déed shall operate 4s a waiver, nor shall .~
any smgie or partial exercise of. any:right of- remedy prevent: any further of other exercise; or
the exercise of any other right or remedy. The rights and femedies provided. are cuma]atzve'

and hot exeiuswe of any righits’ or remedtes prowded by Taw.
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300

302

3t

32

AMENDMERTS AND WAWERS

_ .Aﬂy P owsmn of this Deed may be amended. in writing by the Securzty Agent and. the-
Chatgors or the Parent acting. on their behalf and edch Chargor irrevocably appoints the
- Parent as its. agent for the “purpose-of agreeing and executing any: amendment ‘on-its behalf,

Any breach of this Deed may be waived before or affer it eccurs only if the Secunty Agent SO

agrees in writing. A wai ver gwen or condent granted by the Security Agent under this Deed .
will be effectwe {miy 1f given: inwriting and’ then only 18 the mstance and for-the parpcse fc}r
N thh it iz given: -

_'-CUMTERPARTS:

: 'Thzs Deed may:be executed 1t any n&mber of counterparts and th1s has. the same effect asif
" the s1gnatures (and seais, if any) or the counterparts’ Were ona smgle sopy of" tEns Deed

‘RELEASE

Réleaée- '

Upﬂn the expiry:of “the Security Period (E:xut ot othemrisa) the Security Agent shall at the'-

‘request and ‘cost of the Chargors, také whatever action is nécessary to. release or re—a351gn

{wnhout Iecﬂurse of warranty) the Seeuﬂty Assets from ‘the Debenture Secumy

Remstatem-ent .

~Where- any dsscharge (whethel in respect of the obfzgatmns of any Chargoa Of. :my secumy for

those obligations or otherwise) is made in whole ot in part of any arfangement is made on the:- '

- faith-of any paymient, security or other: dxsposmon which is-avoided or must be restored on -

insolvency, Ezqu:datioﬂ or ptherwise (without: hmltatlon}, the liability of the Chargors under

‘this' Deed shall continue as.if the chscharge or-atrangement had not occurred. The Securlty_ _
_ .Age;}t may: concede or compromise any clalm that ay. payment secumty or a’ther disposition
s, ha‘ale to avmdaﬂce or restoratmn '

: GOVERNIN &3 LAW'

. _Tlns Deed arid any o= contiactuai ebhgatmns aﬂszng eut of orin connectmn Wlﬂi it shaEE be

gove1 ned by Eﬁghsh law.

: ENFURC{!‘MENT AND JURISI)ICTH}N

: :-'(a) _ Tl;e courts, af Englanc% have excluswe Jurlsdwtion 1o settle any dmpute amsmg out of
-or in'connection with this Deed. {mc:ludmg a-dispute relating to the existence, validity -

‘or tetiination of this' Deed or any non-confractuat thga’mon ansmg out- af or "
'connectmn W:th thts Deeci) (a "Dlspute")

NG _ The ?artles agred that the courts of Eﬂglanci are the most. &ppropuate and convenient

courts tosettle D}sputes and accmdmgly 1o Pmty wﬂ] argue to the contrary

{fcy - This clause 32is f{:rr the berseﬁt of the Fmance Parties and Sacured Pafties fmly As a-
. -result, no Finatice Party or Secured Party shall be prevented from taking, proeeedmgs
~relating to a Dispute in any ‘othet courts with jurisdiction; To the extent alfowed. by'

- law, the Finarice Partiés and Secuied Paltles may take ccﬁcuri erit proceedings in any -
number of jui tscisctmns : : .
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IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page 1 of
this Deed by each Original Chargor.

AS/ALS/BS102/61/UKM/1 167350854 3 I
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SCHEDULE 1: THE ORIGINAL CHARGORS

Project Polka Topeo Limited England and Wales 11068377
Project Polka Bidco Limited England and Wales 11068716
Power Topeo Limited England and Wales 10037838
Fisher Outdoor Leisure England and Wales 0565.9660
Holdings Limited

Fisher OQutdoor Leisure Limited | England and Wales 00374404
Fisher Outdoor Leisure Trustee | England and Wales 05787439
Company Limited

Aghoco 1136 Limiited England and Wales (8317460
Zyro Limited | o England and Wales 03060232

AB/ALS/E3102/61/UKM/ 167350854 32
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' SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part : Real Property

“Note s at the date of this Deed.

. Part2: 'Ch'arge'd Securities

Project Polka Topco Project Polka Bidco Ordinary
Limited Limited | sharesof £1-
-each .
Power Topco Limited | Fisher Outdoor Leisure | Ordinaty. 7,821,748,062 [7.821,748,062 -
{10037838) -Holdings Limited. | shares of - - '
S 1 (05659660) £0.00001 cack
| Power Topco Limited | Aghoco 1136 Limited | Ordinary 80,000 80,000
(10037838) (08317460) | shares of :
' : £0.01 each
Fisher Outdoor Leisure | Fisher Outdoor Leisure | Ordinary 51,020 51,020
Holdings Limited Limited (00374404) ‘shares of
| (05659660) - | £1.00cach
Fisher Outdoor Leistre '} F.isher'Oﬁtdéor'LeiSure “Ordinary 2 2
Holdings Limited “Trustee Company shares of :
{05659660) Limited (05787439) ~ | £1.00 each
Aghoco 1136 Limited | Zyro Limited. A Ordinary 80,000 80,000
{08317460) (03060232). shares of '
o ' | £1.00 each

AS/ATSIIR5 103/ 1 /UKM/1 16735085 4
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Part3: Charged Accounts

Project Poika Bideo - "" Lloyds Bank | Sort code:

Limit_ed. . : ple 65-68 Briggate, Leeds, West Yorkshire
LS16LH |

Power Topco Limited Lloyds Bank | Sort code:

LS16LH

ple. 65-68 Briggate, Leeds, West Yorkshire

Fisher Outdoor

Lloyds Bank | Sortcode:

Leisure Limited- ple
2AB

Leisure Limited ple .| 8-11 Cambridge Crescent, Harrogate,
North Yerkshire HG1 1PQ
Fisher Qutdoor . Lloyds Bank | Sortcode:

T'wo Brindleyplace, Birmingham B1

Fisher Outdoor Lloyds Bank . | Sort-code:

ple

_Lelsure_{,nmted . - ple Two Brincﬂeypiaée, Birmingham B1
2AB
Zyro Limited Lloyds Bank | Sort code:

| 8-11 Cambridge Crescent, Harrogate,
| North Yorkshire HG1 1PQ

ple
| 248

Zyro Limited Lloyds Bank .| Sort code:
plc. | Two Brindleyplace, Birmingham B1
Zyro Limited Lloyds Bank | Sort code: _
ple .| Two Brindleyplace, Birmingham Bl -
2AB :
: Zyi‘o Limited Lloyds Bank | Sort code:

‘Two Brindleyplace, Birmingham B1

AS/ALS/IBS102/6 1/TIKM/ 116735085 4
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Part4: Intellectual Property

“Zyro Limited T109334EP | European Union 12,18.25 TORTEC
ZyroLimited | T109334GB. | United Kingdom 12,1825 TORTEC
Zyro Limiited | T109334GB | United Kingdom 12 ' TORTEC
Zyro Limited T109337GB | United Kingdom 12 TOR TEC logo.
Zyro Limited - | T218282EP | 'European Unioni 12,18.25 _ ALTURA

1 Zyro Limited T218282GB | United Kiﬁgdom. 12,18,25 CALTURA
Zyro Limited T109333GB | United Kingdom | 12,18,25 ALTURA
ZyroLimited | TI08695EP | European Union: 118,25 A & ALTURA

: ' ' : - | (Logo) .
- Zyro Limited T108695GB | United Kingdom 1825 . | A&ALTURA
- ' - (Logo)
Zyto Limited | T227081EP | European Usion~ | 12,18,25 - Altura Logo
ZyroLimited | T227081GB | United Kingdom 12,18,25 Altura Logo-
| Zyro Limited T131634EP | European Union 18,25 ALTURA &
' : ' ‘THREE STRIPE
“Logo:
Zyro Limited T131634GB1 | United Kingdom 18,25 --A'{}TURA. & N
' THREE STRIPE
Laogo: - '
Zyro Limited T131634GB | United Kingdom 12 ALTURA &
I THREE STRIPE -
- Logo '
Zyro Limited T135214EP - | European Union J12,18,25 “WNIGHT VISION
: Logo - -

1 Zyro Limited | T135214GB2 | United Kingdom 12,1825 NIGHT VISION
. ' ' R ' : ' Logo
ZyroLimited | T135214GB | United Kingdom 18,25 NIGHT VISION

' - | (Seriesof2) -~

' AS!_ALS;‘BSﬁ 102/ HUKM/116735085.4
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| Zyro Lihited -

United Kingdom. -

ZyroLimited | T135214GB1 | Uhited Kingdom 12 | NIGHT VISION
' ' o ' “(Series of 2)
| Zyro Limited | T218378EP" | European Utiion 12,18,25 7 Logo (Boxed) |
| ZyroLimited | T218378GB | United Kingdom - [-12,18,25 Z Logo (Boxed)
Zyro Limi'te_d. T108696EP | European Union - -12,18,25 A Logo
| Zyro Limited T108696GB | United Kingdom 12,1825 | AlLogo
| Zyro Limited | T222791EP | Buropean Uniion. 12,18,25 NIGHTVISION -
Zyro Limited T222791GB | United Kingdom 12,18,25 NIGHTVISION
| Zyro Limited | T223787EP | Buropean Union 12,18,25 | DARKPROOF
Zy1o __inm;i_te'd ‘T223787GB | United Kingdom 12,18,25 “DARKPROOF
Zyro 'E_,ifnited: - | T228385EP | Bwropean Union. 12,18,25 DIRT DIVISION
Zyro Limited T228385GB - | United Kingdom 12,1825 "DIRT DIVISION
| Zyro Limited T231168EP ‘European Union 12,2535 "NICS NETWORK. | -
INDEPENDENT |
CYCLE SHOPS -
“Logo -
| Zyro Limited T231168GB. -| United Kingdom . 12,25,35 NICS NETWORK
| R - - lor
INDEPENDENT
| CYCLE SHOPS
.| Logo
| Zyro Limited | T2397856F | European Union 12,3539 | FISHER
Be - 2 : | OUTDOOR .
LEISURE &
Device
Zyro Limited T239785GB. | United Kingdom 12,3539 FISHER.
- ' : o . “OUTDOOR
LEISURE &
_ Device
| Zyro Limited | T239786EP ‘European Union 12,39 | Circles Device
‘T239786GB 112,39 Cireles Device

| AS/ALS/385 102/61/UKM/1 167350854
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' --2yrc_> Limited | T116493GB: _' United Kingdom 25 RACELINE
‘Zyro Limited ‘T239855EP | European Union 35 ZYROFISHER.
Zyro Limited T239855GB . | United Kingdom 35 _ ZYROHSHER
'.Zymmﬁzéd' T116492GB | United Kingdosm 24 | REACT

| Zyro Limited ’E‘116492EP' | European Union 24 : :REACT
Zyto Limited T116492GB1 | United Kingdom 24 1 REACT.

1 Zyro Limﬁté&- _ T124481EP | European Union 12,1825 | ZYRO
ZyroLimited | T124481GB | United Kingdom 12,18,25 |zyrO
“Zyfo Limited T239792GB | _i;rr;itea_i{;ngdom 6.9,11,12,18,25 jVA'V_ERT

| Zyro Limited T239793GB | Uszitéd-ﬁmgdom 6,9,11,12,18,25 | VAVERT

_ : - | (Stylised)
Zyro Limited T137345EP" | European Union 12,18,25 | Z Device
| Zyro Limited T137345GB United Kingdom 12,1825 7 Device:
Zyro Limited P108744GB

Part'5: Other Relevant Contracts

Norie as at the date of this Deed.

- Part 6: Insuranees

Hunter George & Partnets.

| HG17WI2519
Limited - o

i Project Polka Bideo Limited

ASIALS/385102/61/UKM/ 1 167350854 T '”' 37
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| Power Topco Limited

| Allianz Insurance. -

AT/SZ25969095/07

Power Topeo Limited

Allianz Insurance

20/BV25970626. .

| Power Topeo Limited

| Chubb Insurance

UK. CASO 102131F7

Project Polka Topeo Limited

Power Topeo Limited Chubb Insurance 824744394
Power Topco Limited Chiibb Insurance 82474520
Power Topeo Limited Chubb Insurance ' UK.BBCG%Z’?
Power Topco Limited Hiscox Insurance HU P169334782
Power Topco Limited Hiscox Insurance HU EVT 7408504
Power Topeo Limited | AXA Insurance BN MLP6906472
| Power Topeo Limited NMU Insurance LWN MUI6 -4596 _
Power Topco Limited AlG Insurance 380.998’5.] :
"1 Power Topeo Limited Zurich In‘_sui_'ahée GP0864262
‘| Power Topco Limited JAllianz Engineering N_WIUZI&MS#’?_ _
Power Topeo Limited | Lorega LW25
Aghoco 1136 Limited Chubb Insurance 82433672
| Additional Policies:
Project Polka Topco Limited 'Allianz Insurance NV/10447547
Project Polka Topco Limited AXA _ B MLP 6906472
| Project Polka Topco Limited CFC Underwriting ESK(0132191858
| Project Polka Bidco Limited | -
Power Topco Limited - -
Aghoco 1136 Limited
Fisher Outdoor Leisure
Holdings Limited
Zyro Limifed: | _
Fisher Outdoor Leisure Trustee |
Company Limited
Fishe‘r_'()utdoor' Leispre Limited : _
Chubb UKBBBO48127120

ASIALS/385102/61/UKM/1 167350854
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| Project Polka Topeo Limited | Chubb UKEDPD33925
| Project Polka Bidco Limited
| Power Topco Limited
“Aghoco 1136 Limited-
Fisher Outdoor Leisure -
- Holdings Limited
Zyto Limited
Fisher Outdoor Leisuré Trustee.
Company Limited '

Fisher Outdoor Leisure Limited

Zyro Limited : C;)fac'e.:. o 605664&’&

Project Pofka Topco Limited | Hiscox PSC04009334782
Project Polka Topeo Limited Lorega 13662414

Project Potka Topco Limited _I.\_IMU CPLO12137033
P.r{')j'eé% Polka Topco Limited QBE Y130701QBEO721A

Project Polka Bidco Limited

| Power Topco Limited-
'Agﬁoco 1136 Limited

-Fisher Outdoor Leisure .
Holdings Limited

Zyro Limited

-| Fisher Qutdoor Leisure Trustee
Company Limited

Fisher Outdoor Leisure Limited

Project Polka Topca Limited | QBE Y130788FLTO121A.
Project Polka Bidco Limited '
Power Topeo Limited

Aghoco 1136 Limited

Fisher Outdoor Leisure.
Holdings Limited

Zyro Limited

'F_isher Outdoor Leisure Trustee -
Company Lintted

Fisher Outdoor Leisure Limited

- ASTALS/385102/61/UKM/1 16735085.4 . 39
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Project Polka Topco Limited Royal & Sun Alliance RKL231029
and al} subsidiary companies

AS/ALS/385102/61/UKM/ 1167350854 40
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SCHEBULE 3 F(}RM (}F NQT}ZCE T(_} AND ACKNOWLEDGEMENT FROM ACCG’{JN’I‘
BANK h

Part 1z Form of 'not_tce of charge to Account Bank

“To: [insert namie and fidﬁresssbfﬁéc:éant fs’::'::_r?z'fc}.. '

b‘afegﬁ: ¢ e

Dear Sus
_We hereby gws nnt;ce that, by i debeﬂtme dated {0 : _ } 2@{*} (the "Deheﬂtare"} we have
charged to [@ g ] (the "Security Agent') as security agent for certain financial institotions:

- and others (as referred to in the Debentur e} all our present an: future vight; title and interest in and o
the' foﬁuwzng accounts i our name with you, all monies fiom time to time standing to the credfe of
~those “accounts “and 4l interest from time- to time accrued or accruing on fhose ‘dccoiints, any:
investment made out of any such monies’ or account and all ﬁghts i repa}qnent @f any: of the

fcnegomg by your : : : :

- [fnsert dem‘zls. of accaixﬁ?s} (together‘ the "’Ac'c'dt:'ﬁts ‘");
-'_Fm the pm peses of this notice an:i the attacheci acknowiedgement the tei jis} “Beclared Dei‘ault" hag
'the meanmg gwen 10 that term:in the Debentme

' Wa- -hereby -irremcably mstruct and‘ authemse you:

1. ) "to r.:recht o each Account aEi interest from time to time earned on ihe SIS of money Ilefd in
that Aceount : : :

2.t dlsclose ta the Secuuty Agent wzﬂmut any refezence to of furtizer authcrlty from us and
| Cwithout any hab:hty or-inquiry’ by you as tothe Jjustification. for such disclosure; such:
information relating to thie ‘Accourts and the sumg in each Accmmt ‘as-the Securzty Agent- '

may, at any time aﬁd from txme to time; iaques‘t youto disclose to ity

3o to hois;i all’ sums s from. t:me 1o tine standmg to. the mecht of each Account in Uu: name With'--

you. to' the order cf the' Securlty Agenﬁ

.....

- Aceount in our nama with you-in accerﬁfance with' ihe “written mstructlons of the Securﬂy
Agent af any time and from tnie to time; and S :

5.0 i to compiy w;th the terms: of aﬁy writien notice or mstmctmus i any ‘way relatmg toithe
Accounts.or the sums standing to the credit of any Account from tiree to time which you may:

“receive at any tittie from the Security Agent without any referenice to.or further authority from

- us-and without any: liability o inquiry: by you as to the ;usﬂf’ cation for- or vahdxty of- such
nﬁﬁce or mstructmng . .

-;For the avoidance of doubt the Secuﬂ‘fy Agent shall fiot be emlﬂed to exerczse any of its r1ghts
“pursuant to: of in cornection with paragraphis 3 dnd 4. above and shall not be: entitled 1o serve. any
Cnotice or give aiy. instruction puisuant to palagraph 5-above tnless and until a Declared: Default has '
T oCeu red (&s notzﬁed o yr::u T wilting: by the Securtty Agent} ' :

* ASIALS/385102/61/UK M1 167350854 ' BE——t
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[For Cash Collateral Accounts - Please note we are not permitted to withdraw any amount from the
~Aecount[s] withowt the prior written-consent of the Security Agent.]

OR

[For Collection Accovnts - By countersigning this. notice; the Security Agent confirms that we may
make withdrawals from the Accounts until such time as the Security Agent shall notify you in writing
that its rights have become enforceable in accordance with the terms of thié Debentare and that its.
permission is withdrawn, whereupon we will not be permitted to withdraw any amounts from any
Accourt without the prior written consent of the Security Agent.]

“These instructionis camnot be fevoked ot varied without the prior- written consent of the Security
Agent. '

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

Please confirm your acceptance of the above instructions by returning the attached acknowledgement.
- to the Security Agent with a ¢opy to ourselves.

Yours féithfully_

By .
for and on behalf of
. [relevant Chargor]

[By _
_Tor and on behalf of the Security Agent}
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Part2: _ 'Fa_i‘m’ of a éliﬁeﬁiedgementﬁi’rom- Account'-._B'ank.
To: [insert name and address éfSec’:f;'ritj; Agefét} '

Dated: [¢ T20[4]

D'eaf-Sifs
- We confirm receipt of a notice: d.a't.e'cfi'{@ ) 1 20[@} {the ”Nutice"} from {reievam Chargor]
. (the "Company") of a charge upon the terms of a Debenture dated [ 1 20[ €], over all

the. Company's. present and future right, title and interest in and to the f0110w1ng accounts with us in- -

- the name of the Company together with all monies standmg to the credit of those dccounts and aIl '
interest from time to time accrued or accruing. on those accounts, any investment made out of any.
such monies or account andall rlghts of repayment. of any of the fomgomg by us: '

Bk 2 | 1 {together the_-"Accounts‘-’);
 “We contirm that-- :

1. we accept the mstru{;uons and authorlsatmn contazned inthie. Natwe 3.11d ;}ndertake to- comply“ '

with its-terms;.

2 we haw 1ot receivéd' tiotice of the interest of any third party in any Account ot iri the sums of

' money held in any ‘Account or the debts. represented by those sums and we will notify you
promptly. should we receive. notice of any third pai'ty interest;

3, wehavenot clalmed or exercised; nor will we ¢ claim or exercise, any Security or right of set-

off or ‘combination or counterclaim or other-fight in respect. of any’ “Accourt, the sums of o

B money Held in any Account or the debts 1epaesented by those- surns

4. [For Casiz Co[laremi Accaunts “we will not peﬁmt any amoum to be wxﬂldrawn from any _
-Account. except apainst the s gnature of oneé of yeur authorised. s1gnataizes,}

OR

5. EFor Collection Accaszs untﬂ y{}u no’afy us in wming ihat mthdrawafs are: proh}bzte-d ﬁ'ze
©Company may make- Wlthdrawais from the’ Accounts; upon: receipt of such notice we will not
permit any amiount to be withdrawn from any Aacoun‘t except against the signature of one of
~your authorised: szgnatones] and.

6 we will not seek to modzfy vary of amend the. tetms upon which sums are depc}sned in the_
Accnunts Wlthout your prior writfen consént. . :

Th1s Tetter and any non—contractual {}bhgauons amsmg out.of os in- connectmn w1th 1% szali be
- governed by Enghsh law. : '

Yours Faithfully .

for:and on behalf of
{Account Bank}
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SCﬁEDHLE 4 F{)RM GF N{)TICE TO AN'D ACKNBWLEDGEMENT BY PARTY T{)

RELEVANT CONTRACT
{I?zse:f name and address of ¥ elevam pa; fy]

D[ 12008]

: -'jDear Strs

RE: {nESCRIBE RELEVANT C@NTMET} DATED [ o ]Q"’z‘am]f jaETWEm; '(1}_-' -
YOUAND@)[¢ . |THE ”CHARGOR”) ' |

: .I_;

L We g;\ze notice that by a debenture datec% [* S 2(}['@] (the “Debenture“) we
- have-assigned to [ . . ] (the “Secunty Agent"} as Security Agent for certain
~financial institutions anci others (as referred to in.the Debenture) all our present and. foture:

right, title and fnterest it and to [insert details of Relevant Conti “act] (together with any other

agreement Supplementmg or-amending the sane, the "Agreement") mchzdmg all rights and-
temedies in conneetiot. Wlﬂl the:- Agieement and aki proceeds aﬁd claims arising from the
- Agre eement

For-the: purposes of ’thzs ‘notice and the atiached acimowledgsment the term' “I)eciared.-'

Default has the meaﬂmg given to that tez‘m sn the Debentuie
: We uzevecably authm;se and- mst:uct ycm f‘rem tlme ta mne :

o (3a) o d1schse to the Securﬂy Agent at our expense (wathout any reference to of fuziher__.

- authority- from us. and without anty enquiry by you as to- the justification for such-
disclosire), -such information relatmg to the Agleement as the Security Ageszt may
.frmn tﬁne to tifie request T : :

; (b} : :fo]lowmg wiitteri notice to yuu ﬁom the Secunty Agent conﬁrmmg that a I)ealared' ~

- Defanlt has-occirred, to hold all sums Trom tinve to time due and payable by you to us
~unidet the & greement to the order of the Seaunty Agem‘.

: (c) - foﬂowmg written. notice 16 your from the Secunty Agent confirming that a Declared -

~ Default has occurred, to pay or release all or-any part of the sums from time to time '
due and payable by vou to'us tnder thé Agreement only in-accordance with the-_.
_Wmtten instructions: gsvan to you by the Secm 1ty Agent fmm time to time:

(dy - fo compiy with. any written notice or instructions in any way t‘ﬂatmg to, or p'umﬁrtlﬁg '

to relate to, the Debenture or the Agreement or the-debts zepresented ii}ereby which

. you Yeceive at any timé from the Secumy Agfmt without any reference to or fartheri:

- authority from us and w1thout any eﬁqmry by yo& asto the justification fez‘ or vaiidlty'-
“of such notice of mstructmn and :

(e) _'to send cepies -of- aii notlces and other- mformaﬁon given’ ot recetved under the

' Agreement forihe Secur}ty Agent

“You may contmue to deal with u u$in re:iatmn o the Agleement antil you 1ece1ve ‘writtent notice_
from the Secutity Agent that a Declared Default has-oceurred; * Thereafter we wﬂl cease 1o

have any right to deal with-youin ;eiatmn 1o the A greement: and ’{herefere from thiat time. you'

- should deal {miy Wath the Sacumy Agen‘c

. ATTALS/385102/61/UKM/ 16735085 4 — ' B T T
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5. This notice may only be revoked or amended with the prior written consent of the Security
' Agent.
6. Please confirm by completing the enclosed copy of this notice and returning it to the Security

- Agent (with a copy to us) that you agree to the dbove and that:
() youaccept the authorisations contained if this notice; arid ..

(by  you have not, at the date this notice is returned to the Secuﬁt’y' Agent; recetved notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of it.

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

law,

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]
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|On copy]
To: R4 1
as Security Agent
[ADDRESS]
Copy to: [INAME OF CHARGOR]

We dcknowledge receipt of the above notice and consent and agree to its ferms. We confirm and
agree to the matters set out in paragraph {5] of the above notice.

for and on behalf of
K 4 ]
Dated: [€ 120[ @]
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To:

{fnses t nane ancf address af msw er] |
Dated: T¢ . o 2(3550] .
: .D'e_ai‘_lslirs. ' '
L We give notice that, by a débenture dated [~ ] 20{#] (the "})ebenture“) We
- have assigned to [@ . ] (the. "Sec'ﬂrnty Agent”) as Secumty Agent. Tor certain
-~ financial institutions and. ofhiérs. {(as referred to in. the Debenture) all our present and future-_. _
right, title and interest in 'and to the policies listed in the schedule to this notice (together with
' aity other: agreement sapplemen’smg or .amending ‘the same, the MPolicies") including’
s tights and remedics in cmmectmn Wlth the. P{Jhmes and all proceeds and c{anns aﬂs;ng from: -
the. Pohcles
a2 E For the- pux‘poses of this 110121{:6 and the - attached acknmwledgement the teﬁ:m' "Declared‘._
_'])efauit“ has the meaﬂmg glven to that term in ‘{he Debenture
3. We irremcably authorisc and mstruct yeu from t}me to tlme
@) . todisclose to the Secumy Agent at-our: ﬁxpense (mthout any reference toor fuwthm
© - authority from us-and without any enyuiry by you as.to the ;usixﬁcataon for-such- -
: ._dlsciosure) such mfm'matmn felatmg o the Pohczes as the Seairlty Agem: may from .
: mne to time request ' : : :
| -_(B) . 'fallowmg Written not;ce to you ﬁom the Securtty Age:nt conﬁrmmg that a Becleued
- Default has occurted to hiold all sums from time to time-due and payable by youto s
- under the P@hc;es to the order of the- Securlty Agent '
© fmllc&wmg; w_ntten niotice to:you from the Secunty Agent. confirming '-th*_;'{t'a D‘éclé_r_é_d.
Default has occurred to pay or.release all or any part of the sums from time to time’
' _'_due and payahie by you to us under the Policies only in' accordance with the: wrrﬁen
_ mstructions gweﬁ 10 you by the Secunty Agent froin time to time; - -
(d)_ ot compiy w1th any witter riofice of mstructions in any way reiatmg io (m purparimg_ -
_to relate ta) the Debenture; thé sums payabie to us from time to time under the "
-P‘ohmes or the: dabts represented by them which you may receive from the Secuﬁty
Agent (w1th0ut any reference to or further authority from us and. without any enqmry-- o
' by you as to the Jusnﬁcatﬁon for 01* v&hdzty of stich notice or iristruction); and
= "("e)’ -to send copms of aH noﬁces and other mfﬂnnatmn gwen or recewed under tha _
: Pohc;es fothe Secur;ty Ageﬁt :
'4_.'  Wein revocably instruct: yor, w1th effect from the date: o:f ﬂ]ES notice, to no‘te on the 1eievant

SCHEBULE 5: FQRM OF NOTICE TO ANI) ACKN OWLEDGEMENT BY INSE}RIJRS’

all -

- Policies the Secutity Apent's interest-as first pnoﬂty assignes of ths Pohczes ant:i the nghﬁs,

remedies, proceeds and ciam}s referred to abﬁve.

ehe reviewed anid ;iﬁaéated On't.:e'_SFA' dgresd
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.5, Your may continue to-deal with the Chargor in relation to the Policies until you receive written
- notice from’ the Sécurity Agent that a Declared. Default has occurred. Thereafter we will
cease to have any right to deal with you in relation to the Polices and therefore fr{}m that tirrie
‘you shouid deal only with the Secutity Agent

6. Followmg the occurrence of a Declared Default we are not peimlﬂed fo receive frorn Yo,
otherwise than through the Security Agent, any amount in respect of or.on acccstmt of the. .
- SUms payab]e tous ﬁ ot ’czme i:o tinie’ under the Policies.

7. “This notice may’ only be revoked ar amended WJth the prior wrlﬁen consent of the Secumty-_
' Agent, ' :
& " Please coﬁﬁﬁn by comnpleting the— enclosed gopy of this notice and returning it to tha Securzty

~Agent (witha copy to us) that yau agree to the above: and that:

(a)- "you' acecept the. iﬁstmctz.(ms and anthorisations contained in - this notice and’ you
) -undertake to comply with this mjtic'ca' - :

(by - you ‘have not, at the date this nofice is returned to the Secumy Agent, recewed notice
of the assipnment or charge, the grant of any security or the existence of any. other
interest of any third party inot to the Policies or any proceeds of them or-any breach
“of the terms of any Policy and you will notity the Security Agent pf omptly If you'
should do- SO in future;

MO _foﬂewmg wiitten nntz{:e to you from the Security- Agen’s conﬁrmmg that a Declmed-
Default has oceurred, you will not permit any sums to be paid fo us ot any other
~person under or pufsuart to- the Pohczes without the pmer wr 1tten consent of the
Security Agent; and

Sy you will not éxercise any r;ght to termmate or cancel the Pohc:es without gzvmg the-
: .Security Agent fot less than 14 days prior writien notice..

9. '_'This ‘notice, and any. acknowledgement i connection ‘with' it,. and any nemébhtfééfué.t
obligations arlsing out of of n connection: wrth any: of them, shaﬂ be: governed by Es}gizsh _
- law. _

Yours faithfuﬂy'

) for and on behalf of
[Name of Chargor] -
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SCHEDULE

THE POLICIES
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[On copy]
To: [ ]
as Security Agent
[ADDRESS]
Copy to: [NAME OF CHARGOR]
Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm and
agree to the matters set out in paragraph [8] in the above notice. We have noted the Security Agent's
inierest as first priority assignee on the Policies.

for and on behalf of

R4 ]
Dated:[€ 120[4]
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SCHEDULE 6: FORM OF ACCESSION DEED

CrHIS ACCESSI()N DEE}) is made on 20[ 4]

o BETWEEN

@

e ] LIMITED  a 'cdnipéﬁy' iﬁc‘orpoféted in [® | . T with '1egi's.teled

~number [¢ ] (the "Acceding Company”)]{EACH COMPANY LISTED IN. .
SCHEDULE 1 (ea{:h an "Acceding Company™)]; '

: I‘ : 1 '(the‘ "P’a’rent"); and

¥ ] {as Secursty Agen‘f fOF the Seawed P‘ames (as defined beiow)) {the
- "Secur:iy Agent")

' BACKGROUND

This Accession Deed is suppiemeﬁta'i to a'deﬁeﬁtufe dated % ] 20[0} aind made between.
(D) the Chargorq named in it and (2) the Securfcy Agent (the ”Debenture")

-IT IS AGREED?

A

_ DEFINETIONS AND INTERPRETATION

. (a)- ' .I)efimtmns

Terms defined in, ‘or constriied for the purposes-of, the Debenture have the same
. meanings when used in this Accession Deed including the recital to this Acceéssion
-Deed (un ess otherwise defi ned it this Accesston Dieed).
(B)‘-_  Construction

_ -.Ciause 1.2 (Inferpr efafzon) of the Debentule apphes wfsh any necessary chaﬁges o
'this Accessmn Deed as if it were setout in full in this Accession Deed.

. ACCESSION OF THE'ACCE})ING"COMPANY

(a) - - Accession

{The}_’Each]' Acceding Company:

Gy unconditionally and Irrevocabiy undertakes to and agrees “with the. Secumty :
' '-Agent to observe and be bound by the Debénture; and

() éreates and grants {at the date. of this Deed] the charges, "mdftgagé,s -
assignments and other security whlch are slated to’ be created or gianted by
the Debenture,.

s if .it tad bee att-original party to the :Dé‘beﬁfure a5 one réfthe'-Chaig'ofs.--

T () Covenantto pay

_ ‘Without piejudlce to the- genelahty of clause Z(a) (Af:cessmn), {the/each] Accecimg- §
" Company (jointly and severally. with the. other Chargors [and each other Acceding
*Company]), covenants i the terms. set-out in clause 1.7 (Existing Debenture

. ASIALS/A85102/6 /UK M/116735085 4 - E 51
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' .".CC:). |

0w or about the date of this Dead, the Semior Facilities Agreement will be 'amended
) " and-restated pursuant 1o ﬁ}e terms of the Amendm ent anci Restatement Agl eement
e (d) R Ttisa cand:‘ﬂon precedent of the Amendment and: Rastatement Agleemeri‘t that *the
' '-Chaz g01S. 611’[61‘ into this Deed. ' :

Noimthstanémg ay Othfi{ pmv;smn of thxs Deed the partles acknowiedge and ag1 ee

that the Chargors enter into this Deed. in actdzt;on to, and without prejudice’ to, the -
Existing- Debenture and that any references in this Deed 'to: the Securify created .
hereunder being first rarking are sub;ect o any prml mnkmg Secumy ‘created undar §

“the Existing Deben‘mre
: -Covenanf_-to pa}t:) ef th'e .Debenture.-
' Charge and asmgnment

‘Without pzﬁjud;ce ey 'the generaizty of clause Z(a) (Accesswn} [the/each} Accedmg :
. Company with full title: ‘guarantee, charges and. assigns: {and agrees to charge ‘and

assigny to the Security Agent. for ‘fhie payment and - discharge- of ‘the Secured

~Obligations, all ity right, title ‘and ‘interest in’ and {0 the property, assets and
- undertaking owned by it or in which it has an-inferest, on.the terms et out in -
. clauses 3 (Gmnt af security),. 4 (Fived S(ZCMFII]J) and. 5 (Floating - c]zai ge) of the
- .Debentme mcludmg (w;th{)ut isml‘gmg the generailty of the foregoing): :

@y by way of first 1eg&1 moﬂgage aii the ﬁ"eehold and leasehold Real Property .
- [(othér than any Short Teasehold: Property)] (if any) vested in or charged:to -
“the Acceding Company {(including; without Iimitation, the property specified

[against its name] iix part-1 of schedule 2 {Befazix of Securily Assets- owned by

‘the [Aacedmg Companj:/Accedmg Canzpames]) @Gf any)), '

' (ii_}. - 'by way of ﬁ1 st fixed charge

(A) - all the Chargeci Securmes (mc}udmg, Wﬁheut 1:rnrtat:on those

'spemﬁ&d fagainst its- name] in part2 of schedule 2 (Details of

o Security” Assels owined By ihe [Accedmg Company/Accedmg .
o Co;gqmmes]) {if any)} tcageiher w:th

'{B} . aﬂ Related ngh’cs from ﬁme to, tm‘le acc‘ﬁ;mg to them,

- "(iii.)_" by way of fisst ﬁxed chmge each of its [Cash Cellaterai atxci] Collection

“Accounts and its- other accounts. with any bank or finaneial institition at any:
o time (incloding,. without” Iimitation,” those specified {agamst its. namaﬁ i
part 3 of schedule 2. (Details of Security Assets ovned. by the [Acceding.
-Cﬂmpahy/Accedmg Compames])) &nd all memes at: any time Standing to the

: cradxt t}f such acaounts .

(w) ';_iay way of ﬁrst :ﬁxeci charge all”: Inteliectua% Property (mahidmg, Wzthoui:

'_hmftatmn the ‘Intellectual Property specified {against ifs name] in part 4. of :
- schedule 2. {(Details . of  Security - Assels owned by the [Accedzng :
'Compm'zy/ficcedmg Campanzes ]) (;f any)) :

C¥). by way of absolute asmgnmen‘i the- Relevan’t Coritracts’ (includiﬁé, without.

' -Inmtatmn those speuﬁed [agamst ;ts name} m paﬂ" 5of Schedule 2 (Defazls -
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)

(it any)) all nghts and remedies in connection with. the Reievant Contracts

and all pm{:eeds and claims’ artsmg from them and-

- by way of absotuta-assagmnen’s-the: [Asutances (mciucﬁng-,,wéifﬁou’t li'mif:atién,' :

those specified [against its name] jn:part 6 of schedule 2 (Details of Security

Assels owned by the [{Acceding Company/deceding Companies]y (if: aﬁy)), all -

. ]a:rns undet the 1nsuiances and all proceeds of the Insmances L
Representatlens

©) .

Sy

(i)

SO

G -

- '{ThefEach} Accedmg Company Tthakes the iepresentatlons and Warran’aes set out-in .
. this paragraph 2(d) to the Security. Agent and to- each other Secured F'arty as at the
tia‘se of th;s Accesswn Deed: ' .

7 [eachithe] Accedmg Corﬁpaﬁy is the sole legal and beneficial 'ow;'}er of all of ~
< the: Sectirity Assets- 1dent1ﬁed {agamst its: name] in schedu 62 {E‘etmfs of

Secarity: Asse’ts), .

- the Ch&rged Secuﬁues i;sted i [part 2 of] schedufe 2 to the Accession E)eed' -

'(Detazls af Security Assets ovined by the [Acceding C’ompany/ﬁccedmg-_ :
3 Campames]) constitute the efitire share capxtal owned by Jeach/the] Acceding -

Company in the relevant- compaﬁy Jand constitute the entire share ca;nta} of

' -each’ Sulﬁ‘i cﬂmpany} and

:[partl ofj schedule 2 {Detml,s of Secur zz}z Assels owred by the [ﬁccedmg:

- Compuny/Acceding Companies]y identifies .all-frechold and feasehold Real
Property [(other than Short Leasehold Property)] which is benefi mafiy OWﬁed o
T by {each/the} Acceémg Company at the date of thls Deed.. .

.thsent

' '_'Pursuam 10 c]ause 223 (Accesszon Deed) of the Debenmre, the Parent (as agent for
iself and the emstmg Char gors) : .

-consents to i:he accession of {thefeach} Accedmg Company ta the Debenture
<o the terms of this: Accesswﬂ Deediand :

agt'eeé that fhe Debenture shall, after the date of this Accession Deed, be-tead |
and -construed as:if [thef’eaah} Accedmg Company had ‘been named 1;1 the

. Dabeutme as.a Char; gm

3o CONSTRUCTION (}F BEBENTURE

This Accessmr; Diead shall be re&d as one wﬁh the Debentme $0 ’Ehat all rafewnces i the’
' Debenture to "this Deed" am:i sintilar expréssions shall include 1eferences to this. Accession

- '.Deed

4 THIRD PARTY RIGHTS

Save ag expressiy pmwded to the con‘uary in the Deben’me a person who' is not a party ‘fo
this Aceéssion Deed has no r1ght under the: Contracts (Rights of Third Parties) Act 1999 o'
enforce or enjay the benefit of any term of ’th;s Acaessmn Deed
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5. NOTICE DETAILS
Notice details for [the/each] Acceding Company are those identified with its name below.
6.  COUNTERPARTS

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

7. GOVERNING LAW

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

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

The Acceding Companies

[¢ ] [® 11[® ]
(¢ ] (¢ 1@ ]
[¢ ] (¢ 111 ]

ASIALS/3B3102/61 /UK M/ 16735085 .4
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SCHEDULE 2 TO THE ACCESSION DEED

[Part 1- Real Prope’rtﬂ'

Details of Secufity Assets owned by the [Acceding Cem;iany/Ac'éeding Companies]

Administrative A

(& [® ] ® e e ]
[® [& ] [® 1|i® 1|Le ]
(& (& ] o 1|e 1| e

[Part 3 - Charged Accounts]

[

®

(& ]

(¢

R 4

(& ]
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{Part 4 - Intellectual Property]

[¢

[ E.
T [ e
o o 1 e 1

209]

[®

209 ]

R4

[Part 6 - Insurances]
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EXECUTION PAGES OF THE ACCESSION DEED
THE ACCEDING COMPAN[Y]{IES]
EITHER one director in the presence of an attesting witness
Executed as a deed], but not delivered until the )

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

Director

Wititess signature

Witness rtame:

Witness address:

Address: [¢' 1
Facsimile No: [€. 1
~Attention: [& 1

OR where executing by an individual attorney

Signed as a deed], but not delivered until the first
date specified on page 1,] by [NAME OF
'ACCEDING COMPANY] by iis aftorney
_ [acting pursuant to &
power of attorney dated [€ 120[@1]

in the presence of:

Signature

as attorney for [NAME OF
ACCEDING COMPANY]

Witness signature

“Witness name:

“Withess address:

Address: [¢ 1
Facsimile No: [¢ ]
 Attention: K4 1
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THE PARENT
EITHER one director in the presence of an atfesting witness
Executed as a deed], but not delivered until the )

first date specified on page 1,] by [NAME. OF )
PARENT] acting by: : . D)

Director

 Witnéss signature

Witniess name;

Witness addressy

Address: 3L ]
Facsimile No: [¢ 1
Attention: Ik 4 ]

OR where executing by an individual attorney

Signed as a deed[; but #iot delivered uritil the first
date specified on page 1,] by [NAME OF
ORIGINAL. CHARGOR] by its attorney

[acting pursuant to a

~power of attorney dated [# 120[¢]]
in-the presence of:

Sigriatute
as attorney for [NAME OF
ORIGINAL CHARGOR]

Witness signature

Witness name:

Witness address:

_Address: % 1
Facsimile No:  [® 1
. Attention: . [@ 1
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THE SECURITY AGENT

Signed by for )
and on behall of [NAME OF SECURITY )
AGENT}: )
Address: R4 1

Facsimile No: [$ ]

Attention: R4 ]

Signature

AS/ALS/385102/61/UKM/1 16735085 4
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EXECUTION PAGES OF THE DEBENTURE
THE ORIGINAL CHARGORS
Executed as a deed, but not delivercd until the )

first date specified on page 1, by PROJECT )
POLKA TOPCO LIMETED: _ 3

Director

Executed as a deed, but not delivered ustil the
first date specified on page 1, by PROJECT
"POLEKA BIDCO LIMITED:

Director

Executed as a deed, but not delivered until the
first date specified onpage 1, by POWER
"TOPCO LIMITED:

Signature

Directer
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Fxecited as a.deed, but not delivered until the
first date specified on page 1, by FISHER

OUTDOOR LEISURE HOLDINGS
LIMITED:

T

Name (block capitals) PAUL GIBSON

Director

Executed as-a deed, but not delivered until the
first date specified on page 1, by FISHER
QUTDOOR LEISURE LIMITED:

- ‘Name (block capitals) PAUL GIBSON

Signature

Name (block capitals) gobert, Havecack...........
Birector

Executed as a deed, but not delivered until the
first date specified on page I, by FISHER
OUTDOOR LEISURE TRUSTEE
COMPANY LIMITED:

R

Signatu

Name (block capitals) PAUL GIBSON

Signature

Name (block capitals)

Director
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Executed as a deed, but not delivered until the
first date specified on page 1, by AGHOCQO
1136 LIMITED:

Name (blobk capitals) Robart Haycock
Birector

Excecuted as a deed, but not delivered until the
first date specified on page 1, by ZYRO
LIMITED:

Director
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THE SECURITY AGENT

Signed by Keith Reader forandon )

behalf of WILMINGTON TRUST )

(LONDON) LIMITED: ) Signature

Address: Third Floor, 1 King's Arms. Yard, London ECZR 7AF
Fax; +44 (020 7397 3601

Brail: therridge@wilmingtontrast.com

Attention: Terry Herridge:

AS/ALS/385102/61/UKM/116735085.4
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