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Registration of a Charge

Company name: PRIMESIGHT AIRPORTS LIMITED
Company number: 09679775

X783X1EW

Received for Electronic Filing: 14/06/201

Details of Charge

Date of creation:  01/06/2018
Charge code: 0967 9775 0003

Persons entitled: GLAS TRUST CORPORATION LIMITED (AS SECURITY TRUSTEE FOR THE
SECURED PARTIES (AS DEFINED IN THE INSTRUMENT))

Brief description:
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
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SARAH MOFFAT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9679775

Charge code: 0967 9775 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st June 2018 and created by PRIMESIGHT AIRPORTS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th June 2018 .

Given at Companies House, Cardiff on 18th June 2018

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

DATED 1JUNE 2018

{1} THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED
(as Original Chargors)

-~ gangd -

{2) GLAS TRUST CORPORATION LIMITED
{as Security Agent}

GROUP DEBENTURE

This Debenture is subject to and has the benefit of an Intevereditor Agreement dated 21
| March 2017 and made between, among others, (1} the Oviginal Chargors, (2) the Securify
| Agent and (3) the Secured Parties (as each suckh term is defined in this Deed)

LLP

160 {ueen Victorin Strest
{ ondon BO4V 4Q0, UK
Tel: +44 {0) 20 7184 T00D
Fao: +44 (01 20 7184 7001
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EXECUTION YERSHIN

THIS DEBENTURE is made on PIUNE 2018

BETWEEN:

(£

THE COMPANIES LISTED IN SCHEDULE 1 TO THIS DEED (the "Original
Chargors”); and

{2} GLAS TRUST CORPORATION LIMITED as securnity irustee for the Becured Parties
{as defined below) (in such capacity, the "Security Agent"},

BACKGROUND:

{a) The Original Chargors entered into the Bxisting Debenture (as defined below) to support
the obligations of the Obligors under the Origingl Facilities Agreement.

{B) It is & condition subsequent to the Original Facilities Agreament that the Original Chargors
enter into this Deed.

(o] The Original Chargors enter into this Deed in addition to, and without prejudice to, the
Existing Debenture or any supplemental documents, ncluding legal mortgages, first fixed
charges or other charges created pursuant to this Deed or the Existing Debenture.

IT I8 AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitivns
In this Desd:

{a} terms defined in, or construed for the purposes of, the Senior Facilities Agreement

{as defined below) have the same meanings when used in this Dead {unless the
same are vtherwise defined in this Deed); and

{b} at all times the following terins have the following meanings:

"Accession Dreed” means an accession deed substantially in the form set out in Schedule &
{Form gf Accession Deed);

“Account Bank" means any bank or other financial institution with which any Charged
Account is maintained from time to time;

"Act" means the Law of Property Act 1925;

"Assipned Assets” means the Security Asseis expressed to be assigned pursuant (o
Clanse 4.2 {Security assignmentsy,

“Charged Acconnis” means each:

(1) Collection Account;

{b) Mandatory Prepayment Account; and

{c) other account charged by or pursuant to this Deed,

"Charged Investments” means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Securities;

1
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EXECUTION VERBION

"Charged Beeorities” means;

{a} the securities {if any) specified in Part B of Schedule 2 (Detaifs of Security Asseisy,
and

{b) all other stocks, shares, debentures, bonds, warranis, coupons, negotiable
instruments, certificates of deposit or other securities or "vestments” (as defined
in part Il of schedule If to the Financial Services and Markets Act 2000 as in force
at the date of this Deed) now or in futnre owned (Jegally or beneficially) by a
Chargor or held by a nominee, trustee, Hiduciary or clearance system on its behalf
or in which such Chargor has an interest af any time;

"Chargors" means;

{a} the Original Chargors; and

b} any other company which accedes to this Deed pursuant to an Accession Deed,;
"Collection Account” has the meaning given to that term in Clause 11.7{a)(iii);

"Debenture Security” means the Security created or evidenced by or pursuant fo this
Deed or any Accession Deed;

"Deelared Defanlt” means an Bvent of Default in respect of which any naotice has been
issued or rights exercised by the Agent under Clause 24.18 {deceleration) of the Senior
Facilities Agreement;

"Diefault Rate” means the rate of inderest detenmined in accordance with Clanse 104
{Defiudt interest) of the Senior Facilities Agreement;

"Delegate” means any delegate, sub-delegate, agent, attomey or co-trustee appointed by
the Security Agent or by a Recelver;

“Event of Default" means each Event of Default as defined in the Senior Facilities
Agresment;

"Existing Debenture” means the debenture deted 22 March 2017 granted by the Oniginal
Chargors in favour of the Secunty Agent;

"Insurances” means all policies of insurance (and all cover notes) which are af any time
held by or written in favour of 8 Chargor, or in which a Chargor from time to time has an
interest including, without Bmitation:

{a) all present and future key-man policies; and

{b) the policies of insurance (if any) specified in Part F of Schedule 2 (Defails of
Securiy Assets),

but excluding such policies of insurance to the extent that they are in respect of third party
liabilities;

"Inieflectual Property” means all legal and/or equilable interests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or
relating to

£k
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BXECUTION VERSION

{a) any patents, trade warks, service marks, designs, business names, copyrights,
database rights, design rights, domain names, moral rights, inventions, confidential
information, know-how and other istellectual property rights snd interests (which
may now or in the fature subsist), whether registered or naregistered; and

{m the benefit of all applications and rights to use such assets of cach Chargor {(which
may now or in the forore subsist),

inciuding, without limitation, the intellectual property rights (it any) specificd m Part I of
Schedule 2 (Details of Security Avselsy,

"Material Property” mesns any Real Property other then (i} sny Short Leasehold
Property; or (i) any estales and interests in long lensehold or freehold property with 2
value of less than £500,000 as at the date of this Deed or, as applicable, the date such
property is acquired by the relevant Chargor,

"Party" means a patty lo this Deed;

"Plamming Acts" means (a) the Town and Country Flanning Act 1990, (b} the Planning
{Listed Buildings and Comservation Areas) Act 1990, {c} the Plamning (Hazardous
Substances) Act 1990, (d) the Planning (Cossequential Provisions) Act 1990, (e} the
Planning and Compensation Act 1981, (f) any regulations made pursuant to any of the
foregoing and (2} any other legislation of a similar neturs;

"Pledgor” has the meaning given 1o thal term in the Senior Facilities Agreement;

"Real Property’ means all estates and inlerests in freehold, leasehold and other
immovable property (wherever situated) now or in future belonging to any Chargor, or in
which any Chargor has en inierest st any time (including the registered and unregistered
tand (if any} in Fngland and Wales specified in Part A of Schedule 2 (Detnils of Security
Aszsais), wgsthor with:

{a} all buildings and fixtures {including trade fiztares) and fixed plant and machinery
at any thme thereon;

{h all ensements, rights and agreements in respect thereof; and
{c) the benefit of all covenants given in respect thereof,

“Receivables” means all present and future book debts and other debts, rentals, rovallies,
fees, VAT and monetary claims and all other amounts at any time recoverable or
reoeivable by, or due or owing to, any Chargor {whether actual or contingent and whether
arising under contract or in any other manner whatsoever) together with:

{2} the benefit of all rights, guaranices, Security and remedies relaling to any of the
foregoing (including, without limitation, negotiable instruments, indemnitics,
reservations of property rights, rights of tracing and unpaid vendor's Liens and
similar associated rights); and

bl all proceeds of any of the foregoing;

"Recpiver” means 4 receiver or receiver and manager or administrative receiver of the
whole or any part of the Security Assets appointed by the Security Agent under this Deed;

"Related Righés” means, in relation to any Charged Secuntiss:

Lk
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EXECUTION VERSION

1.z

{a) all dividends, distributions and other income paid or payeble on the relevant
Charged Securities or on any asset referred fo in paragraph (b) of this definition;
and

{h) all rghis, mouies or property aceruing or offered at any time in relation to such

Charged Securities whether by way of redemption, substitution, exchange, bonus
or preference, under option rights or otherwise;

"Relevant Contract” means:
{a) each Material Coniract; and

{b) each agreemeni {(if any) specified io Part E of Schedule 2 (Details of Security
Assets) or in any Accession Deed as s "Relevant Contract”,

together with each other agreemeni supplementing or amending or novating or replacing
the same;

"Secured Obligations” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of the Pledgor and each Obligor to the Security Agent and/or the other
Secured Parties (or any of them) under or pursuant to any Finance Document (including afl
maoniss covenanted to be paid under this Deed);

"Secured Parties” has the meaning given o that term in the Intercreditor Agreement,

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

"Security Perind” means the period beginning on the date of this Deed and ending on the
date on which:

() all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

(b} no Secured Party has any further cominitment, obligation or liability under or
purguant to the Finance Documents;

"Senior Facilltles Agreement” means the facilities agreement dated 22 March 2017 and
made between (1) Bell Bidco Limited as Parent, (2) the entities Hsted in Part A of
Schedule 1 as Original Borrowers, (3) the entities listed in Part A of Schedule 1 as Original
Guarantors, (4) H.LG. Luxembourg Holdings 73 8.4 rl as Arranger, (5) the financial
institution listed in Part B of Schedule 1 to it as Original Lender, {6} Global Loun Agency
Services Limited as Agent and (7) GLAS Trust Corporation Limited as Secunty Agent,
pursuant to which the Lenders agreed to make certain facilities available to the Borrowers;
and

"Short Leaschold Property” means a leasehold property held by a Chargor now or in the
foture under a lease granted at a rack rate which has an unexpired term of 15 years or less
at the date of this Deed {or in the case of future acquired leaschold property, at the date of
acquisition of such property by the relevant Chargor).

Interpretation

{a} Unless a contrary indication appears, in this Deed the provisions of Clause 1.2
{Construciion) of the Senior Facilities Agreement {other than Clause 1.2{c}} apply

4
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(b)

(e}

(d)

(e}

(B

10 this Dreed as though they were set out in full in this Dieed, except that references
t0 "this Agreement” will be construed as references to this Deed,

Unless a contrary indication appears, any reforence in this Deed w1

{1} g "Chargoy”, the "Securily Agent" or any other "Secured Party” or any
sther person shall be construed 30 as to include its specessors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointed as Secunty Agent or
Security Agents i accordance with the Finsace Documents;

{11} “this Deed®, the "Senior Facilities Agresment”, any other "Finance
Bacument” or any other agrecment or inglrument s s reference to this
Tieed, the Senior PFacilities Apgreemond, that other Finance Document or
that other agreemeni or instrument as amended, supplemented, extended,
restated, novated and/or replaced in any manner from time to hme
{however fundamentally and oven if any of the same incrcascs the
obligations of any member of the Group or provides for further advances);
and

(i1} "Secured Obligations” includes oblipations and Habilities which would be
treated as such bul for ihe liquidation, administration or dissolution of or
similar event affecting any member of the Group.

Fach undertaking of a Chargor (other than a payment obligation) contained in this
Deed:

{1} must be complied with at all times during the Security Period; and

(i) iz given by such Chargor for the benefit of the Secunity Agenl and each
other Secured Party.

The terms of the other Finance Documents, and of any side letters between any of
the parties to them in relation to any Pinance Document, are incorporated in this
Deed to the extent required to cusure that any disposition of the Real Property
contained in this Deed s a valid disposition in sccordance with section 2(J) of the
Law of Property {Miscellaneous Provisions) Act 1989,

If the Security Agent or the Agent reasonably considers that an amount paid by
any member of the Group to a Secursd Party under a Finance Document is capable
of being aveided or otherwise set aside on the Hquidation or administration of such
member of the Group, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Dieed.

The Parties intend that this document shall take effeet as 5 deed notwithstanding
the fact that a Party may only execute this document under hand,

Joint snd severs]

The labilities and obligations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which
was intended to sign or be bound by this Deed did not so sign or is not bound by this Deed.
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1.4

1.5

1.6

1.7

2.1

2.2

Inconsistency between this Deed snd the Intercreditor Agreement

If there is any conflict or inconsistency between any provision of this Deed and any
provision of the Tntercreditor Agreement, the provision of the Intercreditor Agreement
shall prevaii.

Existing Debenture
In relation to Security granted by the Original Chargors:

{i} references in cleuse 4.1 (Fixed charges) to first legal mortgages and first fixed
charges are subject to the Security created by the Existing Debenture;

{11} references in clause 4.2 (Security assignments) to assignments are subject to the
Sccurity and assignments vrested and effected by the Existing Debenture;

(i)  references in clause 5 {Floating charge} to a first floating charge are subject io
the Security created by the Existing Debenture; and

{ivi  inthe event of any conflict between the terms of the Existing Debenture and this
Deed, the Existing Debenture shall prevail. To the exient that any obligation of
the Original Chargors under, or any provision of, the Existing Debenture is
satisfied, any corresponding provision or obligation of the Original Chargors
arising under or any provision of this Deed, shall be deemed to be satisfied.

Trust

All Security and disposiiions made or created, and ell obligations and undertakdngs
contained, in this Deed to, in favour of or for the benefit of the Security Agent are made,
oreated and entered into in favour of the Security Agent as trustec for the Secured Parties
from time to time on the terms of the Intercredifor Agreement.

Third party rights

Save as expressly provided to the conirary in this Deed, a person whe is not a Party has no
right under the Contracts (Rights of Third Parties} Act 1999 to enforce or enjoy the benefit
of any term of this Deed.

COVEMANT TO PAY
Covenant {0 pay

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

{h Every payment by a Chargor of a Secured Obligation which is made to or for the
benefit of a Secured Party io which that Secured Obligation is due and payable in
accordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate in satistaction to the same extent of the covenant
contained in Clanse 2.1(a).

Default interest

Any amount which is not paid under this Deed when due shall bear interest on a daily basis
{both before and after judgment and payable on demand) at the Defaulr Rate from the due

]
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KN |

3.2

4.1

date unti] the date on which such smount is unconditionally and irrevocably paid and
discharged in full.

GRANT OF SECURITY
Nature of security

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

{a) in favour of the Security Agent;

{b) with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 (subject to, and with any covenants implied in relation
thereto gualified by reference to the Existing Debenture}; and

(e} as continuing security for payment of the Securad Obligations.

(Qualifving fipating charge

Paragraph 14 of schedule B1 to the Insolvency Act 1986 applies to any floating charge
craated by or pursuant to this Deed (and each such floating charge is a qualifying floating
charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed charges

Fach Chargor charges and agrees to charge all of its present and future right, tide and
interest in and to the following assets which are at any time owned by it or in which it from
time to tirne has an interest:

fa) by way of first legal mortgage:

(i} the Real Property (if any) specified in Part A of Schedule 2 (Desails of
Seourity Asseis); and

{ii) alt other Material Property (if any) and all interesis in Matenial Property
not charged by Claunse 4. Ha)(1);

{b) by way of first fixed charpe:

() all other Material Property and all interests in Matenal Froperty not
charged by Clause 4.1(a};

{ii) ali licences to enter upon or use land and the benefit of all other
agreements relating to land; and

{iliy  the proceeds of sale of all Real Property;
{c) by wayv of first fixed charge all plant and machinery {not charged by Clause 4.1(a}
or 4.1(b)) and the benefit of all contracts, licences and warranties relating to the

satme;

() by way of first fixed charge:!

24620R%5. 4 1) BUSINESRS



BXECUTION VERSION

(e)

@

{g}

{h)

iy

{1 all computers, vehicles, office equipment and other eguipment {not
charged by Clause 4.1{c}); and

{ii) the benefit of all conteacts, Yicences and warranties relating to the same,
by way of first fixed chargs:

{1 the Chavged Securities (if any) referred to in Part B of Schedule 2 {Details
af Security Assets); and

(i1} all other Charged Securities (not charged by Clause 4.1{e3}(i}},

in sach case, together with (A) all Related Rights from time to ime accruing to
those Charged Securities and (B} all rights which such Chargor may have at any
titne apainst any clearance or seftlement system or any custodian in respect of any
Charged Investments;

by way of first fixed charge:

{1} the Mandatory Prepayment Account and all monies af any time sianding to
the credit of the Mandatory Frepayment Account;

(i} the Collection Accounts and all monies af any time standing 1o the credit
of the Collection Accounts; and

{iiy  all other accounts of such Chargor with any bank, financial iustitution or
other persoq ai any time {not charged by Clauses 4.1()(3) or 4. 1{f}{i1}} and
all monies ai any Hme standing to the credit of such accounts,

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

by way of first fixed charge:

(i) the Intellectual Property (if any) specified in Part D of Schedule 2 {Details
of Security Assetsy; and

{ii) all other Intellectual Property (if any} {not charged by Clause 4.1(g)(1)):

to the extent that any Assigned Asset is not effectively assigned under Clause 4.2
{Security assignmenis), by way of first fixed charge such Assigned Assef;

by way of first fixed charge (to the extent not otherwise charged or assigned in this
Digeqd):

(i) the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of such Chargor or the use of any of
its assets; and

{3i) any letter of credii issued in favour of such Chargor and ail bills of
exchange and other negotiable instruments held by if; and

by way of first fixed charge all of the goodwill and uncalled capital of such
Chargor,
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4.2

4.3

4.4

Security assignments

{a}

(b)

Fach Chargor assigns and agrees to assign sbsolutely (subject to a proviso for
reassignment on redemption) as continuing security for the Secured Obligations all
of its present and future right, title and interest in and to:

{1} the Relevant Confracts, a1l rights and remedies in connection with the
Relevant Contracts and all proceeds and clalms arisimyg from themy,

(i} all Insurances including each present and future key-man policy of
insurance and sll claims under the Insurasces and all proceeds of the
Insurances; and

(it} all other Recaivables (not assigned under Clavses 4.2()(i) or 4.2{a)(ii)).

To the extent that any Assigned Asset described in Clause 4.2{(a){1i) is not
assignable, the assipnment which that clause purports to effect shall operate as an
assignment of all present and future rights and claims of such Chargor to any
proceeds of such Insurances.

Notice of assigament and/or charge — immediate notice

(2}

Immediately upon execution of this Deed or an Accession Deed (as applicable)
(end as soon as reasonably practicable and, in any event, no later than five
Business Days afler obtaining any Insurance or the execufion of any Relevant
Contract or the opening of any Charged Account after the date of this Deed) each
Chargor shali:

{i) in respect of each of its Insurances, deliver a duly completed notice of
assignment to the provider of each such Insurance and shall use ifs
reasonable endeavours to procure that each such person executes and
delivers to the Security Agent an acknowledgement, in each case, in the
respective forms set out in Schedule 5 (Form of notice to and
acknowledgement by insurers); and

(i1) in respect of its Charged Accounts deliver a duly completed notice to each
Account Bank and use its reasonable endeavours to procure that the
Account Bank executes and delivers to the Security Agent an
scknowledgement, in each case in the respective forms set ouf in Schedule
3 (Form of notice to and acknowledgemen! from Account Bank),

or, in each case, in such other form as the Security Agent shall agree.

Notwithstanding any provision of this Deed to the contrary, no Original Chargor
shall be reguired to deliver any notice or obtain any acknowledgement under this
clause 4.3 to the extent that it has alveady satisfied an equivalent requircment
under the terms of the Existing Debenture.

Motice of assignment — Material Coptracty

Upon the occurrence of & Declared Defauli, each Chargor will, in respect of each Material
Contract {if any) to which it is 2 party, deliver a duly completed notice of assignment ieo
each other party (o that Material Contract, and use its reasonable endeavours to precure
that each such party executes and delivers to the Security Agent an acknowledgement, in
gach case in the respective forms set out in scheduled4 (Form of nofice to and
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4.5

.1

#.2

8.3

acknowledgement by party to Relevant Contract) {or in such other form as the Seeurity
Agent shall agree),

Assigned Assets

The Security Agent is not obliged 1o take any steps necessary 10 preserve any Assigned
Assel, to enforce any term of a Relevant Contract against any person or lo make any
enguiries as to the nature or sufficiency of any payment recelved by It pursuant to this
Deed.

FLOATING CHARGE

Hach Chargor charges and agrees {o charge by way of first floating charge all of its present
and future:

{a) assets and underialing (wherever located) not otherwise effectively charged by
way of fixed morigage or charge or assigned pursuant to Clause 4.1 (Fixed
charges), Clavse 4.2 (Security assignmenis} or any other provision of (his Dead;
and

{b} {whether or pot effectively so charged or assigned) heritable property and all other
property and assets in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice

The Security Agent {(acting on the instructions of the Majonty Lenders) may, by written
netice to a Chargor, convert the floating charge created under this Deed into g fixed charge
as regards all or any of the assets of such Chargor specified in the sotice ift

{a) an Bvent of Default has occurred and is continuing; or

)] the Becurity Agent {acting on the instructions of the Majority Lenders (each acting
reasonably}) considers any Security Assets which are material in the context of the
business of the Group as a whole to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in
jeopardy.

Small companies

The floating charge created under this Deed by any Chargor shall not convert into g fixed
charge solsly by reason of a moratorium being obtained under the Insolvency Act 2000 {or
anything done with a view to obtaining such a moratoriom) in respect of such Charpor,

Auntematic conversion

The {lvaiing charge created under this Deed shall (in addition to the circumstances in
which the same will occur under general law) automatically convert into 2 fixed charge:

(a) in relation to any Security Asset which is subject to a floating charge if:
(i) such Chargor creates {or attempts or purporis {0 create) any Security (other

than a Permitied Security) on or over the relevant Securily Asset without
the prior written consent of the Security Agent; or

1o
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6.4

5.5

7.1

7.2

{ii} amy thitd party levies or atiewipts 1o levy any distress, execution,
attachment or other legal process against any such Security Asset; and

&) gver all Security Assets of a Chargor which are subject to a floating charge if an
administrator 15 appointed in respect of such Chavgor or the Security Agent
receives notice of intention to appoint such an administrator {as comemplated by
the Inzolvency Act 1B86).

Seotiish property

Clause 6.3 (dutomatic conversion) will not apply to any asscls situated in Scotland if, and
1o the extent that, a Receiver would not be capable of exercising hix powers in Scotland
pursuant 1o section 72 of the Insolvency Act 1986 by reason of such sutomatic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant to Clause 6.1 (Conversion by notice)
in relation to any class of assets of any Chargor shall not be construed as a waiver or
ahandonment of the rights of the Security Agent to serve similar notices in respect of any
other class of assets or of any other right of the Security Agent and/or the other Becured
Parties.

CONTINUING SECURITY
Continglag securily

The Debenture Security is continuing and will extend to the ultimate balance of the
Secured Obligations regardless of any intermediate payment or discharge in whole or i
part. This Deed shall remain in full force and effect as a continuing secunty for the
duration of the Secority Period.

Additional and separate seeurily

Thiz Deed is in addition to, without prejudice o, and shall not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Sccured Party
may al any time hold for any Secured Obligation.

Right to enforce

This D¥eed may be enforced against each or any Chargor without the Securily Agent and/or
any other Secured Party first having recourse to sny other right, remedy, guerantse or
Security held by or available to it or any of them.

LIABILITY OF CHARGORS RELATING T0O SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, cach Chargor
remains lHable o observe and perform all conditions and cbligations assumed by it in
relation to the Sceurity Assets. The Securily Agent is under no obligation to perform or
fulfil any such condition or obligation or to make any payment in respect of any such
condition or ohligation.

ACCOUNTE

No monies at any time standing to the credit of any account (of any type and however
designated) of any Chargor with the Security Agent and/or any ather Becured Party (or any

il
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16.1

16.2

10.3

104

i1.

111

of them) or in which any Chargor has an interest (and no rights and benefits relating
thersto} shall be capable of being assipned to anv person other than a Secured Party.

REPRESENTATIONS
{zeneral

Fach Original Chargor makes the representations and warranties set out in this Clause 10
o the Security Agent and to each other Secured Party on the date of this Dieed.

Ownership of Security Assets

Each Uriginal Chergor is the sole legal and beneficial owner of all of the Security Asgets
identified againat its name in Schedule 2 (Derwils of Security dssels) except in respect of
those Charged Securities (if any) which are stated to be held by a nominee for an Original
Chargor, in which case such Original Chargor i the beneficial owner only of such
Charged Securities.

Charged Securities

The Charged Securities (if any) Hated in Part B of Schedule 2 (Detaily of Secwrity Assels)
are fully paid and constitute the entire share capital owned by each Original Chargor in the
relevant company and constifute the entire share capital of cach such company.

Real Properly

Part A of Schedule 2 (Details of Security Assets) identifies all Material Property which is
beneficially owned by each Orginal Chargor at the date of this Deed.

VUNDERTAKINGS BY THE CHARGORS
Negative pledge and Dispasals

Mo Charzor shall do or agree to do any of the following without the prior written consent
of the Security Agent:

{a}) create or petmit to subsist any Security or Quasi-Security on any Security Asset
other than as created by this Deed and except for a Permitied Security; or

{1 sell, transfer, lease, lend or otherwise dispose of (whether by = single iransaction
or a number of transactions and whether reiated or not and whether volontarily or
involuntarily! the whole or any part of its interest in any Security Asset except for
a Permitted Disposal or a Permitted Transaction or as otherwise expressly
permitied by the Senior Facilities Agreement.

Security Asseis generally
Each Chargor shall:

{a) notify the Security Agent within 14 days of receipt of every material notice, order,
application, requirement or propesal given or made in relation to the Security
Assets by any competent authority, and (if required by the Security Agent):

i) promptly provide it with a copy of the same; and
(i) either {A) comply with such npotice, order, application, requirement or

proposal or {B) make such objections to the same as the Secunity Agent
i2
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{acting on the instructions of the Majority Lenders (each acting
reasonably)) may require or approve, where fuilure to do so would have »
Material Adverse Bffect;

{b} pay all rates, rents and other outgoings owed by it in respect of the Security Assefs
in complance with any applicable time periods relating to sueh pavment

obligations;
{c} comply with:

(i all obligations in relation to the Becurity Assets under any present or fubwre
regulation or reguirement of any competent authonity or any Authorisation;
and

{it) all covenants and obligations affecting any Security Asset {or s manner
of usel,

in comphlance with any applicable time periods relating o such obligations or
covenants, and where faihure to do so has or is ressonably likely o have a Material
Sdverse Effect;

{d} not, except with the prior written consent of the Secarity Agent (acling on the
instructions of the Majorily Lenders {cach acting reasonablyd) and such consent
nol 1o be unreasonably withheld or delaved), enter into any onerous or resirigtive
obligation affecting any material part or any of the Security Asscts {except as
expressly permitted by the Semior Facilitics Agreement;

(e} as soon as reasonably practicable, or prompily following the cccurrence of an
Event of Default, provide the Seourity Agent {scting on the instructions of the
Majority Lenders (each acting reasonsbly)) with all information which it may
reasonably request in relation to the Security Assets; and

{H maintain in good working order and condition {ordinary wear and tear excepted)
all of its Security Assets necessary in the sonduct of its business save (o the extent
that failure w0 do o would not be reasonably likely to have a Material Adverse
Effect.

Deposit of doruments and notices relating to Real Property
Fach Chargor shall, if requested by the Security Agenf in writing, as soon as reasonably

practicable or prompily following the cccwrence of an Bvent of Default, deposit with the
Security Agent!

{a) all deeds and documents of title relating to the Material Property; and

{h) all local land charges, land charges and the Land Registry search certificates and
similar documents receivad by or on behall of 2 Chargor in relation to Material
Property,

which the Security Agent may hold throughout the Security Pedod.
Real Property undertakings - scquisitions and notices to the Land Registry

{a) Bach Chargor shall nofify the Security Agent as soun as reasonably practicable
following the acquisition of any estate or interest in any frechold or leasehold Real
Property (other than any Short Lesschold Property),

13
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{b} Fach Chargor shall, unless the Security Agent otherwise agrees in writing, in
respect of any Material Property which is acquired by it after the date of this Deed,
the title to which is registered at the Land Registry or the title to which is required
to be so registered, as soon as reasonably practicable following completion of the
relevant acquisition, but in any event within any applicable registration periods:

(i} give the Land Registry written notice of thiz Deed; and

(i1 procure that notice of this Deed is clearly noted in the Register to each
such title.

11.5 Real Property undertakings - maintenance

{a) Each Chargor shell maintain all buildings and erections forming part of the
Security Assets in a reasonable state of repair, where failure to do so would be
reasonably likely to have a Material Adverse Effect.

{b) No Chargor shall, except with the prior written consent of the Security Agent
(acting on the instructions of the Majority Lenders (each acting reasonably)) and
such consant not to be unreasonably withheld) (or es expressly permitted under the
Senior Facilities Agrecment}):

(1) confer on any person any lease or tenancy of any of the Real Property ot
accept a surrender of any lease or tenancy (whether independently or under
any statutory power);

{ii} confer on any person any right or lcence to accupy any land or buildings
forming part of the Real Property; or

(i)  grant any licence to assign or sub-let any part of the Real Troperty.

(¢} No Chargor shall do, or knowingly permit to be done, anything as a result of which
any lease may be Hable to forfeiture or otherwise be determined.

{0 I an Event of Default is continuing or the Agent (acting on the instructions of the
Majority Lenders each acting reasonably) suspects an Event of Default is
continuing, each Chargor shall, and the Parent shall procure that each Chargor will
{at the cost of the Parent) permit the Security Agent and any person nominated by
it at all reasonable times and on reasonable notice at the risk and cost of the
Chargor to enter any part of the Real Property and view the state of it

11.6 Insurance and key-man policies

(a) Each Chargor shall at all times comply with iis obligations as to insurance
contained in the Senior Facilities Agreement (and in particular, Clause 23.23
{Insurance} of the Senior Facilities Agreement).

{h) If at any time any Chargor defaults in:

{i) effecting or keeping up the insurances {A) required under the Senior
Facilities Agreement or (B} referved to in this clause; or

{ii} producing any insurance policy or receipt to the Security Agent within 10
Business Days of demand,
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the Security Agent may {without prejudice to s rights under Clause 12 (Power 1o
remedy)) take out or repew such policies of insurance in any swm which the
Rcocurity Apoent may reasonsbly think expedient. Al monies which wre expended
by the Security Agent in doing so shall be deamed to be properly paid by the
Security Agent and shall be reimbursed by such Chargor on demand.

{c} Each Chargor shall, subject to the rights of the Security Agpent under
Clause 11.6(d}, diligently purzue ity rights under the Insurances,

(dy Inn relation (o the proceeds of Insurances:

{1}

(1]

after the ocowrrence of a2 Declared Default the Beourity Agent shall have
the sole right to settle or sue for any such claim and to give any discharge
for insurance monies; and

all claims and monies received or receivable under any Insurances shall
{subject to the rights or claims of any lessor or landlord or tenant of any
part of the Secunity Assets) be applied in accordance with the Senior
Facilities Agreement,

or, in each case after the cecurrence of a Declared Default, n permanent reduction
of the Secured Obligations in accordance with the Bentor Facilities Agresment.

Ly Dreatings with and realisatien of Receivables and Collection Accounts

{z} Each Chargor shall;

(1

{i1}

{3ii}

245208954 E11_BURINESE

without prejudics to Clagse 111 (Negotive pledye and Disposals) {but in
addition o the restrictions in that clause), nol, without the prict writien
consent of the Security Agent, scll, assign, charge, factor or discount or in
any other manner deal with any Receivable save to the extent permitted by
the Senior Factlities Agreement;

following the occurrence of a Declared Default colloct all Receivables
prompily in the ordinary course of wading as agent for the Secunty Agent;
and

{except where monies are required to be paid inte a Mandatory
Prepayment Account in accordance with the terms of any other Pinance
Document) immediately upon receipt pay all monies which it receives in
respect of the Receivables into:

{A) the account specified against 13 name In O of Schedule 2 (Details
of Securily Asseisy or, if applicable, in the Schedule tv any
Accession Deed as a Collection Account;

(B} any other account held with sm Accound Bank over which the
Chargurs have granted Security to the Scourity Agent pursuant to
the terms of this Deed; or

(Cy  following the occwrence of a Declared Default such specially

designuted acoount(s) with the Security Agent or another Account
Bark as the Sccurity Agent may from Hine to time direct,
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1.8

11.%

11.16

(&)

{each such account(s) together with all additions to or renewsls or
replacements thereof (in whatever currency} being a "Collection
Aceount"); and

ivy  [following the occurrence of a Declared Defanlt pending such payment,
hold all menies so received upon trust for the Security Agent.

Following the occurrence of a Declared Default each Chargor shall deal with the
Receivables (both collected and uncollested) and the Collection Accounts in
accordance with any directions given i writing from time to time by the Security
Agent and, in default of and subject to such directions, in accordance with this
Dized.

Operation of CollecHon Accounts

{a)

{b)

After the ocoumrence a Declared Default, no Chargor shall withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies in any
Collection Acceunt without the prior written consent of the Security Agent {(acting
on the instructions of the Majority Lenders) and the Security Agent shall be
entitled {acting on the instructions of the Majority Lenders and in each such
Lender’s absolute discretion) (o refuse to permit any such withdrawal or transfer.

{f the right of a Chargor to withdraw the proceeds of any Receivables standing to
the credit of a Collection Account results in the charge over that Collection
Account being characterised as a floating charge, that will not affect the nature of
any other fixed security created by any Chargor under this Deed on all its
ouistanding Receivables.

Operation of Mandatory Prepayment Account

No Chargor shall withdraw or attempt or be entitled to withdraw (or divect any transfer of)
all or any part of the monies in the Mandatory Prepayment Account unless expressly
permifted to do so under the Senior Facilities Agreement or the Intercreditor Agresment or
with the prior written consent of the Security Agent and the Security Agent shall be
entitled acting on the instructions of the Lenders {in each Lender's discretion) to refuse 1o
permit any such withdrawal or transfer.

Charged Investments - protection of security

(a)

Each Chargor shall, immediately upon execution of this Deed or an Accession
Deed {as applicable} or (if later) as soon as {s practicable after its acquisition of
any Charged Securities, by way of security for the Secured Obligations:

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

(i) execute and deliver to the Security Agent:

{A) ingtruments of transfer in respect of the Charged Secuiities
{executed in blank and lefi undated); and/or

(B) guch other documents as the Security Agent shall require to enable
it (or its nominees) to be registered as the owner of or otherwise io
acquire a legal title to the Charged Securities and their Related
Rights {or to pass legal fitle to any purchaser),

16
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(b}

{e}

(d)

{}

f

()

except that an Original Chargor shall not be required to comply with iis obligations
under this clause upon the execotion of this Deed to the extent it has already
complied with it obligations under the equivalent clasuse in the Existing
Debenture,

In respect of any Charged Investment held by or on behaif of any nominee of any
clearsnce or settlemment svstem, each Chargor shall immediately upon execulion of
this Deed {other than 1o the extent an Criginal Chargor has already done 3o in
accordaoce with the termos of the Eusting Debenture) or an Accession Deed or (i
later) immediately upon asguisition of an intersst in such Charged Investment
deliver to the Security Agent duly executed stock notes or other documeni in the
name of the Security Agent {or as it may direct) issued by such nominee and
representing or evidencing any bepefit or entitiernent to such Charged Investment.

Bach Chargor shall following the occurrence of a Declared Default

{1} promptly give notice to any custodian of any agresment with such Chargor
in respect of any Charged Tuvestment in the form required by the Security
Agrent; and

(1} use its reasoneble endesvours to ensure that the custodian acknowledges

that notice n the form reguired by the Security Agent.
Bach Chargor shall promptly following the oceurrence of & Declared Default

(i} instruet any clearance system to transfer any Charged Investment held by
it for such Chargor or s pominse to an account of the Security Agent or
i1 norpinee with such clearance system; and

{11} take whatever action the BRecurity Agent may regquest for  the
dematerialisation or rematerialisation of any Charged Investment held fn a
clearance system.

Without prefudice to the rest of this Clause 1110, the Securiry Agenl may
following the coowrence of g Declared Default, at the expense of the relevant
Chargor, take whatever action iz required for the dematerialisation or
rematerialisation of the Charged Tnvestiments,

EFach Chargor shall promptly pay all calls or other payments which may become
due in respect of s Charged Investments,

Mo Chargor shall nominate another person o enjoy or exercise all or any specified
rights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Aot 2006 or otherwise,

Without limiting ifs obligaiions under Claunse 11,2{e}, each Chargor shall comply
with all requests for information within {ts knowledge relating to the Charged
Investments which are made under scction 793 of the Companies Act 2006 or
which could be made under section 793 if the relevant company were a public
limited company or under any similar provision contained o the articies of
association or other constitutional documents of the relevant company or otherwise
relating to the Charged Investinents and, i it fails tv do so, the Security Agent may
provide such information as it may have on behalf of such Chargor.
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12

12.1

1.2

Rights of the Parties in respect of Charged Investments
{a} Until a Declared Default ocours, each Chargor shall be entitled to:

(i) receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

{ii) exercise all voting and other righis aod powers attaching to its Charged
Securities, provided that it must not do so in 8 manaer which:

{AY  has the effect of changing the terms of such Charged Securities {or
any clags of them} or of any Related Rights unless permitied by
the Finapce Documents; or

{B) is prejudicial to the interests of the Security Agent and/or the other
Secured Parties.

{b) At any time following the occurrence of a Declarcd Defanlt, the Security Agent
may compleie the instrument{s) of transfer for all or any Charged Securities on
bebalf of any Chargor in favour of itself or such other person as if may select,

{c} At any time when any Charged Sccourities are registered in the name of the
Security Agent or its nominee, the Security Agent shall be under no duty to

{1) ensure that any dividends, distributions or other monies payable in respect
of such Charged Securities are duly and promptly paid or received by it or
ifs nominee;

(i1} verify that the correct amounts are paid or received; or
{in}  t=ske any action in connection with the faking up of any {or any offer of
any) Related Rights in respect of or in substitution for, any such Charged
Secunties,
POWER TO REMEDY

Power to remedy

If a Chargor does not comply with any of its obligations under this Deed, the Secunty
Agent (without prejudice to any other rights arising as a consequence of such non-
compliance)} shall be entitled (but not bound) to rectify that default:

{a) if no Event of Default has cocurred, 5 Business Days after the relevant Chargor
has recetved notice from the Security Agent; or

)] if an Event of Default has occwred, at any time.

The relevant Chargor irrevocably authorises the Security Agent and s employees and
agents by way of security to do afl such things (including enmtering the property of such
Chargor) which are necessary io rectify that default.

Morigages in possession

The exercise of the powers of the Security Agent under this Clause 12 shall not render it,
or any other Secured Party, liable as a mortgagee in possession,
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12.3

13,

131

132

13.3

14.

14.1

14.2

4.3

Monies expended

The relevant Chargor shall within 5 Business Days of demand pay to the Security Agent
any monies which are expended by the Securily Agent in exercising its powers under this
Clause 12, together with interest st the Default Rate from the date on which those monies
were expended by the Security Agent (both before and atter judgment) and otherwise in
accordance with Clavsc 2.2 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Debenture Security shall become immediately enforceable upon the occumrence of a
Declared Default

Siatutory powers

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

Enforcement

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

ENFORCEMENT OF SECURITY
General

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

Powers of icasing

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

Pawers of Becurity Agent

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

(1} appoint any persen (or persons) to be a receiver, receiver and manager ot
administrative receiver of all or any part of the Security Assets and/or of
the income of the Security Assets; and/or

{ii} appoint or apply for the appointment of any person who is approprisiely
qualified as administrator of a Chargor; and/or

{{ii)  exercise all or any of the powers couferred on morigagees by the Act {as
amended or extended by this Deed) and/or all or any of the powers which
19
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14.4

14.6

are conferred by this Deed on a Receiver, in each case without first
appointing a Receiver or notwithstanding the appointment of any
Receiver; and/or

{iv  exercise {in the name of any Chargor and without any further consent or
authority of such Chargor) any voting rights and any powers or rights
which may be exercised by any person{s} in whose name any Charged
Investment is registered or who is the holder of any of them.

), The Security Agent is not entitled to appoint a Receiver in respect of any Security
Assets of any Chargor which are subject 1o a charge which {as created)} was =
floating charge solely by reason of a moratorium being obtained under the
fnsolvency Act 2000 (or anyihing done with a view to obtwining such a
moratorium) in respect of such Chargor.

Redemption of prior morigages

At any time afler the Debenture Security has become enforceable, the Security Agent may:
{8} redeem any prior Security against any Security Asset; and/or

(b procure the transfer of that Security to itself; and/or

{c) settle and pass the accounts of the holder of any prior Security and any accoupts so
seftled and passed shall be conclusive and binding on sach Chargor.

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

Privileges

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

(b} To the extent that the Security Assets coustitute "financial collateral” and this
Deed and the obligations of the Chargors under this Deed constitute a “securify
financial collateral arrangement” {in each case for the purpose of and as defimed
in the Financial Collateral Arrangements (No. 2) Regulations 2003 (81 2003 Ne.
3226)) each Receiver and the Security Agent shall have the right afler the
Debenture Security has become enforceable to appropriate all or any part of that
financial collateral in or towarsds the setisfacton of the Secured Obligations.

{c) For the purpose of Clause 14.5(b), the value of the financial collateral appropriated
shall be such amount as the Receiver or Security Ageni reasonably determines
having taken into account advice obtained by it from an independent investment or
accountancy firm of national standing sclected by it

Mo lability
{a) Neither the Security Agent, any other Secured Party nor any Receiver shall be

Hable (A) in respect of all or any part of the Security Assets or (B) for sny loss or
damage which arises out of the exercise or the attempted or purperted exercise of,
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4.7

15,

15.1

133

15,4

153

or the failure to exercise eny of, its or his respestive powers (unless such loss or
damage is cavsed by its or his gross negligence or wilful misconduct).

(b} Without prejudice to the geneality of Clause 14.6{z), neither the Secunty Agent,
any other Secured Party nor any Receiver shall be liable, by reason of entering tnto
possession of a Security Asset, to account as mortgagee in possession or for any
loss on reslisation or for any defanlt or omission for which a morigagee in
possession might be Liable.

Protection of third parties

No person {including & purchaser) dealing with the Security Agent or any Receiver or
Dielegate will be concerned to enquire:

{r) whether the Seeured Obligations have become payahle;

i) whether any power which the Security Agent or the Receiver is purporting 1o
exercise has become exercizable;

(c) whether any money remains due under any Finance Document; or

{d) how any money paid to the Security Agent or to the Receiver is ta be applicd.
RECEIVER

Removal and replacement

The Security Agent may from time te time remove any Receiver appointed by it (subject,
in the case of an administrative receivership, to section 45 of the Insolvency Act 1936}
and, whenever it may deem appropriate, may appoint a new Receiver in the place of any
Receiver whose appointment has terminated.

Multiple Recetvers

If ai any time there is more than one Receiver of all or any part of the Security Assets
andfor the income of the Security Assets, each Receiver shall have power to act
individually {unless otherwise stated in the appointment document).

Remuncration

Any Receiver shall be entitled to remuneration for his services at a2 rate to be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by
the Securiry Agent).

Payment by Receiver

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

Agent of Chargors

Auy Receiver shall be the agent of the Chargor in respcet of which it is appointed. Such
Chargor shall {subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any liability (either to such Chargor or to any other person) by reason of
the appointment of a Receiver or for any other reason.
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16. POWEHRS OF RECEIVER

161 General powers

Any Receiver shall have;

(a) all the powers which are conferred on the Security Agent by Clause 14.3 {Powers
of Security Agent);

(b} all the powers which are conforred by the Act on morigagees m possession and
receivers appointed under the Act;

{c} {(whether or not he ix an administrative receiver) all the powers which are listed in
schedule | of the Insolvency Act 1986; and

{d} all powers which are conferred by any other law conferring power on receivers,

16.2 Additional powers

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

(=)

(b}
{c)

{d}

(e)

(f)

io take possession of, collect and get in all or any part of the Security Assets andfor
income in respect of which he was appoinied;

to manage the Sccurity Assets and the business of any Chargor as he thinks fit;

io redeem any Security and to borrow or raise any money and secure the psyment
of any money in priority to the Secured Obligations for the purpose of the exercise
of his powers and/or defraying any cosis or labilities incurred by him in such
exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Asseis in respect of which he was appointed without the need to observe
the restrictions imposed by section 103 of the Act, and, without limitation;

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

(i) the consideration fur uny such transachon may consist of cash, debentures
gr other gbligations, shares, stock or other valuable consideration (and the
amount of such consideralion may be dependent upon profit or turnover or
be determined by a third party); and

{iii}  any such consideration may be payable in a lump sum or by instalments
spread over such period as he thinks fit

o alier, improve, develop, complete, constroct, modify, refurbish or repair any
building or land and to complete or undertake or concur in the completion or
undertaldng (with or without modification) of any project in which any Chargor
was concerned or interested before his appointment (being a project for the
alteration, improvement, development, completion, comstruction, modification,
refurbishment or repair of any building or land};

to carry out any sale, leese or other disposal of all or any part of the Security
Assets by conveving, transferring, assigning or leasing the zame in the name of the

22

24620895 4 B BUSINESS



BXBECUTION VERBION

i7.

17.1

17.2

relevant Chargor and, for that purpose, to emter into covenants and other
contractual obligations in the name of, and so 23 to bind, such Chargor;

{g} to iake any such procecdings (in the name of any of the relevant Chargors or
otherwise) as he shall think fit in respoct of the Security Assets and/or income in
respect of which he was appointed (including proceedings for recovery of rent or
other monies in arrears at the date of hus sppointment};

() 1o enter into or make any such agreement, arrangement or compronise as he shall
thunk it
{1 {0 insure, and o renew any insurances in respect of, the Security Assets as he shall

think fit {or as the Securify Agent shall direct);

i to appoint and employ such managers, officers and workinen and engage such
, engag
professiemal advisers as he shall think fit (including, without prejudice o the
generality of the foregoing power, to employ his partners and {irm);

(k3 i form one or more Subsidisries of any Chargor sod to transfer to any such
Subsidiary all or any part of the Securily Assets,

{H w operate any rent review clause in respect of any Real Property in respect of
which he was appoinied (or any part thereof) and to apply for any new or extended
jeasze; and

{m} 0l
{i) give valid receipts for all monies and to do all such other things es may
seem to him o be incidental or conducive to aoy other power vested in
him of necessary for the realisation of any Security Asset;
{ii} exercise in relation to each Security Asse! all such powers and rights as he

worald be capable of exercising if he were the absoluie beneficial owner of
the RBeourity Assets; and

(i) use the name of any Chargor for any of the above purposes.
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application
All monies received by the Security Agent or any Receiver after the Debenture Security
has become enforceable shall {subject to the rights and claims of any person having a
security ranking in priority to the Debenture Security) be applied in accordance with and
subject to the Interereditor Agreement,

Contingencies
If the Debenture Security is enforced at a time when no amoonts are due under the Finance
Docurmnents {bué at a time when amounts may become so dug), the Security Apent or a

Receiver mav pay the proceeds of any recoveries effected by it into 2 blocked suspense
account {bearing interest at such rate (if any) as the Secority Agent may determing,
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17.3

i3,

iR.1

18.2

Appropriation, Interereditor Agreement and suspense sccount

{a)

)
©

Subject to the Intercreditor Agreement and Clause 17.1 {4pplication), the Security
Agent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secured Obligations m any order or manner which it
may determine.

Any such appropriation shall override any appropriation by any Chargor,

All monies received, recovered or realised by the SBecurity Agent under or in
connection with ihis Deed may at the discretion of the Security Agent be credited
{0 a separate interesi-bearing suspense account for so long as the Security Agent
determines {with {nterest accruing thereon at such rate (if any) as the Becurity
Agent usually grants for accounts of that size and nature) without the Security
Agent having any obligation to apply such monies and interest or any part of it in
or towards the discharge of any of the Secured Obligations, ualsss such monies
would be sufficient to discharge all Secured Obligations in full.

SET-OFF

Set-off rights

{a)

(b)

{c)

(d)

The Security Agent and each other Secured Party may (butf shall nct be obliged to)
set off any matured obligation which is due from any Chargor and unpmd {whether
under the Finance Docoments or which has been assigned to the Secunity Agent or
such other Secured Party by any other Chargor) against any matured obligation
owed by the Security Agent or such other Secured Party o such Chargor,
regardless of the place of pavment, booking branch or currency of cither
obligation,

At any time after the Debenture Security has become enforceable (and in addition
to itz rights under Clause 18.1{a), the Security Agent and each other Secured Party
may {but shall not be obliged to) set-off any contingent Hability owed by 8
Chargor under any Finance Document against any obligation {whether or not
matured) owed by the Becurity Agent or such other Secured Party to such Chargor,
regardless of the place of payment, booking branch or cumency of either
obligation,

If the obligations are in different currencies, the Security Agent or such other
Secured Party may convert either obligation at a marke! rate of exchange in iis
usual course of business for the purpose of the set-off.

If either obligation is unliquidated or unascertained, the Secunty Agenf or such
pther Secured Party may set off in an amount estimated by it in geod faith to be the
amount of that obligation.

Time deposiis

Without prejudice to Clause 18.2.7 (Set-gff righis), if any time deposit matures on any
account which any Charpor has with the Security Agent or any other Secured Party at a
time within the Security Period when

(a)
&)

this Debenture Scoarity has become enforceable; and

no Secured Obligetion is due and payable,
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1%,

4.

281

6.2

20.3

1.

such time deposit shall automatically be renewed for such Rurther maturity as the Security
Agent or such other Secured Party in its absolute discretion considers appropriste unless
the Security Agent or such other Seoured Party otherwise agress in writing,

DELEGATION

Fach of the Security Agent and any Receiver may delegate, by power of attomey (o1 e
any other manner) to any person, any right, power or discretion exercisable by them under
this Deed upon any terms (including power to sub-delegate) which it may think i1,
Neither the Security Agent nor any Receiver shall be in any way Hable or responsible to
any Chargor for any loss or liability arising from any act, default, omission or muiscondoet
on the part of any Delegate.

FURTHER ASSURANCES
Further action

Subject to the Agreed Security Principles, each Chargor shall {and the Parent shall procure
that each Chargor shall) at its own expense, promptly do all such acts and execute all such
docurments (including assignments, transfers, mortgages, charges, notices and ingtroctions)
as the Security Agent or a Receiver may rcasonably speecify (and in such form as the
Security Agent or & Receiver may reasonably require) in favour of the Secarily Agent, 4
Receiver or its nominges in order to

{a} perfiect the Security oreated or intended to be created under or evidenced by this
Deed or for the exercise of any rights, powers and remedies exercisable by the
Security Agenl, any other Secured Party or any Receiver or any Dhelogate in
respect of any Security Asset or provided by or parsuant to this Deed or by baw; or

4] confer on the Scourity Agent, any Receiver or fhe Secured Parties Securily over
any property and assets of that Obligor located in any jurizdiction equivalent or
similar to the Security intended to be conferred by vr pursuant to this Deed; and/or

{} fucilitate fhe realisation of the assets which are, or are intended to be, the subject of
the Debenture Security.

Fipanee Decumenis

Each Chargor shall {and the Parent shall procure that each member of the Group shall) talce
all such action as is available to it (including making all Blings and registrations) as may
be necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended to be conferred on the Security Agent or the Secured Partigs
by or pursuant to this Deed.

Speeific securily

Without prejudice to the generality of Clause 20.1 (Further action), each Chargor will
promptly upon request by the Security Agent execnte any document contemplated by that
clause over any Securily Asset which is subject to or intended to be subject to any fixed
security under this Deed (inchuding any fixed security arising or intended fo arise pursuant
to Clause 6 (Conversion of floating chargel)

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Sccurily Agent,
gach Receiver and any Delegate to be {is aftorney to take any action
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pyA

23,

23.1

232

233

{a) if an Dvent of Defanlt has occwrred and is continuing, which such Chargor is
obliged to take under this Deed, including under clause 20 {Further assurances),
or

{b} if an Ovent of Default has not coccurred, which such Chargor has failed to take
within § Business Days of receipt of nolice from the Seowrity Agent to the relevant
Chargor.

Fach Chargor ratifies end confirms whatever any attomey does or purports to do pursuant
to its appointment under this clause.

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing currency inio such other currency as the Security Agent or
the Receiver considers necessary to cover the obligations and Habilities comprised in the
Secured Obligations in that other currency at the Agent's spot rate of exchange for the
purchase of the relevant currency in the London foreign exchange market on the relevant
day. Neither the Security Agent nor any Receiver shall have any liability to any Chargor in
respect of any loss resulting from any fluctuation in exchange rates after any such
convergion.

CHANGES TO THE PARTIES
Chargers
No Chargor may assign any of its rights or obligations under this Deed,

Security Agent

The Security Agent may assign or iransfer all or any part of its rights under this Deed
pursvant to the resignation or removal of the Becurity Agent in accordance with the
Intercreditor Agreement. Each Chargor shall, immediately upon being requested to do so
by the Security Agent, enter into such documents a3 may be necessary to effect and perfect
such assignment or transfer,

Agcession Deed
{a) Bach Chargor:

{1 consents to new Subsidiaries of the Parent becoming Chargors as
coniemaplaied by the Finance Documents; and

(ii) irrevocably authorizes the Parent to agree to and sign any duly compieted
Accession Decd as agent and attorney for and on behalf of such Chargor,

{b) For the avoidance of doubt, an Accession Deed which has been duly signed and
completed by the relevant acceding Chargor and the Secwity Agent shall he
effective in sccordance with its terms notwithstanding any failure by the Parent to
agree and sign that Accession Deed as agent and attorney for and on behalf of each
of the Chargor,
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24,

24.1

4.3

MISCELLANEGUS

MWew accounis

{a)

(b)

If the Security Agent or any other Secured Party receives, or is deemed to be
affected by, notice, whether acmal or constructive, of any subsequent Secunity
{other than a Permitted Security) affecting any Sccurity Asset and/or the procesds
of sale of any Scourity Asset or any guarantee under the Fingoce Documents
ceases 1o continue in force, #f mav open & new agcount or sccoumts for any
Chargor, If it does not open a new account, it shall nevertheless he treated as if3t
Tad done so at the time when it received or was desined to have received such
notice.

As from that time all pavments made to the Secwity Agent or such other Secured
Party will be crediled or be treated as having been credited to the new account and
will not operate o reduce any amount of the Secured Obligations.

Tacking

(a)

{b)

Each Pinance Party shall perform iz obligations under the Senlor Facllities
Agreement (incloding any obligation to make available further sdvances).

This Deed secures advances already made and further advances to be made.

Land Regisiry

(a)

(b)

Suve in respect of any Short Leasehold Property, each Chargor shall apply to the
Chief Land Registrar {and consents {o such an application being made by or on
behalf of the Security Agent) for a restriction in the following terms to be ¢atered
on the Register of Title relating to any property registered at the Land Registry {or
any unregistered land subject to first registration)} and against which this Decd may
he poted:

"No disposition of the registered estate by the proprietor of the vegistered extate i
to be registered without a wrilten consent signed by the proprieior for the time
being of the charge dated [&] 2018 in favour of GLAS Trust Corporation Limited
referred to in the charges register o thelr conveyances,”

Each Chargor;

{1 authorises the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Seaior
Facilities Agreement or any other Finance Doctment as an exompt
information document under rule 136 of the Land Registration Rules 20G3;

{ii} shall use ite best endeavours to assist with any such application made by or
on behalf of the Security Agent; and

(iii)  shall notify the Security Agent in writing as soon as it receives notice of
any person’s applivation under rule 137 of the Land Registration Rules
2603 for the disclosure of this Deed, the Senior Facilitics Agreement or
any other Finance Document following its designation as an exempt
information document,
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24.4

252

6.

{c}

(d}

Ne Chargor shall meke any application under rnle 138 of the Land Registration
Rules 2003 for the removal of the designation of any such document as an exerapt
information document,

Fach Chargor shall as soop as reasonably practicable, bul in any evenl within any
applicable time periods, make all applications to and filings with the Land Registry
which are pecessary under the Land Registration Bules 2003 to protect the
Debenture Securily,

Protective clauses

(a)

(b)

Bach Chargor is deemed to be a principal debtor in relation to this Deed. The
ohligations of each Chargor under, and the seourity intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension ar
time, release, surrender or loss of securities, dealing, amendment or arrangement
by any Secured Party which would otherwizse have reduced, released or prejudiced
thiz Debenture Security or any surety lability of a Chargor (whether or not known
to it or to any Sceared Party).

Clause 19 {Guarantes and indemnity} of the Senior Factlities Agreement applies In
relation to this Deed as if references to the obligations referred to in such
clauses respectively were references to the obligations of each Chargor under this
Deed.

MNOTICHES

Senior Facilities Agreement

Subject 1o Clanse 25.2 {Notices through Parend):

{a)

(b)

Clause 33 of the Senior Facilities Agreement (Notices) {other than Clauges 33.3(c),
33.6 (Electronic communication) and 33.7 (Use of websiies)) is incomporated into
this Deed as if fully set out in this Deed; and

the address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with 118 name in
the execution pages to this Deed or subsequently notified from time to time by the
relevant Party for the purposes of the Senior Facilities Agreement or this Deed.

Motices through Parent

(a}

(b)

Al communications and documents from the Chargors shall be sent through the
Parent and all conmnunications and documents to the Chargors wmay be sent
through the Parent.

Any communication or document made or delivered to the Parent in accordance
with this Clause 25 will be deemed to have been made or delivered to each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Sccured Party, the Security Agent or Agent
specifying the amount of any Secured Obligation due from the Chargors (including details
of any relevant calenlation thereof) is, in the absence of manifest error, conclusive
evidence against the Chargors of the matters to which it relates.
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27,

28,

pA 2

30,

3.2z

32.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and dislinct from one another and if at any
time afy provision is or becomes illegal, invalid or unenforceable in any rospect under any
law of any jurisdiction, neither the legality, validity or enforceability of amy of the
remaining provigions not the legality, validity or enforcesbility of sach provision under the
law of any other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

o failure to exercise, nor any delay in exercising, on the part of the Security Agent {or
any other Becured Party), any right or remedy under this Deed shall operate as 2 walver,
rior shall any single or partial exercise of any right or remedy prevent any forther or other
exercise, or the exercise of any other right or remedy. The rights and remedies provided
are cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors
or the Parent on their behalf so apree in writing and any breach of this Deed may be
waived before or after it occurs only if the Security Agent 50 agrees in writing, A waiver
given or comsent granted by the Security Agent under thus Deed will be effective only if
given in writing and then only in the instance and for the purpose for which it is given.

COUNTERPARTS

This Deed may be executed in any number of comnterparts, and this has the same effect as
if the signatures {and seals, if any) on the counterparis were on a single copy of this Deed.

BELEASE
Release

Upon the expiry of the Security Pericd (but not otherwise) the Security Agent shall, al the
request and cost of the Chargors, take whatever action is necessary 10 release or re-assign
{without recourse or warranty) the Scourity Assets from the Debenture Security.

Eeinstatement

Where any discharge {whether in respeet of {he obligations of any Chargor or any security
for those ohligations or otherwise) is made in whole or in part or any arrangement is made
on the faith of any payment, security or other disposition which is avoided or must be
restored on insolvency, lignidation or otherwise (without limitation), the lability of the
Chargers under this Deed shall continue as if the discharge or amangement had oot
occwred, The Scourity Agent may concede or compromise any claim that any payment,
security or other disposition is Hable to aveidance or restoration,

GOVERNING LAW

This Deed and anv non-contractual obligations arising out of or in connection with it shall
be governed by English law.
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33. ENFORCEMENT
331 Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settle any dispuie anising out
of or in connection with this Deed (including a dispute relating to the existence,
validity or tennination of this Deed or any non-conéractual chligation arsing out
of or in connection with this Deed) (a "DHspute™),

{b} The Partics agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.

{c} This Clause 33.1 15 for the benefit of the Finange Parties and Secured Parties only.
As a resuli, no Finance Party or Secured Pariy shall be prevented from taking
procesdings relating to & Dispute in any other courts with jurisdiction. To the
extent allowed by law, the Finance Parties and Secured Parties may take
concurrent proceadings in any number of jurisdictions.

IN WITNESS of which this Deed has been duly executed by each Original Chargor as a deed and
duly exccuted by the Security Agent and has heen delivered on the first date specibed on page | of
this Deed by each Original Chargor.
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SCHEDULE1

The Original Chargors

| Company name | Registered number Registered office
Bell Bideo Limited 06309648 The MET Building, 22 Percy Street, '
London, WIT 2BU :
Primesight Limited 01847728 The MET Building, 22 Percy Sireet, '
I Londen, WIT 2BU
Primesight Airports Limited 00679775 ‘I The MET Building, 22 Percy Street,

London, WI1T 2BU

Primesight Billboards Limited 0G925R72 1 The MET Building, 22 Peroy Street,
: Loundon, WiT 2BU

it
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SCHEDULE 2

Details of Security Assets

Part A

HReal Property

Registered land

- Chargor Address Administrative a.rea. ..... Tiﬂe nﬁmber
None at the date of this Deed.
Unregistered land
Chargor Address Document deseribing the Real Property
Date Document Parties
MNone at the date of this Deed.
Pari B
Charged Securities
Chargor Name of company in | Class of Number of | Issued share
which shares are held | shares heid shares held eapital
Bell Bidco Limited Primesight Limited Ordinary 10467585 1046758.50
GBP
Bell Bidco Limited Primesight Billboards Ordinary 250 250 GBP
Limited
Primesight Limited Primesight Afrports Ordinary 1000 1000 GBP
Limuted
Primesight Linnited Falcon Outdoor North Ordinary 200 200 GBP
Limited
Primesight Limited Primesight Ordinary 2 2 GBP
Communications
Limited
Primesight Limited Primesight Intermediate Ordinary 7,500,003 7,500,003
| Holdeo Limited GRBP
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Part C
Charged Accounts

Mandatery Prepayment Accounts

1 Account

| Account Number |

Account Bank

Account bank branch address and

1 Holder sort code
Primesight . Bank of Scotland London Chief Oifice
2 I PO Box 54873
Limited
London
SWIY SWK
12-01-03

Callection Accounts

1 Account Number

. Account bank branch address and

24620895 4.E1) BUSINESS

Account Holder Aceount
Bank sart code
| Bell Bidco Limited | -1?8 - Royal Bank | Bolton Customer Service Centre, PO
of Scotiand Box 2027, Parklands, De Havilland
' Way, Boland BLS 4YU
16-04-00
| Primesight Limited B Bankof | Londen Chief Office Branch, PO Box -
: Scotland 1000, BX2 ILB
12-01-03
| Primesight Limitcd [ [ Bank of | London Chief Office Branch, PO Box
Scotland 1000, RX2 1LB
12-01-03
| Primesight Limited -18?: Bank of London Chief Office Branch, PO Box
' Scotiand i000, BX2 ILB
12-01-03
Primesight Limited ! Bagk of London Chief Office Branch, PO Box
Scotland 1000, BXZ2 LB
12-01-03
Primesight Airports [ L3 Bank of London Chief Office Branch, PO Box .
-Limited Scotland 1060, BX2 1LB
12-01-03
33
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Part
Intellectual Property

Part D1 -~ Trade marks

Proprietor/ADP | T™ namber Jurisdiction/ Classes Mark text
number - apparent status
Primesight 004368445 Buropesn 691935 PRIMESIGHT
Limited/ 220861 : I Union/Registered
Primesight | 014230247 Buropesn 691935
Limited/ 700291 : 1 Union/Registered
Primesight - 014230271 European 691935 THE UL TIMATE CANVAS
Limited/ 700291 Union/Registered
imesi verti PRIMESIGHT
g?;gfsé%ﬁtm 4o 3203499 UK/Advertized 68161035 | o -
Primesight 2182482 UK/Registered 35 .
Limited/ 206242 wo
Part D2 - Patents
Proprietor/ADP number " Patent number Description

None at the date of this Deed.
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Part E
Belevant Contracts

Chargor

| Date of Relevant

- Details of Relevant

Parties
LContract Coniract
Primesight Limited 12 June 2017 (1) Primesight Limited | Concession agreement -
{2) Neiwork Rail
Infrastructore Limited
Primesight Limited .1 May 2016 (1} Primesight Limited | Advertising
: management services
{2% The Manchester agreament
| Adrport Group PLC '
Primesight Limited 14 May 2012 as {1} Primesight Limited ' Advertising rights
amended on 3 April : agresment

2017 {2) Dagital Cinema
Media Limited
Primesight Airports 25 August 2015 (1) Primesight Airports | Advertising sales and
Limited Limuted rianagement
agresment

(2) Gatwick Airport
Limited

PartF
Insuramees
Chargor Insurer Policy number
Primesight Limited Pen Underwriting PICCF/1050
. {Commercial Combined policy)
: Primc;sigm Limited Zarich Insurance ple AXEBI3933
{Computer policy)
| Primesight Limited Atk S}rn&icata 4020 E“FCE}ﬁ.GiSlé!Di 13 ”

{Terroriam policy)

| Primesi ght Limited

CNA Insurance Comapany

Limited via Pen

PIXGCHA0LT

Underwriling {Fxcess Liability policy)
Primagight Limited Aspen Risk Management UKASHECITOPH
Limited
{Hxcoss Liability policy)
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SCHEDULE 3
Form of notice ¢o and schnowledpement from Account Bank

Part A
Form of notice of charge to Account Bank

To: [insert name gnd address of dccount Bank)
Dated: [o] [#]
Dear Birs

We hereby give notics that, by a debenture dated [e] 2018 (the "Deberture") we have charged to [o]
(the "Security Agent™) as security agent for certain financial institutions and others {as referred 1o in
the Debenture) all our present and future right, title and interest i and to the following accounts in
our name with you, all monjes from time to time standing to the credii of those accounis and all
interest from time to time accrued or acoruing on those accounts, any investment made out of any
such monies or account and all rights to repayment of any of the foregoing by youw

[Fasert details of accounts] {iogether, the "Accounts™),
We hereby irrevocably instroct and authorise you:

1. to credit to each Accoumt all interest from time to time eamed on the sums of money held in
that Accouni;

fnd

to disclose to the Security Agent, without any reference to or further authority from vs and
without any lability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums in each Acconnt as the Security Agent
may, at any time and from time to time, request you to disclose to it;

3, to hold all sums from time to tme standing to the credit of cach Account in our name with
vou {0 the order of the Secwurity Agent;

4, to pay or release all or any part of the sums from time to time standing to the credit of each
Account in our name with vou in accordance with the written instructions of the Securily
Agent at any time aod from time to tlime; and

5 to comply with the terms of any written notice or instructions in any way relating o the
Acconnts or the sums standing to the credit of any Account from time to time which you may
receive at any time from the Security Agent without any reference to or further anthority from
us and without any liability or inquiry by you as to the justification for or validity of such
notice or instruchons,

[For the avoidance of doubt, the Security Agent shall not be entitled to exercise any of its rights
purspant to or in connection with paragraphs 3 and 4 above and shall not be entitled to serve any
notice or give any instruction pursuant to paragraph 5§ above unless and until a Declared Default (as
defined in the Debenture) bas ogcurred.]

[Please note we are not permitted to withdraw any ameunt from the Account without the prior written
consent of the Security Agent.]

Or

[By countersigning this notice, the Security Agent confirms that we may make withdrawals from the
Accounis until snch time as the Security Agent shall notify you in writing that itg rights have become
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enforceable in accordance with the terms of the Debenture and thal ils permission iz withdrawn,
whersupon we will not be permitied fo withdraw any amounts from any Account without the prior
wriiten consent of the Security Agent.]

These instructions cannot be revoked or varled without the prier written consent of the Securiiy
Agent,

This notice, any acknowledgement in connection with it, and any not-contractual obligations arising
out of or io connection with any of them shall be goveroed by English law.

Please confirm your acceptance of the above instructions by returning the sttached acknowledgement
to the Security Agent with a copy to owrselves.

Yours faithfully

By
for and on behalf of
[relevant Chargor]

¥
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Purt B
Form of acknowledgement from Acconnt Bank

To: [insert name and address of Acoount Bank)

Dated: [#] 20[»]

Dear Sirs

We confirm receipt of a notice dated [@]200e] (the "Motiee") from [relevan: Chargor] (the
“Company"} of a charge upon the terms of a Debenture dated [] 2018, over all the Company's
present and future right, title and interest in and to the following accounts with ns in the name of the
Company together with all monies standing to the credit of those accounts and all interest from time
tn time accrued or accruing on those accounts, any investment made out of any such monies or
account and all rights of repayment of any of the foregoing by us:

[#] (together, the " Accounts™).

We confirm that:

i,

)

we accept the instructions and suthorisation contained in the Notice and undertake io comply
with its terms;

we have not received notice of the interest of any third party in any Account or in 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 party interest;

we have not claimed or exercised, nor will we claim or exercise, any Security or right of zet-
off or combination or countercleim or other right in respect of any Account, the sums of
money held in any Account or the debis represented by those swns;

[we will not permit any amount {0 be withdrawn from any Account except againsi the
signature of one of your anthorised signatories;}

[until you notify us in writing that withdrawals are prohibited, the Company may make
withdrawals from the Accounts; upor receipt of such notice we will not permit any amount o
be withdmmwn from any Account except against the signaturc of one of your authorised
gignatories; and]

we will not seek to modify, vary or amend the terms upon which sums are deposited in the
Accounts without your prior writlen consent.

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

Yours faithfully

By

for and on behalf of
[third party bank)
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To:

SCHEDULE4

Form of notice to and acknowledgement by party te Relevant Contraet

[fnsert name and address of relevant party]

Diated: o] 20[s]

Drear Sirs

RE: |[PESCRIBE RELEVANT CONTRACT| DATED [+] 20{»] BETWEEN (1) YOU AND (2)
[s] THE "CHARGOR")

1.

We give notice that, by a debenture dated [#] 2018 (the "Debenture”), we have assipned to
Ie] (the "Security Agent™) as Security Agent for certain financial institutions and others (as
referred 1o in the Debenturc) all our present and {uture right, title and interest in and 1o [insert
details of Relevant Contract] (together with any other agreement supplementing or amending
the same, the "Agreement") including all rights and remedies in connection with the
Agreement and all proceeds and claims arsing from the Agreement.

We irrevocably authorise and instruct you from time to time:

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

()] [following written notice to you from the Secunty Agent confirming that a Declared
Default (as defined in the Debenture} has occurred,] to hold ell sums from time to
time due and payable by vou to us under the Agreement to the order of the Security
Agend,

{c) [following written notice to you from the Security Agent confirming that a Declared
Default has occurred,] to pay or release all or any part of the sums from time fo {ime
due and payable by you to us under the Agreement ouly in accordance with the
written instructions given o vou by the Security Agent from time to time;

{d} to comply with any written notice or instructions in any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Security Agent without any reference to or further
authority from us and without any enquiry by you as to the justification for or validity
of such notice or Insiruction; and

{e} to send copies of all notices and other information given or received under the
Agreement 1o the Security Agent.

You may continue to deal with us in relation to the Agreement until you receive wriften notice
from the Security Agent that a Declared Default has occurred. Thereafier we will cease fo
have any right to deal with you in relation to the Agreement and therefore from that time you
should deal oniy with the Security Agend.

Following the occurrence of a Declared Default we are not permitted to receive from you,

otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable to us from time to time under the Agreement.

K}
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i [We are not permitied to agree any amendment or supplement to, or waive any obligation
under, the Agreement without the prior written consent of the Security Agent,]

&. This notfce may only be revoked or amended with the prior writlen consent of the Security
Agent,
7. Pleaze confirm by completing the enclosed copy of thiz notice and refurning it o the Security

Agent (with a copy to us) that vou agree to the above and that

{a} you accept the instructions and authorisations contzined in this notice and you
pndertake 1o comply with this notice;

{b) you have not, at the date this notice is refurned o the Security Apgent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party In or o the Agreement or any procesds of it and you will
notify the Seourity Agent promptly if you should do so in future;

{c} following wriiten notice to you from the Security Agent confirming that a Declared
Defavit has occurred you will not permit any sums to be paid to us or any other
person {other than the Security Agent) under or pursuant to the Agresment without
the prior written consent of the Security Agent;

{d) [vou will notify the Security Agent of any intention to exercise any righi to terminate
or amend the Agreement]; and

{e) [vou will not take any action to amend or supplement the Agreement without the prior
written consent of the Security Agent.]

8. This notice, and any acknowledgement in connection with 1%, and any non-contractual
obligations arising out of or in connection with any of them, shall be govermed by English
law.

Yours faithfully

for and on hehaifl of

[NAME OF CHARGOR]

40
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[On capy)
To: [#]
as Security Agent
[ADDRERE]
Copy 1o [NAME OF CHARGOR)

We acknowledge receipt of the above notice and consent and agree to ifs terms. We confirm and
agree to the maitess set out in paragraph {7] of the above notice.

for and on behalf of
[#]

Dated; [#1 20]e]
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To:

SCHEDULES
Form of notice fo and acknowledgement by insurers

[fnsert nams and address of insurer]

Dated: [@] 20{s]

Diear Sirs

[e] (THE "CHARGOR"™)

1.

We give notice that, by a debenture dated [#] 2018 {the "Debenture"), we have assigned to
[#] (the "Security Agent") as Security Agent for certain financial institutions and others (a8
referred to in the Debenture) all our present and future right, title and intexest in and o the
policies listed in the Scheduleto this notice (together with any other agreement
supplementing or amending the same, the "Policies") including all rights and remedies in
connection with the Policies and all proceeds and claims arising from the Policies.

We imevocably authorise and instruct you from fime to time:

{a} to disclose to the Security Agent at vur expense {withou! any reference to or further
guthority from us and without any enquiry by you as to the justification for such
disclosure) such information relating to the Policies as the Security Agent may from
time o time request;

{h following written notice to you from the Security Agent confirming that a Declared
Diefault (as defined in the Debenture) has occurred to hold all sums from time to time
due and payable by vou io us under the Policies to the order of the Security Agent;

(<) following written notice to you from the Security Agent confirming that a Declared
Default to pay or release all or any part of the sums from time to time due and
payable by vou to us under the Policies only in accordance with the wiitten
instractions given to you by the Security Agent from time fo time;

{d) to comply with any writlen notice or instructions in any way reluting to {or purporting
to relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debis represented by them which you may receive from the Security
Agent {without any reference to or further authority from vs and without any enguiry
by you as to the justification for or validity of such notice or instruction); and

{e) to send copies of all notices and other information given or received under the
Policies o the Secunity Agent.

[We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as loss payse and as first priority assignee of the Policies
and the rights, remedies, proceeds and claims referred to above.]

[You may continue to deal with the Chargor in relation to the Policies until you receive
written notice from the Security Agent that a Declared Default has occurred. Thereafter we
will cease to have any right to deal with vou in relation to the Polices and therefore from that
time you should deal only with the Security Agent.)
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5. [Following the occurrence of a Declared Default we] are noi permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on account of the
sums payable to us from time to time under the Policies].

6, This notice may only be revoked or amended with the prior written consent of the Security
Agent.
7. 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 above snd that:

{a}

(b

(c)

you aceept the imstructions and suthorisations comtained in this notice and you
undertake to comply with this notice;

you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or apy proceeds of them or any breach
of the terms of any Policy and you will notify the Security Agent promptly i you
should do so in future; and

following wriiten notice to you from the Security Agent confirming that a Declared
Default has occurred, you will not permit any sums to be paid to us or any other
person under or pursuant to the Policies without the prior written consent of the
Security Agent.

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

law.

Yours faithfully

for and on behalfl of
[Name of Chargor]
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SCHEDULE
THE POLICIES
[Gn copy)

To =]

as Security Apent

[ADDRESS)
Copy o INAME 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 [7] in the above notice. [We have noted the Security Agent's
interest as first charges/loss payee on the Policies.]

for and on behalf of
[]

Dated; [=] 20[=]
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SCHEDULE 6
Form of Accession Deed
THIS ACCESSION DEED is made on 20[=]
BETWEEN
{13 [# LIMITED 2 company incorporated in [#] with registered number {e] (the "Acceding
Company | [EACH COMPANY LISTED IN SCHEDULE 1 {sach an "Acceding
Company"}};
{3 [#] {the "Parent™); and
{3) e} (s Becurity Agent for the Secured Parties (a8 defined below)) {the "Security Agent”).

BACKGROUND

This Accession Deed is supplemental to a debenture dated {e] 2018 and made between (1) the
Chargors named in it and (2) the Secority Agent {the "Diebenture”).

ITIE AGREED:
I DEFINITIONS AND INTERPRETATION
{(a) Definitions
Terms defined in, or construed for the purposes of, the Debeniure have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed),
by Censtraciion
Clause 1.2 {/nierpretation) of the Diebenture applies with sy necessary changes to
this Accession Dieed as if it were set ont in full in this Acceszion Deed.
2. ACCESSION OF THE ACCEDING COMPANY
{a) Accession

[The/Hach] Acceding Company:

{i} unconditionally and irrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture; and

{ii) creates and granis [at the date of this Deed] the charges, morigages,
assignments and other security which are stated to be created or granted by
the Debenture,
as if it had been an eriginal party to the Debenture as one of the Chargors.

(b} Covenant to pay

Without prejudice to the generality of Clause 2(a) (dccession), [the/each]
Acceding Company {jointly and severally with the other Chargors [and each other
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Acceding Company]), covenants in the terms set out in Clause 2 {(Covenant o pay)
of the Debenture,

{c) Charge and assipnment

Without prejudice to the generslity of Clause 2(a) (dccession), [the/each]
Acceding Company with full title gearantes, charges and assigms {and agrees {0
charge and assign} to the Security Agent for the payinent and discharge of the
Secured Obligations, all its right, title and interest in and (o the property, assets and
underialang owned by i or in which it has an interest, on the terms set out in
Clauses 3 {Grané of security), 4 {(Fixed security) and 5 {(Floaling charge} of the
Diebenture including {without limiting the generality of the foregoing):

(i}

(it}

(iii)

(iv)

(v

(vi)

24520895.4,51)_RUSTNESS

hy way of first legal morigape all the freehold and leasehold Real Property
{other than any Short Leasehold Property) (if any) vested in or charged 1o
the Acceding Company (incloding, without limitation, the property
specificd {against its name] in Part A of Schedule 2 {Details of Security
Assets owned by the fAcceding Company/dcceding Companies]y (if any));

by way of first fixed charge:

{A) all the Charged Securities {including, without limitation, those
specified [against its name] in Part A of Schedule 2 (Dertuils of
Security Assets owned by the [Acceding Company/dcceding
Companies]) (if any)); together with

(B} all Related Rights from time {o time accruing o them;

by way of first fixed charge each of iis [Mandatory Prepayment and]
Collection Accounis and its other accounts with any bank or financial
institution al any time (ncluding, without limitation, those specified
{against its name] in Part C of Schednle 2 (Detadls of Secwrity Assefs
owned by the [Acceding Company/decceding Companies()) und all monies
at any time standing to the credit of such accounts;

by way of first fixed charge all Intellectual Property (including, without
Hmitation, the Intellectual Property spocified [against its name] in Part D
of Schedule 2 {Defails of Security Assets owned by the [Acceding
Company/Acceding Companies]) (if any)});

by way of absolute assignment the Relevant Contracts (including, without
limitation, those specified [apainst its name] in Pant B of Schedulel
{Details of Recurity Assets owned by the [Acceding Company/dcceding
Companies]) (if any)), all rights and remedics in connection with the
Relevant Contracts and all proceeds and claoms ansing from them; and

by way of absolute assignment the Insurances (including, without
Limitation, those specified [against its name] in PartF of Schedule2
{Deigils of Security Assets owned by the [Acceding Company/dcceding
Companies]) (if any)), ali ¢laims under the Insurances and all proceeds of
the Insurances.
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{d} tepresentations

IThe/Bach] Acceding Company makes the representations and warranties set out
in this paragraph (d) to the Security Agent and to each other Secured Party as at
the date of this Accession Dead:

{1 [each/the] Acceding Company is the sole legal and beneficial owner of all
of the Security Assets identified [against its name] in Schedule 2 (Details
of Security Assets owned by the [Acceding Company/Adcceding
Companies]y;

{ii) the Charged Securities listed in {Part B of] Schedule 2 to the Accession
Deed  (Dewails  of  Security  Assets owned By the [Acceding
Company/dcceding Companies]) constitute the entire share capital owned
by [ench/the] Acceding Company in the relevant company [and constitute
the entire share capital of each such company]; and

(i) [Part A of) Schedule 2 {Details of Security Assels owned by the [dvceding
Company/deceding Compunies]) identifies all freehold and leaschold Real

Property (other than Short Leasehold Property) which is bencficially
owned by [each/the] Acceding Company at the date of this Deed,

{e} LConsent

Pursuant to Clause 23.3 (decession Deed) of the Debenture, the Parent (as agent
for Hself and the existing Chargors):

{1 consents to the accession of {the/each] Acceding Company to the
Debenture on the terms of this Accession Deed; and

{ii) agrees that the Debenture shall, after the date of this Accession Deed, he
read and cotstrued as if [the/each] Acceding Company hud been pamed in
the Debenture as a Chargor,

CONSTRUCTION OF DEBENTURE

This Accession Deed shall be read 23 one with the Debenture so that all references in the
Debenture to "this Deed" and similar expressions shall include references to this Accesgion
Dieed,

THIRD PARTY RIGHTS

Save as exprossly provided to the contrary in the Debenture, a person who is not a party to
this Accession Deed has no right under the Contracts (Rights of Third Parties) Act 1999 10
enforce or enjoy the benefit of any tarm of this Accession Doed.

NOTICE DETAILS

Notice details for [thefeach] Acceding Company are those identified with its name below.

COUNTERPARTS

This Accession Deed may be cxecuted in any number of counterparts, and this has the
same effect as if the signatures {and seals, if any) on the counterparis were on a single
copy of this Accession Deed.
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7. GOVERNING LAW

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

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding
Company and the Pavent a2 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 [thefeach] Acceding Company and the
Parent].
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SCHEDULE 1 TO THE ACCESSION DERD

24630895 4 E1J_BUSTHESS

The Acceding Companies

Company name Reglstered Reglstered office

N3 number _
(o] el [#]
[} RIOH [*]
o] [*] | I#]
e _[4] =
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SCHEDULE 1 TO THE ACCESSION DEKED

Details of Secarity Assets owned by the [Acceding Company/Acceding Companies]

Part A [Real Property]

246208%5.4.51)_BUSINESS

Reglstered land
1 {Acceding Address | Administrative Area -Tftle number
: Company]
|1 Lo} (o] (o]
Unregistered land o
[Acceding Address Document describing the Real .Property
Company]
Date Document Parties
O [#] | [0120{0] | [e] IS
Part B [Charped Securities]
: :{Acéeding Company] Name of company in Class of Number of | Issued share
which shares are held shares held shares held . capital

| 1] (o] (2] i#]

Le] [#] [v] [#]

[o] [o] o] fe]

Part C [Charged Accounts)
Mandatory Prepayment Accounts

Accmmt Aceonnt Nuﬁbcr | Account Bank | Account.bank branch addréss and

Holder T sert code

[o] [o] g o]

(o] [o] [+] [°]

[#] [#] [#] [#]
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Collection Accounts

: A.c.count Holder Accu;ait Account Acénﬁnt bank branch address and
't Namber Bank sort code
| 1ot [#] (a) o]
1] [']. {#] {#]
] [+ o] It
Part D {Intellectual Property]
Part D1 - Tra.d;.e marks
| l.’.x.'.opz.'ietorlADP ™ ﬁumber | Jurisdiction/apparent Classes Mark text
number status
(o] (o] (o] [e] (+]
(o] (%) o) o] [#]
(2] [®] [e] (o] [s]
. Part )2 - Patents
Proprietor/ADP number Patent nomber Description
+] (8] [+]
N [#] [e]
[#] %] (o]
Part E [Relevant Contracts]
[Acceding Company) | Date of Relevant Parties Details of Relevant
Contract Contract
|1 | L#120[e] l¢] (o]
[#} | [#120[2] [#] [e]

Part F [Insurances]

TAcceding Company]

‘Insurer

Palicy number

[e]

o]

[
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: [Acceding Company] | Tmsurer : Policy number

|91 e - [o]
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EXECUTION PAGES OF THE ACCESSION BEED
THE ACCEDING COMPAN[Y{IES]
EITHER eune divecior in the presence of an attesting witness
Executed as a deedl, but not delivered until the )

first date specified on page 1,] by [NAME OF
ACCEDING COMPANY] acting by 3

Director

Witness signafore

Wiiness name:
Wiiness address:

Address: [#]
Facsimile No: [e]

Attention: [#]
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OF where executing by an individual attorney

Signed as s deed], but not delivered unell the first )
date specified on page 1} by INAME OF )
ACCEDING COMPANY] by iz sttormney )
. lacting purspant to a }
power of attomey dated [#]20[e]] in the )
presence of: )
Signature
as aifomey for [NAME OF
ACCEDING COMPANY]
Witness signafure
Witness name: R
Witness address:
Address: ]
Facsimile No: [e]
Attention: {#]
54
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THE PARENT
EITHER one divector in the presence of an aftesting withess
BExecuted as a deed], but not delivered until the }

first date specified on page 1,] by INAME OF )
PARENT] acting by: 3

Director

Wiiness signature

Winess name:

Witness address:

Address: [e]
Facsimile No: [2]

Aftention: ]
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(R where executing by an individual gticraey

Signed as a deed[, but not delivered until the first
date specified on pagel,] by [N4ME OF
PARENT] by its attorney
_ facting pursuant to a
power of attomey dated [e]20[s]] in the
presence of:

Witness signature

Signature

as 'attorney for
PARENT]

Wiiness name;

Witness address:

Address: Ed
Facsimile Mo: [a]

Attention: [a]

24620695 4 EU_BUSINESS
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THE SECURITY AGENT
Signedby .. foresd g
on behalf of INAME OF SECURITY )
AGENTY: 3
Signature
Address: {e]

Facsimile No:  [#]

Attention: [#]
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EXFCUTION PAGES
THE QORIGINAL CHARGORS

Fxeculed as a deed, but not deliversd until the )
first date specified on page 1, by BELL BIDCO )

LIMITEE acting by: 3
Dhrector
Witness name: ATAR ed OR

Witness address:

Addrass: The Mei Building
22 Percy Street, Londes WIT 2BU
Facsimile No: (207 908 4389

Attention: Maven Patel

Executed as a deed, but not delivered uniil the first date )
specified on page 1, by PRIMESIGHT LIMITED )
acting by:

)

Director *

Witness signature e
Witness name! WA 3%?&&1@!\1
Witness addresa: . .

Addresz: The Met Building
22 Percy Street, London WIT 2BU
Facsimile No: 0207 908 4359

Atteniion: Maren Patel
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Executed as a deed, but not delivered until the first date )
specified on page 1, by PRIMESIGHT AIRPORTS

LIMITED acting by: )
}
Drirector |
Winessname: - AR LN NIN
Witness address:

Address: The bet Building
22 Percy Street, London W1T 2BU
Facsimile Mo: 0207 908 4309

Attention: Waren Patel

Execoied as a deed, but not delivered until the first date )
specified on page 1, by PRIMESIGHT BILLBOARDS

LIMITED acting by: )
)
Director

Witness name: .- mm -

Witness address:

Address: The Met Building
22 Percy Street, London W1T 2BU
Facszimile No: (207 908 43599

Altention: Maren Patel

i9
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EXECUTION VERSION

THE SECURITY AGENT

Signed by Keith Miller for and on )
behalf of GLAS TRUST CORPORATION )
LIMITED: }

Signature

Address: 45 Ludgate Hill, London
BEC4aM 73U

Facsimile Noo 0203 07060113

Attention: Transaction Management
Group

6{
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