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Registration of a Charge

Company name: BEWL EVENTS & WATERPARK LIMITED
Company number: 09794513

X8Y4UTO3

Received for Electronic Filing: 04/02/2020

Details of Charge

Date of creation:  27/01/2020
Charge code: 0979 4513 0002
Persons entitled: GLAS TRUST CORPORATION LIMITED
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

Electronically filed document for Company Number: 09794513 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHRIS HASTINGS

Electronically filed document for Company Number: 09794513 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9794513

Charge code: 0979 4513 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th January 2020 and created by BEWL EVENTS &

WATERPARK LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 4th February 2020 .

Given at Companies House, Cardiff on 5th February 2020

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



_EVERSHE&S 

SUTHERLAND

| 27 Jenuory - 2020
EQEB ﬁﬁm AND THE ﬁﬁf“i?&ﬁifse ﬁ&MEE H‘i THS{E DEED: s @r}gmaE . _

- v%si.'iﬁss TRUST CORPORATION LINITED 5 Security Agent

-Ewuhgﬁa Futherinnd -
{interantionsiSLLP
| S Colmore-Row
- Birminghai
CBIAAL ’
. Unied ngénm
. '_T: 4-## Eﬁ 7457 4787
o ety 5irmi;1g&am

e.eersﬁedsrmmeﬂaﬁﬁ.mm' T

Dabenture

| ﬁiﬁfﬁﬁiwﬁﬁaj) (P
§ Dhale ﬁg f’ fliﬁm

e . .
| e SR iy thig zfawmenz 2a mra i:ﬁp} (}fih&

{ﬁ\iﬁggmm S el

Griging!

_L
1
3
!

EVERSIIEDS S{ETHE“RLﬁWI} CE"%Z’E'FR‘%’S%TI{)‘#M

}li’




Clause

R

¥

5

Fage.

iﬁ%ER?RH&TEﬂﬁ&*&!*&*!& i“i,‘u";‘..a;ii;_-m;w-u;';;;;..;u.'u;-'-'u:uu;g- P -y PR .;vxs.gial‘j-i'
COVENANT TOPAY L cuniprieersvsivapsosssrssiviossisssss pormagssap o
GRANT OF SECURITY .cooirrsirnviansncisen
CONSENTS aprreescorsmsseviseminenrmrmss oxssins
CCONVERSION: OF ELOATING CHBRGE . vidhniiivbressiiiess Lot iiiss e st moeanversssans i

e L T E P L e e T T T T re Ty Y Qsé’

Fispwrrivmrarsraripraansrraannne

FEwmeerEk iR Ear

&PF‘LIC&TIQM f}? PRQQEE&.% <53

i A5 6703

The @rtgmai ‘Ch%mﬁmwmwnuMnumm,uw;:;”*;i'f} R A AN iy LR CRU I S TP PR P
Detally of Charged PROBERIV o v rmaiisbits b s iisie s ,g$*%139

PEOEITEIS (yvinnn o b owinn d 08 b s hana's 3500 B mhli v 83000 330 MR ywm W ah 05 S E b 44w T TH 0 s Fou oo n ke s BB 23-




ThisOeedfsmadeon. 27 Jonwory 2020 between:
cowy

&Qm %}Mi‘?ﬁﬁ & mmpany iﬁmrparatﬁﬁ i Eng%ané and Wales with rumber ﬂ%zﬂ%l,
: _whase registerad address is 45 Westerbiam Road, 3&9%:}&3@, Kent, THiZ EQE {the
_ o ﬁmmasw’“), '
i 'THE mmmwzgs ifst&& m ‘Schédule i {tﬁgamer waxh the ii‘cmg‘mny, 3:5’?& “@rig%sma-
- Chargors” g az‘s::? _ _ _ B
CEY . GLAS THUST CORPORATION miﬁﬂ‘ {i&he '“ﬁamur?iiy &gmnﬁi"”}"ﬁs 'semﬁi:yimsiee for
. the Secursd Parties appointed under the Intercreditor Agreement.
L1 INTERPRETATION
1.1 Definitions |
n this beeﬁuﬁ«- 3

“hssigned  Aisset” means aﬁy assﬁt& axﬁressed o iza ass;gﬁaci aadar i:tazzse 33
_ {éss:gﬂm&ni} . '

' &ssm:éated 3&::&’@:&" means, in msgeﬁ: of an? assets

= _' {ay all monies inciuding {Whﬁi’e raiwant} aif rent, d;videnﬁs, ﬁsstntﬂ;tians; gmﬁtsg
' . curppensation, damagdes, come or interest paé& or payaiﬁie relating to that
: asﬁa’éz* and - _ _ . :
By Al Aummsatseﬂsf z’ights heneﬁts, clalms or gm;&&rty at any time fﬁiabng to that .
o Bsset, .

' “8mk ﬁah&s" means, i reiahan g any Chargcr, all baok ara;i ctﬁer ﬁehts, revenues &6d -

monietary claims of orowing to, or other amounts recoverable or receivable by, thet Chargor

and any fights or calms of that Chargor invrespect of such debis, revenues ané mﬂnatafy -
" glaims,. . .

C “Ehargor” means each s:si‘*'zhé' {Jr_fgi;nat Chargors and any '&ampan?- whﬁcﬁ _ac_c&ﬂes to this
‘Peed under a Deed of Accession {together the "Chargors").. '

“ha rgmi m:mmt” féans eack atmunﬂ sted inpart I 6f Schedule 2 {i}&razls af Cﬁargad’

Property).

“Cham&& ?ma&erxy m&aﬂs the assets eaf aach thargar which from time to time are,
are expresgad to he the subiect of any Secuwity created by this Desd.

B 112 3 _Es;eumen'!”'me?'ana gach of the :Intércreﬁijto‘r--'Agr_egmgntg:thé Finarice: Uocuments,
- the Security Documents {as eachisuch tenm is defined in the Intercreditor Agreement) and

any. other document designated as such by the Security Agent and the Company. _

. _ “ﬁaiﬂur Has the meaﬁmg glven ta that term in the Intercreditar #greemaﬁt

' *Depd of Accession” means a deed substantialiyin the formeset oot in schedu 4 {Farm

of Deed of Acce;s;an}

Agent,

“Event of Default” -ﬁag the.meaniﬁggwen'm' :ha_t;!::erm iii thie Séniﬂrfr-‘a_dirty Ag‘feemeﬁﬁg

“Finance Pamy” means the Security Agert, the agent oF a lender {a$ each term 18 defined

in the Senior Facility Agreement).

.E_zir._;émm\iﬁé%ié'?k}ﬁ:_ B _. o . ) ' S o

“pelegate” means any defegate agent, atmmey o m»zrustea apaaiﬁted by ::he Semréw : '
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“?inating €hasga ﬁs&ex” migans, at atiy time, any e’:i’sarged ?rﬂ;;aﬁ? whicb Bt that timaf

iy ?:he sibject of the tsaaﬁng charge crented by th 4 Deed.

: “xmaiwm:y At means the iﬁmiifEﬁcy-Aﬁt ms&

“Insurancas” means all contracts or policies of insurance of whatever nature,

“Intemmd&tm ﬁgreement” fedng the intercraditer agreement dated 29° March zﬁiﬁ am;i

- made between, among others, the Chargsrs, th Security Agent -and the Secured Parties..

“Irvsstments’ means:

{8y the Specified Shares; and
- (B} o al sither stocks; shares,; _lmndxf aecunt%es ar inuastmants w:tb the eupress

exception of any shares of any class held by the Cam;;aay in the igsied share

- papital of Bishops UK Limited (comipany mumber 050821763, Cormect Tentre -

'_ - Limdted. (company number (BSS9805) andfor Jet Alrgrsfr Lirnited {cnm;zany
_ -mmtser OBG4Z505)Y for the time heirsg*

LBA” means the Law of Property Act 1825,

“ﬁar‘tg&ged Propevty” means the Real Pmpmbf :ﬁasmib&d u;ﬁg}asim tha name csf each

- Chargorin Fart 1 of Schedule 2 (Details of Charged ?ra;;ertyj

- “Resl Property” means:

fay . all és‘tateﬁ'ﬁr i’nﬁ’e‘rests-éﬁ- any freeheﬁﬁlt;r leasehold pm;jar%:y; '

By '.aﬁy bmfﬁmgs, fxtures, fittings; fixed giaﬁt of machinery at any tirne, situatad o
" o forming: part. of that property; _
ey - all easements, rights, agreements and mt%aer beﬁeftﬁ it respact of that praparty;
S and
{d} 3 _' the ben&ﬁt saf any r:aveaants iar tit%a QW{.*?? o entemd into by any iﬁr&ﬂ&ws&nr

in title of 3 Chargir in respect of that. property.

“ke&eiwm fieEns a receiver or receiver and mgnager or aﬂministratiwe receixfer of the
whole or-any part of the: i:hargett Froperty, . L

“S&cur&d ﬁi&itgatmsss rrieans all present’ ané future iiaﬁﬁ E:?e.s ami uﬁitgatlena at any tﬁme
due; owing or incurred By any member of the Group and by each Debtor to any Setured
Party under any of the Debt Documents, bioth actual and contingent and whether incurred

' ﬁaieiy or jointly and as principal or surety or irany obher caparity.

“sgcured Party ‘méans the Security Agent, any Receiver or Daiegate, ‘and eaz:h of the' B

. Seviior Creditors from timie to-time but, in'the case of each Senlor Creditor, only Fitis a
. party to the Intercreditor Agreement ar has seceded fo the Intevcreditor Agresment in the
_appropriate dapacity in accordance with the terms of the Intercreditor Agreement.,

“"Senilor Credifors” has the meaning given to that term in the Intércreditor Agreement,
 “Senior Facility Agreement” means the £70,500,000 term loan facility agreement dated

T 2% March 2019 hetwean, amangs{ githers, the (;hargar&, the Security Agent and the Senior
 Credliors.

“ﬁgmﬁﬁ&ﬁ Ehareﬁ reans Bny shamg spm:;f‘ jed in Part 1T of Emedﬂ e {aetews of C;‘;ar‘g&af
Property).

Construction
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1227

1.3

R
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Unless a contrary indicatior appears Tnthis Deed:

L RZA4 verms defined in the Senior Facility Agreement. have the same
- aneanibg n this Beed; .
1202 - the provisions of clause 1.2 {f:anstmr:t;arr} &6 the Senior Facility
Agreament (with the'exceptionrol clause 1.2.4) apply to this Deed

@sif setioutnfull inthis Deed except that referencesite the Senier
Facility Agresment shall be construed as reference& tir [His Dead:
#h

1243 all pmvis:ans m i€hi Eemar Fac:i;ty Agreamesxt that are sﬁeamed i)

apply tntheFinance Documernits applvits th&s Deedasif setout in
Cfull this Dead.

: 1-*2*2;_1. amf ass&t indudes pmsﬁni ‘and futiire properties, réveliues and e

wights of every description, all proceeds of saleof such ssset, all
wights under BAy agfesment forthe sale; leeseor licente of such
_assab anth @nyimonies paid or paveblein respect of Suth asset;

: -1‘,‘2*3,21“?2- o "Bahi: ‘ﬁacumaﬂt" o any other agreement. arinstiument 158

Creference 't that Debt Dotwnéht or other agreement or
instriimment. @5 amended. nhovated, supp!emante& extended;
westated. aferegiaeed o tme to ﬁme,,and

1,353 @R accountils 3 reference to that az:i:é:iunt a6 re-gestanated, ve-

~mumbered. substituted or replaced From Ume o lme;

Whera this Deed includes the words “including”, “in pamm!ar o m*'.

| stherwige” {orsimitar words.or, phirages), the Htentioh is:to:state exampiea and
" righ W be exhaustive, '

executmn am} tieiivew o a Daees; af Accessienx {a} where any assets ara o
©identified by ‘reference to a.-Schedule, this includes assets identified in -any
- corrdsponding: of anelogous schedide to such Deed of Accession. and ((b)

provisions ‘which-apply from the date of execution. of this Dead wWill apply from.

- the-date the Security Agent signs the: Deed of Accession.

_' Refe.rem:es toany Se::ursty er&a’md by this led*’ are 4o, he deemed toi ncluﬁe _
“Euch Saz;unty created or intended to be created, constituted, given, mate or _

extended %by, undler or evidenceid by this: Deed orany' Deed of Accession.

43 Incorporation of other ters

. Ti’:& mrms af-the sther ﬁebt Docurmenisand afsaﬁyzatﬁerzagreement Msdet:ument i:etwa&nz-
any of thenparties to this Deed are incorporated into this Deed and any Deed of Accession
to the extent requiréd to comply with section TZ{i} of the Law of Property. (Mnseaﬂaneeus:
Provisions} Act 1989,

14 Third partyrights

R - O

RTER

blr_corpViss {20\

%.fnless expresaiy mmiided ta the coﬁtrary ini l:hss ij}eed 3 p&rsan whm Tt a
party’ tothisBeed hasng: ﬂgﬁt under the Cortracts (Rights of Third ‘Parties)Ack
1999 {the “Thisd Parties Act”) to érzfm{:e or eﬂiey the bendfit of: any Fetmof _

" this ﬂﬁeﬁf

g il\éetw;thsmndmg arﬁ; e of thi 5 Deeﬁ, the cansent: m’ anyapamaﬁ whe is ot ;a:'

party to this Deed Is: not reqiiredito rescind or vary this'Deed at arsy time
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31

3

LA Any Recaivert”t}afegaée o any person ﬁescribed in clause 26,9 {Ex&:i’x}sfab of

- Habilityy of the Senior Fatility Agreement may,; subject tothis Clause 1.4 and-the
- Third Parties ﬁ.ct rety orvany dause of this Deed which expressly confers rights
o it .

.- C@‘H’E?&A?ﬂ”' "fﬁ '?ﬁY '

Each f:hargar ‘a8’ gﬁﬁtipaﬁ ﬁs&;tﬁr and not just ag surety, wversanta with thet Samrity Amem:

to pay or discharge the Secured Obli gati:ms I the manner provided for i the Debt
. Documents. .

| GRANT OF SECURITY

' Hartgagﬁ _

Each Cmrgar f:,hargﬁs By way of ﬁf'st i&ga% mzzrtgage

N ¥ 3% 5 alE its. Mortgaged Pmperty déscribed- sp;msite ks name i iﬁarh 1of Schedﬂm 2

{Details of Charged Propertyy; and

34,2 . aliits other Heal '?fapé_r_'t_y a5 Bt the date of this Deed.
¢ Fived chargss
_ Ear:b {:hargar charges iw way of ﬁrst f sad tharge

_3;2,1 BN < the extent nﬂt affectively mortgaged unider f:iau:;s 3.3 {Marfgage}, ail m Raal '

Pr’epezty -as-at the date of this Deed;

3.2.2 . allits RealProperty aﬁqufreﬁ'--aft'er:&he-dgte'ﬁf'this' Eﬁfeévi';

323 all its plant and machinery, vehicles, computers and other equipment, excluding

stock in trade, to the extent not otherwise sffectively mortgaged or charged
under this Deed;

3.2.4  allits Shecified Shares;
325 allits Investments (other than its Specified Shares charged under Clause 3.2,4); |

326 aliits:

3261 Charged Accounts; and
3,2.6. 2 " gther Ferounts,

- iy each case malntained with a Secured Party‘ and ail monies i;ncﬁuﬁiiﬂg inkerest] )
- at ‘any time standing to the crédit of each such account;:

327 sl ‘its Bool Debits to the extent not effac:twéi’gr assigned under Clause 3 3

{Assignment);

32.8 . allits Inteilectual 9&5;;:@@;.

329 all its gocdwill and tncaled eapital; -

3,210 ol ng'htﬁgbénéﬁts and interests Lnder each agreement to which it is party that

. iepat an Assigned Asset and any agreementin, under or o ‘which it an\; tights
ty virtie of the Third Parties Act;

B eorgbasiiETeNy - R e
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a4 _
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47

i sachcase ,fﬁge_t'z-geﬁ ith

K 3211 it thi extent tha; amy Ass:gnef! Asset i mca;;ahie i‘ﬂr :-my reason of ihemg :
- assigned or s not effe:tiveiy assigned in each case under Clause 3.3

' {Asssgnmant}t wagh Afsigned Asseli and

Henefits: remzrmg o the ﬁ:harged ?mper’ty

'&ssugamant
Each {:hargur agszgns by way of 5&:!}1”%2?

S alt its accounts maintained with any bank finandi i nstitution or other person

{other thgr a Secured Parfe) and sl monies {mr:iudsrsg interact) #t any time

staﬁding Ty %:he z: _mt af guch gceolint; ané

Brapariyls

sl Associated Benefts relating to the Charged Property.

finaziﬁg charge:

C34r ﬁach Uhargor {harges by ‘way of ﬁaaimg #:harge all it a&aets and unﬁartiak ng '

2247 save to tﬁa extent assigned zméer f:}ause b s{Assigﬁmmir), all Assaczated

3.3.2 - giliks ofher iﬂsurancasl ms:mding anyH sted in ﬁzhﬁéuias ¥ {ﬁetaﬁs BF f:hsrgesf’ -

" obt Bt any tme effectively morfgaged, thargaé ‘or assigned under¥hls Deed-or

- Bny nthﬁr’ Debt: Emzument, -

created by thisiDeed,

- Geneéral’

" All Security created by this Deeds

A i createm iy Faviour of t?’sa S&::uritgé ﬁgent as sex:urat? msstee fm’“ the. Sai:ﬁred
?arties, . . .
3.'51.;2; L unless: sgec;ﬁcaﬁiy statéd. atherw;se, mr.reateﬁ bydrthe: present. ‘ang futine agsets

342 . Paragraph 14 of Schedule B of the Inscivency Act appises to any Security

_ ef therelevant:Chargor o the extent-of itsirights, title and interestin, under and™

. va-stch-assbts.at anytime; and

' {M;scei ansgus Brovisionsy At 1994,

: *tzmtin&ing sanﬁrizge

3B regardless.of the date o which any of the Secured Obligati u_ms- wene incirred;
362 Hotwithstanding:anyiintermediate payment of discharge; and |
o E630 i Fespectitt thefull amsint of tHie Séciied Obligatisns at: tﬁ& relevant time-even

353 s dﬁ&tﬁﬁ swith full title: guarantée i accordants with ti’ie Law of F’mpeﬁ?_

_ The Seburity created By th;g Beeci‘ 15 tcntmumg secnnty far the paymgnt and ﬁischarger of
‘the Secured Obligations, The provigions of this.Deed will apply-at-all times: :

- if the amount of the Secured' Obligations had previously. been less than :i‘tat' e

- Efielint or had been il ot any Hme:

- !ﬂﬂepemiant Seaursw

Ttie Seeurity t:reamazduy i:his E}ﬁed s adﬂitmmt{; and isimotin arsg way pre;ﬁaix:ad by an’f'

gther Guarantee. or Security mow or suhseqaemﬂy Held by d@oy Se:med Party. No puior

':ﬁsif;c'fafgiwﬁx'amga" S ' ST Coe : T
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5.

5.4

- Security hel d by* any Sscurez:é ?arhy Gver the wﬁmia or.any pai’t of the Eﬁargeﬂ wmmrts; il .

mierge witk the Security created by this Deed.
Validity of &at&il& af Chsrged Property

?he fact that mcarrer;t of :ﬁmmg:leta :ief:azls af any (ﬁharge!} Pm;zertsf are %n:lu;:ieﬁ BE
inserted ifvany Schedule will not affect the valithty or enforceabillity of the Secwrity treated

by ihis Degd,

a:;cmssms '

- if the rights, title oF interest of & Chargar In, Uinder o t0 ah agreemient cannct be chidrged

ot asslgnad without the consent of any person:

4.1.1 _ that Charger shall promptly. notify the Security Agent of that fact; -

40,2 this Dead will’ secure that agrasment to the mgxdmiin ex?:&n; ﬁam:sstb e under

the b of that. agréement

B 1.3 -wherethe ‘agmemerzt itself a:anﬁait he 'ass'fgﬂeﬁ or #hérge&ﬁ;thisi}eaﬁ Wii?at&::’ur& :

ol amounts which that: Chargor miay recelve, or has réceived, under that
agreerient bt sulude the agresment itself; and

414 Zthat--tharg&r-sﬁaﬂ,

4144 assoonas practicable and in any event within 10 Business Days
: ' of the date of this-Deed [or the date of the agreement, If fater],
- apply to the retevant person for the required consent;

4,142 use alf reasonable endeavours to obtain the consent of the

relevant persorm and keep the Security Agent Informed of progress -

- of its negotiations. with that person;

4143 ._ 'Dmmmhf natify the Security Agent upon S&zzh consent -heéﬁ_é.'
. granted or refused; am:t
4144 upon réceipt of the relevant (:ansmt exemta ﬁw:.h documents and
' take such action as the Security Agent miay require Tnoorder to -
- charge or assign ts interests under that agreemeﬁt ina manner
_ - satisfactory to the Security Agent. .
CONVERSION OF FLOATING CHARGE -

‘Conversion by notice

" The Security Agent may, by notice 1o 3 Chargor, crystallise and convert the ﬁaaﬁﬁg charge

created by that Charger under this Ueed into @ fixed charge over any or all of that Qharguf 5.
. F’!catmg Charge Assets it .

LT - E‘mnt of Default occurs: whmh is ti}ntinu rig;
512 T Eewﬂw Agert Becomass aware of any intention of pmpezsai to a;a;s:sint a’

liguidator,-admiinistrative receiver, recelver, administrator or other similaf officer
it respect -of that Chargor of any of its assels; or

513 the ses:umiy ﬁ«g&nt considers that any ?iﬂaﬁ ng f:harge Assetis dangaf of h&mg _
setzsé or solg under anylegsl nmsr:essr orsuch assets are otherwise in feopardy. N

_ &utﬁmatm canwammn

5213 A ﬁaaamg charge cre&t&d hy 3ﬁ¥ {;i‘sargﬁ; s.mc!er this Iﬁeeﬂ wﬁ! aazmmatis:aiig

 erystallise and. convert into fixed. charges over the retevant Fiaaﬂng Charge

bir - corp\GS 1ET0NT e IR A R
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” ﬁsseis ifa iiiqusdatmr, aﬁministrative rsewiven recewer aﬁmmlgtratﬂr BF other
simszar officer s appainted in ires;zet:t ofthat Charger of atry of. sts assets. L

5.2.2 - WMo foating charge a:reamd unider thss ﬂa&d will sutomatically aw&taiissa atid
C o cohvest intosp fided charge solely hy repson of & morstorum, being: ¢btaied’
. undér section 1A or Schedule Al ofthe Irisolvercy Bk {ﬂi’ an*gthmg being done

with & view o s}bzax;tiﬁg ameratariimy

S wﬂbﬁﬂ?&i&ﬁﬁs

CBLE aﬁs};.éf:hag*gar.%may greate or gaéiér’nirta 'su!&si‘st: ahy*sié%ﬁﬁf? _'ia??e"f?azisf-af”%i:seas#ets,_ -

612 - Wg Charger may:

st sl transfer oF {sthemﬁsa dispase B 'a!nsr"af ite. a%eh ontermE
e o wiherghy they are or miay beleased to or ;ramacr.;usrad By anﬁther'
Dligors
BA2E sl transfér '_:t:r'a;sthenw%sa "&Egnaﬁgs-ﬁ? Aty of its mﬁ&%%ﬁi&s ‘t:'sai- '

recousetetmns;

T : ‘enter finte any-arrangement under which' mofey ok the-béneht of
' . mbanic or other account mayibe applied, set-off of made subject:
- %:{:s ¥ 2 ::ambm&tmn of az:saunts or

&34 - enter into any other preférential arrangement having & sl m;iar '
' o effedd,

' rt_mc_iz:éﬁ'_rfﬁs:an'c;'es where the afrangement or transaction s enterad Into primarily
" asiamethod of raising Finandal indebtedness dr of firancing the acdiisition of
An-gsset. -

6.1:3 -i:iause&& 1. 1‘ and & 14 Eshaﬁ mt‘am}iv mﬁany Ses:urity Hid arrangement ;:aermas:ted .
- wonder'the Serilor Faat&ity Agz’eﬁmaﬂt, o _ _

-Hotice: m* charge i assignment

. ﬁaeh Chas‘gar ghall, ;;mm;xtfy upan req&eat 5h¥ the Sar;mty Ageﬁz:; EEERE m:ztu:e af’ o

chiargeof assignment created Under this Déed n féspact 4f;

"?5;1'2.3'1!;' each of s acmunts~chargad uﬁdar Ciause: AZeor ass%gnad un&ier E:’éause FoAty

‘by-senditig e hotice: substantially inithe form of Part T of Schedule 3 (Noticas) o
he person itk whony that acceﬁnt 4 'he§d and’

6,22 - each Gﬁ!its Insurances by sending a notice substaﬂt;aii%; inthe efr:frm &t Part 1t of

- Sehiedule 3. iﬁatfms} to the relevant insurer,

 Acknewledgément of hotice of sécurity

834 £ach Chargor ‘shiall use a?i reaaenab!e endeavours to pmcurﬂ ‘st eaah Adtice:

- speved by it underClause 6, 31(f¥$€f£1€f&f charge or assignmentyis ae:knawfaﬁg&é* _
by the reciplent.i B forrm attached o sudh notice within 5 BusinessiDavsof
- service ofithe notice, '

o ehargess i’my&ﬂy

. Eschi Chisrgor shall, gmmpﬂy aponi re:zuﬁst by the: Sﬁx:s.mtv Agaant a%: any timie:

BeoeorsBSEIETONI - T EEETRTE
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Chargod Accounts .

644 . deposit with the Sacurity Agent all dociments of HHE or other eviderce of

gwnership; together with such deeds; certificates arid énmment& as ‘the Secority

ﬁgant may require, refating: t,s its Chafged Propertyd

CBA45 - affix to and maintain on such of Iks plant, machmﬂw? ﬁxtures, fittmgs, vehsz:les'

or dther sguipment as the Security -Agent may reguire a clearly legible
identification plate stating that the asset has beén chargezi to the Sedurity Agent,

- frea form a:xeptahle o the: Security Agent; and

I o ;zrswcfe the Security’ Agént with all inforimation it may masﬁnab!y rﬁqaest: i

relation to s Charged Property.

. Real Property Restriction

Each Chargar shall ensure that a restriction in'the following terms is entered on'the reaistér

. of the title of its Real Property at' the Land Registry:

*No dispost trﬁm pfthe registermi estate by t%:a pmpn&mr ‘of the regtstareﬁ estate —

is to-be registered withoub & written consent signed: by the proprietor for the
time being of the charge dated {f}s&TE OF DEBENTURE].In favour of GLAS Trust
Corporation Limited referred toin the charges regasteri or s mnveyance,r,”_ L

- together with, where applicable, notice ‘of any obligation on the Secured Parties to make

- further advances urder the terms of the Debt Documents. Tach Chargor shall pay, when

© due and payable, all fees, costs and expenses incurred in connection with such applications.
Investrments

..ﬁ,ﬁ.i. . Ng iihargar ays .

'. i 05 take ar pefmat the tak%r;g ofany &e:tacn whi;:h may arjverseiy affect

© " ‘the valise of any of its Investmerits, or prejudice the interests of '
“any Secured Party under any Debt Document, or-result in the .

rights attatheng to-gny of its Tnvestments being altered or diluted:
OF .

6,612 - except whare-tha Sgtuﬁtyﬁgeﬁt S0 requires or germ&;ﬂ;.nmﬁmate

another perdon to enjoy o exercise any of its righits in relation to
any of its Investments,

cortinuing, each Charger may:

862 Subject to Clause 6.6.1 (Investmints) and provided that na Event of Default fs

8621 receiveand retain all dmdends o ather ingome paad or payable in -

res;sact of its Investrents; and
s_;}&-,z,.z L exercise all voling _ai‘_xd_b;:har rights ﬁtta::h_in‘g to lts Investments;

provided that it does so for a purpose not inconsistent with any Debt Dacument.

6.6.3 - While any Event of Default is continuing; sach Chargor shall:

6.6.3.1 - hold any dividends or other Income réceived v respect of the
- Investments on trust for the Secuwity Agent and pay such armounts
jnto ‘& separste account of othérwise as the $ﬁcurity Agent may

dirgct; and

6.6:3.2 . exercige all voting an’t’i other rights attaching to the Iﬁvéy;t_ﬁmms- "

g% the Security. Agent may direct,

b corpvesIeTNa SRR S IR -



6B

Cosg

B0

B

Each Chargor. shall operate each Charded Atcount i accordance with the Senior Facifity
Agreement and the terms provided in the rotice referfed to in Clause 6.2 (Notice of charge
oF gEgignment} and take such action 25 the Security Agﬂi‘a?: tay require to ensure that the

 aceount: mandate for each Charged Account Is altered in such way as the Semrity ﬁsgent‘ -
sy Wivect.

: Hook ﬁehisé -

Each Chargor shails

&A1 promptly collect aach B&a& Debt whien due for ;:z&yment, o .

: 68.2 g:mm;atiy rake aaci ﬁumue &l action’ ne::es&ar? o Fecover any Book Debt whmh

Hanob paid when due In atmrdaﬁca, it applicable, with any instructions from the
Security Agent; am:!

6.8:3 . Aobagiee to Walve oy gsttie. aray ‘Babk Dkt &w lesg than gar vaiua, athgr than :
. 0 with the g:rinr written consent of the annt? Agenk, .

'iﬂmimc&uai Pmyert?
o Pmmgt&y foltowing the mquesﬁ: i}f the Secmty ﬁge;‘;t sach Chargo!" Shail procure that an.
T entry is made in each relevant public register of its Intellectual Property to record the

‘existence of this Deed and the rest¥ictions. imposed by it. _ :
. Specified Contracts

6.10.1 . Each Chargor shall:

BB perforin fts abligations and exercise its rights {incluging ensuring

o the due pefformance of the obligations of the relevant '

counterparties) under gach of s Spemﬁaﬁ Contradisin g ﬂnisgent
- and timely manner; .

C&AD:L2  not make origgres o maks any amendfﬂents ar mamﬁcatfans to,
. noF waive any of 118 tights under, nor exercise any right to

terminate dny of its Specified ﬁantracts except, n.gach case, as

permatteﬁ urider the Senlor Faa:ﬂ;ty Agraement arvd '

H:30.1.3 pmmpﬁ? ‘inform the Seg:urtg i&geﬂi: of any ’matenal dis;m&:es o
_ f&!ating to éach of its Spedified Contracts, .

-5.-19-‘2. Ny 'Sﬁbjedz tn Ciaﬂﬁ& &1 1 {Specifled Contracts} and. provided that i Ev&ﬂt of

Defauit is cantinuitig, each Chargor may exercise its rights under each of its
Specified Contract withoul further reference to the Securify Agent, uniess such -
- exercise s réssonably Tikely to result in a8 Diefault, adversely affect the value of
the Charged Property or prejudice the interasts of the Secured Paries under any
Delt i}cﬁumant _ :

C6.10.3 . Whiile sy | Everﬂ: tzf Digfsult Es mnﬂnﬁing; Each Cha;’gaf sﬁaﬂ gxercise’its. ﬁght:s N
" under each of its Specified Contract ;misf it accordance with the instructions of

the Security Agent.
Fnﬁ:ﬁer assurance

Hach {:hargnr mai tand the Cfsmpany shatl pmmf‘a that ﬁach etiﬁer member m‘ the Gmup-
shally promptly take all such actions, including exeruting all such documents, notives and

inistructions in such form as the Security Agent may reasonably require;

6114 to create, perfect, protect and (If fiscessary) malntain the Secufity tréated or

intended to be created over-any of its assets under this Deed or for the sxerdise

.'mfwéﬁ'r;&kﬁ'éﬁtﬁ?ﬁﬁ. . : e - S - g
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. _hiﬁ;ﬁﬂi‘f}iﬂgs'iﬁ?g‘ig R .. . N ._ o . _ | .. .. .. e .

' nf aﬂy nghts* powars: anid mmedles sf the Secs.éz“ed Partieg pmwc}ea by ar md&r
thia Diged oF by law or reguiation:

6112  ‘te r:anfer on the Secured Partics secyrity fhiterests i or over am; nf its assets
Tocated rvany jurisdiction other than England ard Wales ec;t.zwaieﬁt or sirnilar td
the Security created orintended fo be oreated by this ﬂged ard.

. 's;u,,z : tcz faciiitate the realisation of the assets which are, or arg-intéﬁﬁed' o be, the.

'sukz}eg:t ef the Security created by this Deed.

-F@nwer {11 mmedy

I ansf Chargorfalls o campiy with arssr af at:s abligatmns under this E}aazf ths Seﬂunw Agemt.- I
© {or its nominge) may (abthe Chargor's expense) take such action asis necessary to protect .
" any -assets agalnst the consequendes of such Charger’s non-complianice and to ensure
" compliance with such obfigations. The Security Agent is not obliged to perform any

ei‘:!igatmﬂ of & Chargor nor to take any action whtch 84 mag bE gititled to take rider this

‘Deed,
Power oF attorney

8431 As'security for the perférmance of its ebligations under this Deed, each Chargor

rrevocably and severally appoints the Secority Agent, sach Recelver and each
Delegateto be s at'tﬁma_m_ with fisll power of subshitution. _

6,13.3 _ The attorney may, in the name of the relevant Chargor and on its-behalf and at -

its s¥pense, do anythmg whilch that Chargor Is obliged 6 do Urder any Debt
 Document to which it is a party but has failed ko do or which the Security Ag&m, :
. Receiver -or Delegate iiay in. their absolute diseretion consider appropriate in
- Eonnection with the skercise of shy of thelr righls, powers, authorities or

discretions in relation to the -Charged Property under or otherwise fm‘ the' o

' purposes of any Debt Docurment, tr Sy Taw or régulation.

6133 . Each Chiargor ¥atifies and corfiring anything dome by any sttormey linder this

. Clause 613, Each Chardor agrees to indemnify the attorney against all actions,
. claims, demands aAnd proceedinigs taken or fade against it and all costs,
damages, expenses, llabilities and losses incurred by the attorney as 3 result of
of in connection with anything lawfully done by & under or Th-connaction with
. this powsr of attormey.

' amﬁrsav ENFORCEMENT

" Secured Obligations deemed payable :

For the purposes of all rights and pawem imiplled bg Atatute, the Secured Dbhgatssns are

dué and payabie on the date of this Deed,

. Whei Security enforceable

The Security wreated by this Dieed is enforceable at any time while an Event of Default is

- ontinuing,
;Enf@mmnt";szsmrs

CAE any time (a8} when me ﬁer:uri{y created b? thss Deed is enforceable oF {l:} fﬂ!fﬁwmg a
© wiritter request by any Chargor, the Secyrity Agent may, without further notice: i

730 sell, appropiiste, realise or transfer, ma!uéing m fbself or to any other perdon,
: st or @y patt 6f the Charged F%m;::erty, _ _ _ _ :
?,:3:'.-2- ap;mmt onaor mors persons to be 3 Recelver of 3l &r arvy part uf tha E‘:hargad
. ?m;:aﬁy, _ .
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7.5

7.6

xa

7.3.3  sppointan administrator of any Chargor;

734 g exercise any af the powers, authisrities and discraticns conferred o ma;ftgag&e& :

admilsistrators or | recelvers, onder the CRA. - the Insoivency; ,&'ﬁa*:t:f sy ather - '
legistation or veguiation or under this Degdy and

7,35 take such’ furth‘éf #ction 85 10 seey B Lo @nforce aii o7 m’ey g}art of the S&mn@g'
- Crgated ‘hy this. Desd,

. &ightﬁ ini: m!atiws o Rmmiwer '

The Semﬁky Agem: may: femwe;aw Re;mef agpmntw under tbm; Dreed, iaapefﬁt anat?mr
person:as Recelver-or appoint additionalReceivers, Fach Receiver will be deemed to be the:
agentiof the Chargorwho slonewill.be responsible for the-acts and defaults of the Recelver

and for any labilities Inoutred By the Recelver, The Security Agent may fix the i

rermurerstion ofa Redeiver whichiwill be payab&e by tHe relevant Chargor andliformy part e:zf"
tha- ﬁemmﬂxﬁhligaﬂms. :

' Reéﬁms:ﬁsm o grmr &amr&ty -

. Whem thene is any Satuﬁwzcrmtw avar»any nf the r.:hargee:ﬁ Fm;;erty wmchzran Kksin ;:r;ur;t;y
tothe Semnty greated: byﬁ:h&s Besdrand:

7S  the Security created By this ‘ﬁéeﬁ-ﬁééza’mas}imf;z;‘maﬁii&;.aﬁ&}
#.5.2  the halderiof suchiother Security takes any stes to énforce that-Security;

-t%ze Secutity Agent oFEny’ Racaiver inay,.at its sole discretion st 4t the costand éxgmﬁse '
- -of the relevant Chargor, Fédeem, take atransferof and’ rébay the indebtednesy secured by

such ather Security:. Allamountsipald by the Security Agént or a Raceiver. unéer thisClauge
il formiparbof the Seriirad Obligations.

Apgmpﬁaﬁﬂﬁ i pavmaenzs

Ay ap&mgﬁrﬁaﬁm by the! Sex:uﬁty Agent or @ Receiver mne&e:r his Deed wilt avemd“e By

appmg:sr@at oy by the Gsargur

AR To t’he extent that anv ! the assets mm’tgag&d chargez! ar.E58 gneﬁ ader m;s

Heed constitute “Aoancial collateral” and this Deedl constitutes a “fivandal -
sollataral atrangefment” {an sach case for the purposeof and gy defingd in the

Finandiat Coliateral  Arpangements {No: 2)1 Regufamns 25{}3} {tﬁﬁ e
' ﬁegmatwns”}: The Secipity Agent will have e right ‘b anytime when sitch -

Hecurityis enforieable to appmpf{aﬁe all or any:part of that financt taf collateral
i suth manner as It sees fit in-or towards the: satisfaction ;af the Securéd -

C okl gatiaans
R ."%?iit%era_ang finanicial collateral i 'éggsfégﬁiateﬁ; its %‘za;!.%.é,ez shalliber
CrFEE  inthe caserofcash, its face vallie at the time -r:a'ffth'fe a’;spmp“ﬁaticngf o
CTFAE A the ﬁnanczai coliatersl is listed o traded on & remgn ised
_ exe:hange the vaiue at which it tould have been sold on that
erchange atithe tme of appm;m&tmm «and :
. 7.7.2.3  ‘in any other case, The ‘amount’ reasaﬁahiy determined hyf thet

Secirity Agent by such process as: it may sefect, including.
-Iﬂdapﬁndent va%uatmm . '

uand therchargors agres that the fethod of vaiuat:sn nrsvidezd far iy this Clause o
“7.7:2 is commetcially reasonable for the purposes of. the FC Regiilations.

“hieLgbrg\AosIeTING '_ _ o _ s ' ' - it
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 POWERS OF g-_msmg-

 Gensial powers

a‘émamés

. #ny demand for paymmt made %3? iy $acured ?arﬂg sHall E:z& vahd and efﬁam\rﬁ evin i it

containg o statement of the relevant Secured Obligations tr an inar:mrata av'incomplate
SEatemgnt of thaim. .

Ay Rete ver Wi i have:

g1.1 0 thed 3‘ ighits, powers, zsrigi!agas amﬁ %mmnnmeﬁ mr%fermd of mwivers, mceiv&rss '
= and misnagers and mortgagees m possessian under the LPA; :
812 - the- rtghts, ;mwerﬁ, priviiegas arid 3mmﬁt’tiilE‘2§ conferied - on asiminsstratwa S
receivers fwhether or not that Recsiver is an administrative receiver) under the
Inselvency Act; and : .
81,3 - all other rights, powers, priviléges and immiinities conferred by faw or regulation .

“on receivers, receivers and managerﬁ; mortgagees in possesston. and
adinistrative receivers, -

ﬁgzaeiﬁﬁ smwer&

. The rights, powers.and rema:iles prev&xfed in this E}eed arein add ftiori to any ng&‘zt& wwam
" anid remediss unéw iaw or regulation. Any Receiver will have the following additional

pnwam
o &;2;1_ the power B0 do oromit o do aﬂyﬁhwg uéh:e:h tHe relevant Chargor s:&éizi door -
' . omit to de in relation tt} the Charged Property which is the subject of the
Cappointment;
822 the power to do aif other acts and th"ing_sﬁ which: the Rﬁc;éi?et;.may consider -
- desivable or necessary for realising any of the Charged Property or incidental or
conducive to sy of the rights, gowers and discretions conferred onoa Recaiver
under this Deed or by law. or regulation; ams
E;fz-;:a:- - the power tcz e the refevant’ Qhargﬁr s name fer “all the abmve purposes,

Weristicn of statutory powers

“Thie following statutcry pmvnsaana do ns:zt appiy fo t&ss Dread or any Secmty cr&&ted by thz&

Deed:
B34 the re'sté*i‘e:ﬁm oy t?te‘teﬁsé)fi’ﬁ'atiaﬂ éf:rnaﬁgages ir éettian 3 of the LPA; _
B.3:2. . the restrictions on the power to grant or accept the surrﬁnder of feases in

B _ ‘sectiong 99 and 100 of the P4

833 the conditions to the exercise of a power of sale in section 103 of the LPA:

834 the restrictions on the aa’;;iicatiérf of pruceeds by a rortgagee or receiver i

- sections 108, 107(2) and 109(8) of the LPA; and

CBAS the restrictions on the appointment of 3 réceiver T section 109(1) of the LPA

and the provisions regardifg 2 receiver's remuneration Tn section 105(6) of the '
COiRA. '

' bir_corpuesisroy _ e A e




e 'mﬁ;.;x'zmmﬁ;w F@&?&'ﬁﬁﬁﬁ'
Q;_};. Drder :a? pmmtv

Al ammﬁts r&zteiwﬁd By tﬁe Secunt’y ﬁgen& oy a Recewar i connection with thﬁ‘ o
- enforcement of the Security created under this Deed will be applied, to the extent permitted
. by applicable taw, in sccordance with the provisions of the Intercraditor Agreamant

9.7 . . Suspense sccount

. The Security Agent may credil any rmoniles 8t any tme received or reglised undér this Deed
to @i interest-bearing suspense acoount, for 5o fong. and on such tenms as the Securty
-Hgent may determite pending thel a;:;aimattsn tﬁwarﬁs discharging the Secured -
 Dibfigations. B

5.3 New sceounts

- s Secured Party receives o iy deeried 18-habe received notice of subsequent Sécinity
_-over the Charged Property, each Secured Party may open & new actount with the relevant
Chargor. If a Securgd Party dosgs not open a néw account, it will be trested as having done
: so at the time whisn-such notice was received and as from that time all payments mate by
- obr brybelalf of that Chargor to that Secured Party will be ¢redited or be treated as having
been credited to the refevant new. a::munt and nol as havang beeﬂ -applied i discharge of
the Secured QObligations, -

94 . Release of Charged Property _ _ _

¥ the Secirity Agent is satisfied that all the Secured Obligations have, ‘subject to Clauses

- 12.1 {Reinstatement) and 12.2 (Avoidable payments}, been unconditionally and irrevocably
paid and discharged to full and all facilities which might give fse to Seaiired Obligations
termriinated, the Secufity Agent wsit at the request and cost of the refevant Chargor, sxecute

- such docuiments and take such steps a5 may be necessary to relesse the Charged: ngerty-
from the Security treateci by thig Deed, _

T An, . PHOTECTION OF THIRD PARTIES

1A No buyer from, or other person ﬂ&aﬁﬂg with the Semrty é’%ger;t or @ Recaiver will ha
conterfed to enqmre whether:

C1loLx BNy mongy remaing eiue urider th& Debt I}ﬁcumants,

10,12 any- pawer which the Secunty Agent or Receiver s purpartmg to exercise has
arisen or becams ex&rﬁsabte, ar s

i6.1.3 . the Seczsr i:af Agent or any Res:a wer s yaiidiy agpatntﬁﬁ and acting wzthm
powers in accordance with this Deed. : .

CA0.2 0 The veceipt of the Seounity Agent, any Receiver or an? Delegste wiﬁi’ hf:'ém 'ahsg'a’iute'ané
conclusive discharge to g purchaser of any of the: Charged Property who will have no -
abligation to enquire how any monies are applied. . o

i1, PROTECTION OF SECURITY AGENT

11,1 Mo fisbility as mortgagee in -msmm-
 ‘No'Séelired Party w:l be fable fo accoinit tcz ar&y Charg@r as mnﬁgagea 113 ;masessmn hy o
. regson-of entering into pcss&ssim of any of the Charged Property, or for aby cost, loss or
Hability on realisation;, ﬁi‘it‘ for afiy: éefauit ar omission for which 8 mortgagee i1 possession
might be lisbls, '

13 '-?a'i:!iting -

o ueeempdgsiToE . _ : o N




'Th& Secunty createcf by this Bead is intended 53 seaure any fart;her advanta& whis:h ang* :
Secured Party is obliged to make under the Debt’ bﬂﬂumentﬁ .

113 Discretion saf th& Berurad Parties

o “Each Sacured Pty 8 anfitded to exprcise its rights, p»swem and ﬂiscretmns unéer !:ms E:%msci _
-1y accdrdarice with the terms of the Intercreditor Agréement and no Chargor has any right’ -

- o control or restrict any Secured Party’s exercise of any of its fights, powers ov discrations

under this Deed.

12, SAVING PROVISIONS
131 Reinstatement

1f, at sy The, there has heers # rﬁ%aasﬁ, 5e§tiement Fetd dsscharge ﬁf aﬂy s‘:hargars-
. ghligations under this Deed and, as & consequence of any indolvency {sr dhalogous) -
: g}raceedmgﬁ orfor-any other reason;

“izd any payment mate to any persan in respiect of any of the Secured ﬁbiigat S
-~ isrequired to be repaid; and

1217 ahy Security _{.ar.ssmr.;igh:j helﬁ!.hy__én_y'_ser;u?eﬂ'_?@;’W in-.ré&{:éﬁt-z}f'any of the
: : Secured Obligatinns {whether under this Deed or otherwise} is declared void, is
set aside oris uthemise affectad, .

then the reievant Charghe’s aﬁziagatians Under this I}ae:ﬁ w;éi cortinue in effet;t agif tbare '
hed been rio such release, settement or discharge and as if the relevant payment had ot
been made and (#s applicable) the relevant obligation or Security (or other right) hadnot
been so affected; and accordingly (but without Timiting the Secured Partiés’ othier rights
- uhderthis Deed) the Security Agent will be entitled to recover from such Chargor the valle
which the Security Agent has placed upon- such Security {or other right} orthe ameunt of
~any such paymént 88 if such release, settlement or discharge had not odourred.

: 122 _ Avoidable paymen‘tﬁ

If the Security égent, actifig feasmabiy, tﬁnsnders that any amount paid hv any: Chargnr i
respect of the Secured Obligations is capable of being avoided, set aside or ordered to be

- refunded or redoced Tor any regson, then for the purposes of this Desd! guch amisunt wiil
* et be consitfered £o have been lrremcahly paid. . .

133 Waiver of defences

Tﬁe shiagatmn& of each Chae‘gar under this E}eeﬂ anti tha Security created under th s Deed
. Wl fat be affectad by any act, omission, fratter or thing which, but for this. clause, would
reduca, release br prefudice any of its obligations under this Dead or the Sscurity created
urider this Deet (wuthaut fimitation and whethef or niot known 1ot or any Secured Pamz} :
including: . . .
IEFL . any ttme, walver or copsent graﬁteﬁ ta, or eempas&ﬁnn with, any ﬁhargur, :
- Obligor or other persan; . i

R b3 thﬁ release of any ather Ch&rgn}r Qbhgm' or any other p»afsan under ‘zhe terms
.. of any composition or arrengement with any creditor-of any member of the
i Graus}, . .

12,33 'tha taking, vaﬂatsan, zxsmpramuse, exchange, renewai o reiease m“” ar refusal
- or neglect o perfect, take up or enforce, any rights a»gam&t, or security over
~ assets of, any Chargor, Obligor or other person or any non-presentation or non-
. observance of any formality or other Tequirernent in respect of any instrument
or aniy fallure to realise the full vaiue of any secunt'g,




_12,'3..4- 1. mca;:aac:ty or !ack of fower, autheﬂty af lagaé pefidnality of of dms{aiutmn
. ‘or.change in the members or status of any Chargor, Obligar or any other person;

12.35 any amendmisnt, ﬁavat‘mﬁ, supplernent,. e'xtﬁ'nsitm, restatement {however
- fundamental and whether of nof hicfe onerous) or replacemant of any Debt
“Crocurnent or ‘any other decument or security. incheding without Timitation any -
" charige in the purpose of, any extension of orany incredge inany facility or the
addition of any new faciiity. under any Debt Document or nther document or
L Security: . :

' ' 12,'3'.}6 O any. unenfﬂrceam ity; | Eegaiity ar mvahdibg sf any abligatian uf any persan uider '

-

125

o iz6

137

any Debt Pocument or any: other document or security: or _

1237 any fnsnwenry ar similar pmceeﬂ ngs -

Chargor Intent

-W;thaut graiuﬁ:me ta the genes’azity’ of Clause 12.4 {Wmv&r cf ﬁefeaces}, each i:harggf '
expressly corifirms that it intends that the Secirity treated under this Deed shall extend
- from time to time to any (however: fundamental) variation, increase, extension oraddition
~—gf or to any of the Debt Dotuments antd/or any fatility or amisunt made aviailable underany

of the Debt Docurients for the purposes of or-in connection with any of the following:
acquisitions of any nature; increasing working capital; enabling distributions to be miade;

. garying ot restruchrings;  refinancing. existing fax:a%it:es, refinandng any other
indebtednass; making faciiities available to new borrowérs; any other variation 6r extension

of the purposes for which any facility or amount might be made avaifablé from: e o time;

and any reas, cogts and/or expenses associated With.any of the foregolng.
zmmeﬁsa@a recourse |

‘Each i:‘hargar w&wes am@ rzghl: it may hava of ﬁrst mqulrmg ara’y Se%;uraﬁ Part\f {ar any
trustee of agent on its behalf) to proceed against or enforce any other rights or security or

claimy payrment from.any perdon before clalming from that Chargor under this Deed. Thig

= _ walver-applies irespective of any taw or any pmvismn of & Debt Bocument to the contrary. N
: Appmgsfzaftmns-

- Until ali aimounts wh;ch fmay be or. b&came payahia by the. ﬁbhgi}r& or the Chargmrs urider
* . orin connectipn with the Debt Documents have been irrgvocably paid in full, each Secured

Party {er anv. trustee ot-agent on ks behaif) may:

12*6,;1- . refram E’ram applyi ﬂg or enforcing any ﬂther moﬁeys, 5ecurit*g o rsghts held ar

received by that Secured Party (or any trustee or. ageﬂt ortits behalf) inrespect -

of those amounts; or 2pply and soforce the samein such. manner-and order as
 lsees fit (whether against those amounts or otherwise) dnd no Chargar shall
e entitled to the beneht of the same;-aﬂﬁ

' '_'.12_.:._6}._2" hold in an Jnterest-bearing suspanse accaunt afw mﬁneys recawed i‘mm any -

. Charger e on account of any Chardor's i;abilit? under this Deed

_ naferml of Chargors’ raghts

Until &l armbunts whach may be or becgme payahle hy the Obligors or the f:harg&rs umﬁar

or in conhection with the Debt Decuments have been irrevocably paid ir fult and ntessthe

 Security Agent otherwise directs, no Chargor may exercise any rights which it may have by
‘reason of performance by it of its obligations under the Debt Documents or by reason of .

any amount being payable, or liability arising, under the Debt Documents:

L1274 _ to be indemnified by a i:harg_m' oran Obitigor;

12.7.2  toclai any contribution frorm any other Chargor or guarantar of any Obligor's
. obligations ghder the Debt Documents; _

B esrgSIETONS . e s



SRR FE O o tai;a the benefit (m wham ordripark mnd whether by way of submgatiﬂn Br
8 atherwise) of any rights of the Secured Parties under the Debt Documents or of

. any other guardntes of security taken pursuant Lo, or in connedtion with, the
- Dbt Docurments by any Se&sred Farty; . -

C42,7.4 o bring legal o athar pms:egdingﬁ for an order requir fig any ﬂhﬁgar o By
Uhariior To make any paymen!: ar- gzsvfmm ary obifigation; in véspect of which
*. EheObligor or Chargar has glven & guarantes, Undertaking of indémnity; _

12.7i5 .t exsrciss any Haght of set-6if sgainst any OBl gor o éha{gnrg andjor

iz."i‘;fé I elabn o p&mw %8 vreditor of any Qhﬁgm ar {:hargﬁr i mmpﬁt%tiﬁﬂ with'; aﬁy
: “Seedred ?ariy : _ _ :

ff any Chaigor receives any hansﬁt payment oF :izstribu}:ma in ra!atmn T suﬁh rtghts it
. ghall hoid that benefit, yagment or distribution: to the extent necessary to enable i
- amounts which mav be or become payable to-the Secured Parfies by the Obligors or the
- Chargors under or in connection with the Debt Documents to be repaid in full on trust for
.. the Securéd Parties and shall promptly pay or ransfer the same to the Security Agent or
a5 the Security Agent may f:itraf:t for application’in acmﬂfanﬁe with Claum 8.1 {Gﬁ;fer of
Priority}. .

13, CHANGES TO'THE PARTIES
- 131 - New Chargors
Any-person " mshes tﬂ bemm& A €Ihargnr or s&hem the Seﬂmty Agem: agrees may’
become-a Chargor (8 "New Chargor') must deliver to the Security Agent a duly executed
Deed of Accession. With effect from the date that the Security Agent has signed such Deed

. “of Accession; the parties agriee that the New Chargor will become a party to this deed and
- will assume the same obligations as If it had been an Original Chargor under this Deed.

132 ) Mo assignment by-ﬂhargﬁrs' o

No {Ihargar Ay asﬁgn any of its: ﬁgh&s ar transfer anv of its rfghts or thigatmns under L
This Desd,

. 13.3 . &ss&gnm&at by Security agerﬁ: _
o .Thﬁ Secority ﬁ\gﬁnt Ay assian, :smy uf Ets nghts or transfﬁr any nf its rights or pbligations
. under thig Deed in accordance with the tenns of the Senfor Facility Agréement and the
_ Iritercreditor Agreament. . _ . .
14, COUNTERPARTS

This Deed may be execited in any number of countetparts and this has the same éffect as
if the signatures on the counterparts were on 2 single copy of the Deed,

15, GOVERNINGLAW ﬁ-. e

" This Deed and any non- mntra::tual abligations arismg ot ﬁf or in z:eme::x:ian with ltare
" governied by the iaw of England and Waies .

Y6 JURISDICTION -

81 The courts of England and Wales ‘have exclusive jurisdictlon to settle any dispute arising
-out of orin wonnection with this Beed {including a-dispute regarding the éxistence, vaildity -
cor termination of this Deed) and: any non-contractusl obligations ariging ouf of of in

connection with it (2 " Digpute").

mrmrss*\ws'mmﬁ S L s g




1&2 - The part es ggree ti’xat the courts of England. ané Wa§ea ane Fhe mﬁat a;z;;mpﬂate znsi' '
. phnvenisnt courtsith. settie ahy E‘nﬁpuw and aﬁmrﬂmg!y o, parky tothis: Deedimay argueto
the sontrany: .

183 CQaise 15;1 {}amsd:moﬁ} fs for the bengﬁt ai’ the Secured Parties nniy e result, no
Secured Party will beprevented fromr taking procesdings welating to'a Digpute inany: wther

- gourt: with jursdiction. To the extent allowéd by law, the: Secured Partiess rdy Al

concurrent proceedings oany number:of Jurisdictions. - :

_Tﬁi& aw:i e a:mm!:ess psaa ﬂeﬁgﬁ o daiimm# AR ﬂm ﬁata stamsj at the, !aegi;mﬁng u# this_' "
o Pesd,

ocpNaEsIETeNS o EEERERE B L




- SQIB Limited
BewiEvents s
. Waterpadk Limited -

| 'E;_;j'im'ar-_kl‘i_a_mi’&-‘Sﬁn'. |
Limited

- 'integra ?raperty :
- Management timited

Ohe Media and Creative

. HK imiitad

- Salorons UK Limited

C. biF_dorpNaisIsTONs

i

SCHEDULE 1

. The OriginaliChiargors

08528951,
'.9_9%9%6533&-:. .
'.:_-c;saa’aég-gg |
| -32}3%33@“
05398560

 pBSoiEos

_-Sevemakﬁ, Kﬁﬂtg TNiE QQE :

45 Westenham Road,

45 Weszerham Riad,

' Sevenoaks, ek, ‘rmﬁ 208

45 Westarham Rosd,

Sevenoaks, Kenl; ’{Nié’! 208

45 Wastarham ﬁaaé

- Sevenoaks, Kerit; TNAT 208

England and Wales

Enigiand and'Wales:
 England: and'Wales.

. England and Wales.

‘Gevenoaks, Kent, TNE3, EQE;- :

45 Westerharm Road;
Sevenoaks, Kent, TH13:208B

England and-wales.

g

England and Wales,



2 SCHEDULE 2

Details of Charged Property .

Rext Propiity

None at the date of this deed

o pamm
‘Bpecifiod Shares

"SRIB Limited -Bewl Events & o 100 E1.00 QOrdinary
o e Waterpark Limited: - B 7 phares

SOIB Limited  EJMarkham®Son 00448835 - 6627 £1.08 Ordinary
S C - Limlted E - Shargs.

¥

5018 Limnited Goswell ?mpeﬁiés - 0e0SE025 - 2 £1.00 Ordinary Shares
O Limited o ST

SQIS Limited -~ - Intedra E?rn;ﬁe?t\f o _3_?39953@_ . {700 £1.60 Ordinary
. Management Limited o Bhares. -

SqIB Lmited - OneMediaand | 05398960 - 432,510,000 £0.01
S ‘Creative UK Limited. _ o Ordibary Shafes

SQIBLimited . Zenith Aircraft Limited. {0353224 - 4£1.D0 Orditary Shares

SQIB Limited . Salomens UK Limiteg 08501898 o | éﬁﬁé £1.00 Ordinary
_ ares _
SQIBLimited  S5VSNollimited 08773515 1 £1.00 Ordinary Shares
© SQBlmited VS 106 Limited 08781764 1E1.00°Ordinary Shares
sqibLimited  VS506Lmited 10001423 1£1.00 Ordinary Shares

bir, OIS IE70N. T S PR



 Wad L o
Bank accounts

.'.ng!féasen'ts-s{_ © o Salomans UK Lt
Waterpark bimited

£.3.Markam & Sor - () Markhamiitd
Limhited - _ .

‘Integra Property - Integra Property
Management Limited  Office Account.

One Media and
| Cneative Ukltd -

Saloimons UK Umited Salomons: Uk Ltd




L PEr IV In

Directors & Officers

. 32/52/27968703/02

LIt - £5,;000,000.

 5QI8 Limited

Property Owners Policy

- PO/S319614K ~sum

- insuyred Bulldings -

Ei}.Markham & Son
Limited:

) In%ie_gm.?mpéé‘tg y
Manademaent Limited

One Media and
U Creative UK Limited

Dne f‘;t_'edia and

£warious;

Public Liability:

| £10,000,000

- Yeweliers Blotk poliey-
- 'B0831547259

Professional Indemnity
- Pl- o
PSCO40093106 LH/01 ~

Lipit £5,000,000

Commercial Combined

~ LO060BESBCLP «

- {part of MISL.policy).

. : B Group ?ra;;_éz’ty_f
Creative UK Limited

Damage 8Bl -
100615962PML - (part:

. of MISLpolicy)

" salomons UK Limited -

B Bewd Bvenits &
Waterpark Lid

. ‘Salomians UK Limitad

% Bewl Events &
Waterpark Ltd

Bir. COFVISE RTINS

Commercial Liability
Insurance ~

| 10DB0BGGICLE.

Employers Liability -
£10,000,000

Pabllc Liability =
£5,000,000

= B PG 9591576 -

Limit £5,000,000

egfe/p020 .
- Pitheaviis, Perth PHZONH

SUrances

: i
2B/OEF2020

0170372015~
29/02/2020

01/03/2019~
28/02/2020

01/03/2010+
29/02/2020 -

01/03/2018 ~

28/02/2020

01/03/2019~

‘o170E2019-

2900272020

professional Indemnity’

01/03/2019-
Q03020

57 L"a;jgméaé..- o
Gulldford, Sdirey, GUL
B o

- Agess '.

: éﬁ.g_eas"ﬁﬂus&; ‘Hampshire

Corporate Park, Templars

~Way, Fastleigh,.

Hampshire 5053 3vA

_XL Catlin Thsurdnce
Company (UK} Limited 20

Gracethurch St London.

ECIVORG

Hisgcox

I | Greai: St ?iafier}s- :
* London EC3A 8HX

 Aviva ple _
" Pithieavlis, Pertt OHZ ONH

Cavivaple -
'.sw_iva plc S

| Pitheavlls, Perth PH2 ONH

- Hisrgy

" { Great St. Helers.

‘Laindon EC3A BHX .

i




Saloirons LK tid .

Bir_ cofa a7 0E

. WE%#&#MQPNWU i
g 1:1&'3@6 800

Marm& S*:me:?; rE~
WrasAR1IPNEL

Limit £.EE},}31}Q;§BE.

_ 23;@2!2323

B1/03/2019-
28/02/2020.

0170872049

01/02/2020.

] ﬁ'éihemi;is;;;

Pithieavlis, Perth PH2 ONE

Avivaple

Peith PHZONE

Ao UK E_imiteﬁjaamiay
Warine UK

Beazlay Plantation Place:

0 Great Tower Strest

‘London EC3R5AE

i



'S SCHEDULE3

Botices

Part1

Farm ai‘ nmim reiaﬁng to hank Mmgmi .
{ﬁmuﬂw Agerit does not have sole signing rigfsts}

LoTer | [NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION]
 Dated: - [DATE]
Dear Sirs,
Hetice of ﬁacmiﬁy _ _ _
i T | We give vois mmce tha!:, under S debenture dated [EJATE] e hﬂve [:hargeﬁfas& gned by
way of security] to GLAS Trust Corporation Limited (the “Security Agent”) all our present
- ahd future rights, titfe and interest in, under.and to each account fisted below {each an

- “Accaunt™), including all monies (including interest) at any time standing to the credit of |
such accounts:

g0 We may continue to operdte-each Atcount Unless @nd until thie Security AgEntnotifies you .
- in writing to the contrary. With éffect from the: date of such potification, we may not -
withdraw any further monies from any Mmuﬂt withigut the priny written mnsem: of thE_- e

Security Agent l:o eath: withdrawaiq

3. We'therefore imevocably and unconditionatly authiorise and instruct yatn T

T3 - with effect from the date of this notice; to disclose {o the Security Agent such information

: - relating to us and each Account B the Security Agent.may from time to me reasonably
raquest, including granting: the Security Agent access to our GnEine acmunt détails and :
-providing cepieﬁ of all statements, in electronic of paper form; and o

'_ 3E i:‘ﬁ effect from the date of tha ncxtiﬁcat;m described in paragraph 2 atmwe
. 321 to hold alt munias from Hirfie to tme 5tamimg o the crédit of each Aa:aunt to
: the order of the Securby Agent-and accordingly to pay-all or any part of those
" monies ta the Security Agent (or as it may direct) ﬁmmﬂﬂy fallowinig re(:ei;zl: of
wnt’t&n mstwc:tmnﬁ fromethe ﬁai;unty Agent;. .

3.2.2 - to.accept any instructions from the Security ﬁgeni: to z:haﬁge the mgnatariees on
the refevant dccount mandates o persans specified by the Security Agent.

4 This rotice and the authority and Instructions it containg may only be revoked of amsrided
with the pnor written mnﬁeant of the Security dgent. :

5.0 THS hotice and sry noh-contractiual obligations dnising out of oF in cnrisction with itare -
: " -governed by the law of England and Wales. .

C meesmSSIETONT . R REER RPN - £



B - Please contirm "fﬁijf' ﬁg reerment to the ai;ave By signmg e gmiosa&q copy ﬁf thss rmtma k-1
© - returiingdt fo the Security Agent iwitﬁ a-Copy o us), '

o ‘z’aursa faithfully,

O L R LT Lr P

Pl e

[CHARGORY

o ba Included on copy Rotices]
| ’*f-‘i;i: GLA& Trust Camﬁramn L;mated 45 Luéga&a Heit s..mﬁan ECAM Fiid; Hivilted Keﬂgdnm o '
' f:u;zy o} [NAME AND Aﬁﬁﬁﬁﬁ&ﬂ?ﬁﬁé&ﬁﬁ% o '
Dated: . [DATE] |
mear'-SEré.-
. Adknowledgement of Emtme of semrﬁy

-l ackﬂewiedge receipt of the above natsfze Tﬁrms ﬁaﬁrzaﬁ in the mtim appiy Ao =ches"'”
ackmwiadgament, ‘We confinm that wes _

i - have mi: rea:eweé notice uf any other as&égnment af ar cﬁarg& et arsy &t{ﬁant amﬁ* Wil
' * promplly notify you if we receive any suchz noticein !:he futuse; . o
CE i ttﬁfﬂp’i‘y With the terms of thewidtice; and '
. Fe ' o ', i ot Caimor exercise. any right of set-off; munteﬂ:talm, Eim B rtght te cambma aec&unﬁs; _

or any other slmziar right iin refation to the rionies standing to:the credit:of any Account, _

. Yours faithfally,

) | “Iﬁttﬁim? smx};

b jerpdEsiezNg T -




CToe

53

_ Part 11 '
' Furm of rm&im refating iﬁ Imnmnceﬁ

[RAME AND ADDRESS OF INSURANCE COMPANY/UNDERWRITER]
Dated: . [DATE] ' B e
: '.n'&a'r' Sirs,
Hiotice of marﬁ%&f
i _ W mfer o {mum, pmi::s; nﬁfﬁﬁﬁf {M}MSER} hetweem us ami yorir {the “Pﬁ!icy”}
2. 'We give you ntat;a:e that, ‘under & debenture dated [DATE], we have aﬁsngﬂa«fi by way of
. security o GLAS Trust Corporation Limited (the "Seeurity Agent”) all of cur present and
future vights, titde and interest in, undeér aﬁd fnithe Policvand all prac&aés and ciaimﬁ arsing
T “from the Policy. . _
3 We may not agree to amenrj oF %gﬁﬁihata thgﬁaiiagwﬁtﬁaut the 'pr'i'er véﬁtian wnsen!i:-é’f’ :
' the Becurity Agent.
U4, S EJn!:lE Y recewe written notice to the mntrawg from ‘cha Sec:méty hgent you may mmtmue )
o to.deal with us in refation to the Policy, After you receive such notice, we will cease to have
any right to deal with you in relation to the Policy and *gmx st deal directly with or ugen
- the written Instructions of the Security Agent . . :
5. Wéth effect from the date. af thig notice, we Irreuﬁcabiy arsd anﬁanditianaily authotise and
' _ Hetrogy ol _ . :
51 to disclose such information retating: ‘to the Policy and to giva“sux:h a:knawﬁeégements éﬁs:f _
undertakings relating to the Pﬁiii:‘y* s the Sacunz:g Agent fay fromh time to time request;
“Tand] . .
to make all ;fza’gments under or m cgnnectien with the ?ﬁ&ﬁﬁ?‘ as fﬁas"ecte{i EW the Secumy _
- Agentl; andj _ .
53 ftﬂ give at least 30 sia\;ﬁ nﬁtnr_e ti the Sﬁsur ty agem: it yuu pmpuse tor -
. 534 ra;md ate, rescing or cancel the P'c;i:z:\g, .
532 'Ereai: ‘the Policy as. a*gmc!ed i whole or in ;mrt,
533 treatthe Policy as expired due to non-payment of premiam (and in such notice B
C oy must give the Security. Agent the opporiunity to r&ctlfy any such non-
] _;zayment of premiurm within the notice period};or )
o 5;3,4' . -otherwise dacling any i undar the Policy hy or on bﬁhaf af any %nsufed'
partyl, _ . _
This notice and the Eithority and rsgmsctéans it c&ntains iy ﬁﬁ y i}e rewka{i pr- 3m§ﬂd§£§ -
with the written consent of the Secusity Agent. o
7. “THIE iotice and any fibh-contractual obligations arising out of of in connectioh with it are.
' ~ governed by the law of England and Waiesf' . .
: Please mnfirm yaur agreement to the above by s-;igning the enclosed: s:si;y of this m:sz: e g B

returning i to the Ser.ﬁrrty Adent (with g e;cpy to'us),

. HiE_EHrpAOSTETIN e S s




L e e A s ey S w e e e AV U e T

For anid-on behalof
' {C&E&&ﬁ@k}

{KGI&&Eiﬁ%ia&ﬁﬁ . mwﬂgﬁm} | o _ o _
To: ' ams; Trist: Gﬂfgsmmn Ltmited 45 i_udgate H ii London ECgM ?EU ﬁmted rE( ng:iﬂm
Copyto:  [NAMEAND ADDRESS'OF CHARGOR]

Dated: . [DATE]

Uigar ﬁif&' '

ﬁcknmledgsmam gk swtiﬂae £ ﬁmuﬂw

e aakaawiﬁﬁg& remt;:;t wf the above ,rmt L8 Terms ﬁeﬁneé i ti’se mtiﬁ:& appiy t:a this
aciihowledgement, We confivm thatws!

1. ihave not recaived netice of ; any ;}rﬂvii}us assignmﬂﬂ% of the i?eiizy ami will pr{}m;}t{y nﬂtafy‘ o
' - You it we recelve any sich notice i the futune; . o
2 will.comply with the terms of ihe notice; and
3o il net Blaim oF exercse ahy tight of set-Bff, counténclaim -or other gtgﬁtjln;tyé_laﬁgh .

- amgunts payable frconnection with the Policy:

Yotk falthfully,

S r ey
[INSURANCE COMPANY/ ;;mmwnwmg
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2.2

4 Sﬁ&i&ﬁ&!!ﬁ 4

. Pmm of Beod of kcs:essww :

“This Deed is riiade on [DATE] between:

t13 ‘{aﬁcsma ﬁHA&ﬁm{], & cemp&ny §nc’6¥*pﬂfatﬁd in {Engl&nd and. Waies] with campany

- number [NUMBER] {the “New Chargor”); and

GLAS TRUST CORPORATION LIMITED, (the “Satirity: égerit”} a6 sSeburity tristes for -

the Secmed Parties appointed under the Intercreditor Agreement,
INTERPRETATION '

inihis Desd; the “Babﬁntum" means a {iﬁbﬂﬂt&frﬁ dated [DATE] miade hatw%en, amangst'

athers,. the Company and the Security Agent,

Unless a m‘ﬁ%ratr&s-.Ersdi'{iatim.éﬁp&ars:
121 tenms defined in the Debentire will have the same mesning in this Deed; and

a 122 0 the principles of construction in ciause 1.2 (Construction) of the Debentuie spply B

- also to this Deed as if setout in full in this Deed, except that references o the
Debenture shall-be construed as rsfeferrces to this Deed,

_ .Uniass Expreﬁsiv prov cEed to the contrary in tms Tieed, & person who is nat & party to thts- _
- Diged hasno right. under the Contracts (Ri ghits of Third PartiesY Act 1999 to enforce orenioy

tHe beneflt of any term of this Deed. Natw:thstandmg any term of this! Demf, the epnsent .
of any person whois nota party th this Deed s hot raqu:red to Fescind oF sfary this Deed

- atany tifie.

' '&ﬁ(ﬁgﬁlﬂﬂ '

ﬁgmement tes aecede

The Piew Chargor agregs ta acceefe ami heceme a part;y 0 the E:ﬁbanture ami tobe buuﬁﬁ- :
. by theterns of the Debienture as 2 Chardor with effect frarr the date of this Deed. :

Effect of ae‘:cesst_ms

- With effect frofm the date of this Déed, the Debenture will be read and construgd for 8l -
purposes as if the New Chargor had !:seen am original party to it In tie capacity of Chargor

. ‘(but so.that the Security created as a résult of such accession is created on the date of this
. Dreed).. The Debenture will continue In full force and effect and the Debenture and this
‘Pead will be read a5 one and construed so that references in the Debenture to “this Deed”
- and similar phrases wili be deemed to inglude this Deed of Accession.

- SECURITY
‘Grant of Security

‘Without liriting the génerai'éty of Clause 2 {éscessmﬁ} above, the New Chargor grants =~

Security on terms set out in datise 3 (Grant of Security) of the Eebenmre asif such terms

. wereset out.in full in this Oeed.

EMm‘tSage :

.' Wikthout iimmi‘sg fhi genera! ty of Ciause 3.1 {Granf af: Sacurity} abr.w& 519 the Bebaﬂmre,'

the New Chargor charges by way of first legal mortgage:

bircerpaesieioy o o BT



33

34

35

- 3E.

321 ol its Real Property listed in the schedule t this Deed; anid-

322 ".-aii'éﬁs -mthér' Real Property (if any) a¢ at the date of t’hés"i‘:}eéﬁ*j .
[Fiked n!mrges ' ' .

without limiting the geng?aﬂty of Clauss 311 {z.’:?raz;s of 5&@:‘&::";1:}1} abova or the E&ebentum -

- 'the New Chargor charges by way of first fixéd charge:
-..3;3;i_ . {all its Specified Shares listéd in the ﬁ:ﬁ&d&i&’fﬁ"{h iz ﬂﬁéé }{ahd}

393 o fall .stﬁ atmunts r;ciuﬂmg any: fisted in t:he sg:heszmia to this Deed, rrialntalned

with a Secured party and all monies (including interest) at any time standing to
the cradiz of-each such account.} _

Em:gammt

the !siew {Zhae‘gm aasagns bg way of security m the Sﬂtw’ii:‘? ﬁgmt

34 '[eaa:h of 168 Keymian Policiss and allits sther Imwrances, Enduﬁing any listed. m' '

" the schedule to this Deéd) T [and]

" 342 fall its Specified Coniracts listed in the schedule ta this Deed;] [and]

34.3 [all its accounts, Intluding any listed In the schedule to this Deed, maintained
with.any bank; fitancial institttion or othér person {other than s Securéd Party)
and all monies (induding interest) at any ime standing to the credit ﬁf each
such aerount]l . .

Real Propesty Restriction

The New. Chargor shall ensurs that a restriction Th theé following Berims 18 entered on the

. registezr of the title of its Real Property at the Land Registry:

“No disposition of the. regrstered astate by the pm;}ﬂeter of the registered getate
is to be registered without a written consent signed by the proprietor for the

~ time being of the charge dated [DATE] in favour of [SECURITY AGEF%T] as
sefurity trustee referred to dn the charges register, or its conveyanicer,”

.' ) tagether withy, whera apmtia:ab!ef mst ca ol iy shfsgat o0 on the Seviired Parties tfx maka
- further advances under the terms of the Debt Documents. The New Chargor shall pay, when

due and payable, all fees; costs and expenses incurred in connection with such ap;&izz&?jnns
Mo auosﬁance of Security '

The Se{ur}t? created as a result ﬂf this Beeﬂ waﬁ not by any wWay he amidad, é:sc?sarged,

released or otherwise adversely. affected by any ineffectiveriess or invalidity of the

Debenture or of any other paftys axecution of the Debenture or any gther Déed of

' hc-::essim, arby any avoidance, invalidity, discharge or refease of any Security contained
it the Debentureé or in any dther Deed of Accession,

_ -ﬁaﬁﬁ?‘éﬁpﬁms -

This DBead ma‘y ‘Be eﬁegisted in any r&umber nf muntemarts, aril this has the sarie effect aﬁ

- iFthie signatures on the ::ﬁuni:erpart:s vigre off a single copy of the. E)eee:i
' awsmms LAW '

“This Deed ané any r;anmmntracmai obligatisns arising out of or in connection with it are

governed by the Taw of England and Wales,

HiF EOFEVASE 1EP0NG o S R SR T
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53

-

The tourts af iEng}aﬂd a"

. oubofioring mnﬂemc o
- tefriination of this Deedd and sny noreconbractual zabtegatmm arising wul’ of or in

" conhecEon-with it {a " Dispute™y.

Waie& have &xciumva }uﬁsd;ct:m to ﬁettie any d&spute :
with this Deed (including a dispute regarding the existence, validity

ke partfes f:o thas E)eed agme fhat dhe cousts of Eagiaﬁd and. Waiea are i:he fost
. apg&mpnata and eonvenient colrts forsellle sny Dispute and secordingly o party o this .
Deed willargueto the dontrary: :

Clause’ &1 g forthe henetit ofithe: Securéd Part (g ﬂfﬂy 3&3 mr&siﬁt, ine Sagured. Par*:y will

be gﬁrw&nm{i frgin: aking ameeeﬁings relating tooa Dispube in any other court with.

. jurisdictian, Teo the edtent -dliowed By an,_ eacky Saduned Party may Ak Chcurrent

proceedings in any npmber of jurisdictions.

E "?his‘ﬁ&&ﬁ i axﬁcrxted s w desd anﬁ deliversd on tim ?ﬂam statﬁd aﬁ xthﬁ*hegmnmge of this

| Beed.

[INSERT SCHEDULES]

 [INSERT EXECUTION PROVISIONS]

o mEesMSIGIOWT e g
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. BGIBLIMITED C ' oy

" acting by one. directorin the presence of;

 EXECUTION OF DEBENTURE

Executed as adesd By ey

- acting by one tizmatae‘ i1} i‘he pras&ﬁca af )

o -Witn'esgﬁame-:f 'gﬁiﬁiﬁfﬁ& N%g
B dWiﬂ’iﬁS‘S address: &S; {_@&Q - '

. me:ut&é as a8 sﬁmﬁ h ' Y
. BEWLEVENTS B WA?ERF&RK &1&:‘!’&3 Ly
acting by une director b the fresence oft Ly

Witiress signatiire]

- Executed as adeedby . - . oy
CELMARKHAM & SON HMHEE :

o Witness ﬁigﬂat#m
Witness name: | b %M WM(:;

Witniess address: Z—#S _ .
o Begag qm S

- Qeernowes

”‘1&{13 l@ffb o

bieorpWOSIETONE . gy




o -atting by-one directar it the:presence ; sf

K '.Exetuted a5 a s deed hy ¥
- THTEGRA PROPERTY ﬁ&ﬁﬂﬁﬁﬁﬁﬁ? Ty
LIMITED, ¥

. Dirsctor

Withess. sighatur

.Ex&:ut&d ag & ﬁeed by ' ¥
DRE MEDIA AND ﬁﬂﬁﬁ'ﬂ\!& ﬂK EEMI’!‘Eﬁ ¥
_atting By ofie director in'the presence of:

L Witness name: %&gﬁ&fh} WM‘S N
itpess sidbess LA S M‘ﬁ R AV RO .‘fg,eg.ge@ q
SRieraonce T >
Execiited as.a' deed by N
CSALDMONS UK. LEMKTE@, :
acting by ‘one director in the: presence Flas

-Wlmess s;gnature it

| micorpyassierols. . e RPN R
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This Deed fs made on B ‘:L""? jaﬂumg 3020 bétwesn: -

(ty

@

B

5QIB &EHHEE& a campan? iﬁcargmr&ted in England and Wales with nnmh&r 6852895:1

_.whase r&grstemé a&’dr&m is 45 Westerham Road; Sevenaai{s, Kent, TN1Y 208, {the'_
“mmgxasay"),

ﬁhargam”}, &r’;é

GLAE TRUST mwamw QMX‘%B {the ‘*%mrﬁty Agent”} as semrity trustee for
the Secured Parties appointed undér the Intercreditor ﬁ.greﬁment“ . .

INTERPRETATION

. Definitions

1 this Lﬁ'é'etf -

'“Msigmé ﬁa:smi:” means any &55&325 a:cpressed to be. aﬁstgnad umier i‘:ause 3 3
_{Assignrnert). ' _ .

L - "‘Aﬁsac;ataﬁ 8@239?‘%5" maanﬁ, m respect Gf any asset

{a} Bl mories :nc%udmg {w?&&m fﬁievant} a!! rent tiwsdends é;str;i}umﬁs profits,
—_— -camiaensatean, damages; income or interest ;}aad or gayabfe relat] r;g to that
; asset; and’ . . :
by &l ﬁsuth&rssatinm fights; beneﬁts, a:iaiz’ns or property at any timﬁ reiaﬁng to that B
: asset.. .

“Book Debts” méanis, in "retatamn to-any Chargor, all book and other debts, revenues and

- monetary claims of or owing to, or other amcunts recoverable or receivable by, that Chargor
- and any rights or claims Gf that .Chargor in fespect af such debts, revenues.and monetary

claims..

. “chargar CERSATES e:ach of the C}ﬁgmai {:hargers aﬂd any mmfaany which acceﬁes to t%us :
- Deed-under a Deed of Accession (together the “Chargors”).

o _ “ﬂharge& Mmunt” mesns each acc&unt izs‘ted m F’arf: I of St:hedu!e 2 {E}etads af Cf}argsd '

- Bropertyy,

“Charged Property” means "th_-e assets of each Chargor which from time to time ‘are, or

e -expressedﬁrtﬁ he, the se.‘abjee:t ef-rany ﬁemrity'c:‘eated by this Deed.

Dbt Document” méans éach of the Zntén:reﬁimf Agresment, the Finance chumeni:s,

the Security Documients (a5 each such term is defined in the Intercreditor Agreement) and -

any other document designated as: mch by-the Security Agent and the Company.
: “ﬁah‘ter-” Has the meaning given to that termi in the I.nterare;iitﬁr Agreemeﬂt‘

“Deed of Accassion” means a deed substantially in the form set autin Schedule d (Form
- of Peed of g;:;:ess;m}

‘*Bmiegam means any ﬁeiegate, ageﬁtlz aﬁmmay + m~twstee aapcxinted by tﬁ& 5acursty -

_Agent..
“gvent of Defauit” has the meaﬁmg gzven 1o that term i the Setiior Faﬁsi&ty Agmemeat. L

o “Fmanm Mrty*’ means the: Sez:uri&y Agenit, the agent ora | szmier {as sach term is daf’nfzd .

- in‘the Serdor Fa;:slztg égraemeni‘}

bicompvagsteTONE R iy Sy




“Fi@atmg Charge. &smg’* 'means, at any time, dny i:?aarged ?rﬁ;mrty wh e::h Bt that tlme; _

" . iz the subject of the fisating charge created by this Dead:

“Insolvancy Aet” means the Insolvency Act 1986,

) "‘3n§;xranms" means ‘31l contracts oF policles of Insurance Qf whatever ﬂatum

"’mmmmdimr &grﬁﬁm:&m&” means the intercreditor agzeemaﬁé dated 20 ?“‘iarch 25& 19 aﬁs:i
made bétween, among: othars, the Chargors, the ﬁez:unty Agent and the Secured Partiss,

s _ “mwammuw” means

{a} .  the Specified S’ha?efs'; and

() all other stocks, shares, bonds, securities o investments with the express

exception of any shares of any tlass held by the Company in the issued share -~ -
capital of Bishops UK. Limited {company number 05002176), Connect Centre -

© Limited (company number QS@S%&S} aﬂdfer et Aircraft Limited {mm;}any E
numi}er {}85425{}5} for the thme being. L _ _

- “Lw{’ means the Law of Property Act 1975,

“Maﬂgage& i’mmg@“ meéans the Real ?mperﬁ:y descﬁhed s:}pg;as&te fhe zﬁam& of each

Chargor in Part ] of Schedule:2. {f’}efmfs of Charged Property)..

. “Real Pmm&‘ty” fheans?

'-{'a.j . ' gl estates armtﬁmsts i #1Y- fraehaﬁd or easahmiii ;;tmper‘?:y,
o {bj _ 'gﬂyhﬁiiéing;s, ﬁ'}fm?es, féttifag’sgﬁmd- pi’ant Qf.’-m-az:hiﬂary'at:'any time situated on”
' RN 3 formfhg part of that proparty; '
{cy - all easements; rigi’itsg agmemeﬁta and other: beneﬁts i respef:t of that pmpeﬂy*
_ and _ . .
' {dy - the beﬁef* L Qf any mvenants for title given or entered into by any ;}rﬁﬂﬁseasnr o

Sdn t;t o of a Chargor In respect af that Wﬁ;)ﬁﬁ:%

“Heceivar” means-a receiver or receiver ansi manager or azimm;stratwe receiver of the
whole or any part of the f.’:hargea% Property. - .

-“Secur&é@hi_igaﬁ%ans means all pr&sant anf:i'fﬂtﬂrﬁ-fi’abiléﬁaﬁ and ﬁl}ii'gatioﬁssa't any tirne

- due, owing or incurred By any member of the Group and by each Debtorto any Setured
. Party under any of the Debt Documents, both actual and ﬁontmgem and whether incurred
- solelyor mmtly and as principal 6r surety or in any athe: capacity.. .

“Secﬁmﬁ Pam réans the Security Agent* any RQCEWEE’ or B&tegme, and eaai} af 5:11&-- :

- Senior Creditors from time to time but, in the case of each Senior Creditor, only if it is a
party to the Intercreditor Agreement or has acceded to the Intércraditor Agreement in the

Capproprigte capacity in accordance with the terms of the Intercreditor Agresment,

_ “Senior Creditors” has the mizaning given to'that term in the 'I.ﬂfercreéitnrﬁg reement.

“Senior Facility Agresment” means the £70,500,000 term loan facility agreerment dated

|29 Mareh 2019 between, amongst others, the Chargnrs. the Security. ;ﬁgent and the Senior B
" Creditors.

o “59&@5?‘&’&& Shares” means any ﬁhares spéf::if” £ fn Part ILof Schedu[e 2 {&eta:is of Cﬁameﬂ‘ E
_Propertyy. _ .

'ﬂmnsﬁmﬁwn '

_-himcﬁr‘;:’%#gﬁlﬁ?ﬁﬂ' -. L S ) o EIREIERET ..2__




124

Unless & 'z:{snérary'i'r-scsﬂ'i'caﬁ‘én -ég:zg'ears in'this Deed:

1241 tenms chafmeﬁ i the Seniar Fas::ﬂaty ggmemanﬁ: have the: same
: _ _meanmg in this Dead: o
CL2.1.20 . the provi sions of clause 1. 2 {ﬁgmtmaﬁm} t}f the Senior %’-‘aml ity
' : Agreement {with the exz:e;}tlsn of clause 1.2.4) apply to this Deed -
as if setoutinfull in this Deed except that references fo the Senfor
" Facility ﬁsgr‘eemenﬁ shall be mnstmﬁﬁ as refarenms o i:hls Deed;
and : o . '
1213 sl provisions in the isée:ﬁim‘ ?aﬁsi';ty Agréament that are deemedto -
: ' ag};ﬁiy to'the Finance Docuiments apply to this Deed as if set e:mt s}
- full inthis Deed, N
LRz Uhless a contrary | 'ﬁﬁ’itéti&n'a’;ﬁ;ﬁea’rs; -ami réféé“‘e%rtizsiﬁ this Eé'e'if"'izé:" B
1224 _ a:’ty assét includes present and future properties, revenues and o
. rights of every description, all proceeds of sale of such asset, all
- rights underany agreement for the sale, IBase ordicence of sut:h
. asset and any monies paid or p&yab!e in respect af such asset;
17323 . & “Debt Dodument” or dany rather'-agreemmt or ;.n_sgrmment T
: : mf'emﬁca k6 that Debt Document or other “agrésmedt or.
instrument  as. amended, novated, supplemented, extended,
restated or replaced from time to time; and
1.2.23 | a&n'account is a__'reféz-e:nt:e-m-_tﬁat_. sccount as’ re-desighated, re= -
numbered, substituted or replacad from Bme fo me, ;
' s B .Wher& thls Deed includes. the words. ““m:iuﬁmg"f i particuiar” or “or
otherwise" {or sirnilar words or phrases), the intention is to state esxampies and
- not bo beexhaustive. . .
124 o In reiatmn to any Chargor wh:ch hecames; a paﬂ:y to this Deed ﬁ;}cn the :
. execution and delivery. of @ Deed of Accession, (a) where any ‘assets are - -
~ identified by referénce to @ Schedule, this includes assets Ideritified in any
-szarreaiwn:}mg of analogous schedule to such Deed of Accessiori and (b)Y
. provisions which apply from the date of execution of this Deed will appiy from
- the date the Security Agent signs the Deed of Accession, '
- '1,2,15 _ References o any S&cuﬂty “eréated by this E&&eﬂ” are to be deemad th ;nt:iucie
" such Security created or intended to be created, constituted, given, made or
extenﬁed by, under or evidended by this Deed or any Deed of Accession.
13 mmﬂmwtmﬁ of ather terms - '

The terms of the other Debt ﬁammenm and’ :::f any atﬁar agreamam or dm:ument betw&erz

L any of the part es to this Desd are incofporated into this Deed and any Deed of Accession
- to the extent required to comply with section 2{&} of the Law of ?mperty {Miscellaneous

- Provisions) Act 1989, _ R

14 Third party rights

141

1.4.2

| UBiF_EGri\agsisIONT

Unless expressly provided to the contrary in this Deed, & person who is nota .

party to-this Deed has no right under the Contracts (Rights of Third Parties) Act

- 1999 (the *Third Parties Act”) to enforf:e ot enjay the benefit of any termof
this Deed.

Notwithstandi ﬂg ariy term of this {}eeﬁ the cr.msant 6?’ any gersaﬂ w?&a 5 fmt 8

party ts:a this Deed is not required to rescind or vary this Deed &t any time.
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S32

13 Amf Reﬁawer I}etegaie or afy person deﬁmbaé in claise 25 ‘3 {Exx:fius;cm of

Jiability} of the Senior Factlity Agreement may, subject to this Clause 1.4 and the

ol B

o mvsmmm PAY

Each iihmgf;r a8 ;}rmmpa debtii}i‘ amﬁ not just g% gumf:y, mvenani:s with the: Semﬂty ﬁgeﬂt
o opay or dsschargsa the Secuted Obli gai:eans i the: rranner provided for in the Debt

' ﬁewmsm‘s

GRANT OF semnmr .

?&m’t@a&g& -

Ea{:h (:hargczr charaes by way @f ﬁmt Eega! msrtgagav .

311 all its thg&ged Property: described ﬂp;}c&t& its aame in Part 1 caf Sﬂheduie Z

{ﬂefafis of Charged Propertyl; and

| 342 if its other Real Property as at the date of this Deed.
' Fmeﬁ e:hargas '
‘Each Charg@r x:harges*by way @f ﬂrst ﬁxed a:harge,

324 to the extent not effett veiy msﬂgageé unﬁer Ciaus;e 34 {Mmﬁtgage}, all its R&ar

.?T‘ﬂpﬁ?‘t‘f as at the date of this Deed:

| ‘T '.aﬂ its Real Pm;}erty aﬁquérefi after the date of this E}eeﬁ

- _ 323 allits piaﬁt aﬁd machinery, v&hicies, mmgmtam and other eq:.éf;:fn&ﬁt excluding .

stock in trade, 1o the éxtent not otherwise effes:twefy mo;‘tg&ged or charged
" under this ﬁaed* .

324 - allits Ep_eﬁiﬁaﬁ'ﬁhare's'_;
325 alits Investments {other thar its Specified Shares charged under Clause 3.2.4); -

‘326 . alitss

3261 Charged Accounts; and
3.2.6.2 'é‘s:‘her accounts,

in each case: ma intained with a Sesumd Par?;y anﬁ ai! manies. {mcluémg mteresi:} .
at any time standing to the credit of each such aceount; .

'._---3;3-.?' gl its Book Debts to the extent. ot sff‘aﬁtweiy Bssigned under Clause 3.3 _

- {Assionment):

328 oallits 'Iﬁte‘ﬁ'eétua; P’régée‘é‘ty‘;
325 allits goodwilt and uncalled capital;

' 32,16 @ &y gi‘%ts banef' ts andintérests ander ear::h agreemam tu W?‘ii{:h it is ;mrty tﬁa’s '

is'not an Assigned Asset dnd any agreementin, under or to wbich it any rights
by virtue of the Third Parties Act;

: b;i,‘;@-pﬁ.g}s{ﬁ"}*{}\-g- _— IR o | L o S .4._ .

Third Parties Act; rely on say clause of this Deed which expressly confers rights: . e




3.3

3,5

e 35

37

3211 to the extent that any Assigned Asset is incapable for any-reason of being .
. cagsigned oF fg mot efféctivily - sssigned. in each case Giider i:iause 2300

{Assignment], edch Rsﬁ:gned Agset: and:

3;.2;-132' save to ﬁze extent asszgrzed under C%auﬁe 33 {éssfgnmentfg, a% Asmcfate::% o
Beneﬁt&: re%at:ﬁg tothe ﬂﬁarg&d ?mperty o

o ﬁﬁﬁignmen’z

Ea&:h' tﬁafg‘m‘ asﬁgﬁsrbﬁf way of security: - '

U331 allits accotints maintalned with any Bank, fifancial institiltion or other person

. {uther than a Secured Party) and all monles (including’ mterest} at-any time
standing to the credit of such account;. and :

3.3.2 all RE athef Insurances, ;ﬂciud lng any !is!;eci in Ss:h&du o 2 {ﬁefaifs of Cf?&‘rged'

Propertyy.

in each case kogether with aft gsmsam Berefits m‘ea'zsng tc'}: the c‘:ﬁairgaﬁ-prsg@m L
' Fmﬁﬁng charge ' | )

) 3,&.1 Each Chargtr; charges by wasf af flonti ng z:harge all ;ts assets and tmdertakmg :

nat-at any thme effectively- martgaged f:harged &r asgsgfsad unéer this Deed or
amf other Debt Gﬁcumént

342 ?aragraph 14 t;sf Schedula B1 of the Iﬁﬁntvenw Act appi:ﬁs te anfy Security

created by this Deed,

-%Ganezraﬁi -

Al S&curity created by this Deed:

AR is created In Tavour af the S&curaty Agemt ag sacum?:y trustee for the S&::umd__
: v Partfesr . _
357 uniass specifically stated. Qiherw;sa, is created over the ;3}'&59:1’%5 and future assets

of the relevant Chargor to the extent of s rights,; title and mterest in, under and:
© tosuch assets at any time; and .

353 is crested with full tile guarantee In accordance with the Law of .?}a;}ar‘ty S

. {dscellanesus Provisions) Act 1994,

Cani%nuing samﬁty

Tﬁﬁ ﬁecur;ty treated Ezy this Dead is mntmumg secuni:y fenr the payment and i 5charge of

“the Secured Obligations. The provisions of this Deed will apply at all times;

3.6.1.  regardless of the date on which an? of the Secured Obligations were incurred;
362 notwithstanding any intérmedi ate payment or discharge; and -
3.6.3 - inrespect of the full amount of the Secured @biﬁgatmns st the relevarnit time evén

if the amount of the Secured Obligations had pmwausiy been less than that
afmount or had been il at any time. _

“Independent Security.

The Security created by this Deed is in addition to and is not i any way prejudiced by any -

other gisaraiitee or Security now or subsequently held by @ny Secured Party. No prior
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: ﬂemr&‘ay held by arrg Secured Party Gver the whale gf any ;zaart of the {:harge& ?mg:zerty will -
: merge with the Security created by this Drexpdd :

| Walidity of details of Charged Property

' The faf:t that :m:orrect oF m::om;:d&te detaiis af any . Charged Pmperty gré mcludad or

insarted inany Schedule will mot affect the validity or anfamesb:lfty of the Semnty created

by this Deed,

CONSENTS

" if the rights; title or interest of a Chargar in, under or to an agreement.cannot be charged -
- pEassigned without the consent of any perscw . o

' 4_=1,_i ' that Charfgur ahaﬂ pmm;atiy Hatify the Secﬁnty Agent of’ that facts -

449 this Deed will secure that agr&zemeni: to the mammum exmnt garmrss;bie under '

the terms of that. agr&amenﬁ:

. 413 - -wh&z‘e the: agreemeat frsslf a:anm:;& be: asstgneﬂ oF r;hargec% this Deed wi l sécure

all amounts which that: Chargor may receive, or has mmw&d urrder that -
| mEgreement but exclude the agreemeﬁt frgelf; and '

'4-._:1'_.4 . o -thai‘ Ehargar sha

_4,1.;4«.1 . as.soon as gract:cabta an:ﬁ in aRy &v&at W thm 13 Business E}ays N
-~ oof the date of this Deed {or the date of the-agreament, if atar},
apply te the relevant person for the: requwed consent; .

e @%,2. pse all reasﬂfsabia endéavours tc nbt&zn ﬁzi’;e consent of i—he
. _ refevant person and keep the Securlty Agent informed of progress. B
- of its negotistions with that person;:

E 4.1.43 ' promptly notify the. Saﬁun’c‘g Agent {ipon such mﬂserst bemg |
" - granted or refused; and . '

L upon receipt of the f&lévaﬁt Eﬁnﬁeﬂtg exe"cuﬁe:sﬂch dﬂwmeﬁﬁts and
. fake such action as the Seciurily Agent may regulre inorder to
- charge or assign its interests under that agreement in 3 manner :
B sat;&factary o the Eecurits; Agent, o .

CONVERSION OF swﬁﬂm CHARGE

' Conversion hy mptit:e

The Security Agent may, by-Hotice to a8 {?imrgt:srg r:rystaifss& and convertthe ﬁaattng; chai’gé -

- greated by that Chargur under this Iﬁeed intoa fixed charge over any or all of that Chargor’s. '
- Figating Charge Assels if: . : :

531 Bn Event of Befau?t oteurs whmh s mm:muing;

o 512  the Security Agent i}emmeﬁ aware of any intention or gsmpe:sal o arsp»omt &

liquidator, administrative receiver, receiver, administrator or other similar officer
irtrespect of that Chargor or snv of ifs assets) or . :

513 the Se{:arity Agent mn&lﬁers that any Floating Charge Asset i1 danger of being |

" geized, or sold under any legai pme:ess, or such assets are otherwisé in jeopardy. -

_ ﬁu%amatirz mnwersmﬁ

5.2.1 A floating charge created by any Chargor under this Deed will automatically |
. trystailise and ‘convert. into fixed charges over the relevant Floating Charge

BireopWOSIETONE . T
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pssets i o iiq_ﬂiééiam administrative receiver, receiver, administrator orother .
- similar officer is appointed in respect of that Chargor or any of its assegts,

522 N floating charge created under this Deed will autormatically - crysi:a'ih's.e anid

-convert into a fixed charge solely by reason of & moratorium being obtained
urider section 1A or Sehedule A1 of the Insa!vengy At (o anythmg bemg; done
with & view to phitaining a marammm} :

UNDERTAKINGS L
" Megative pledge and restrickion on dealing
B N No: {:hargar may create or pEFmE T subsusi: any See::urtty over any of its: assets S

i -Ne; Chargor may

8120 - Eeﬁ i:raﬂsf'er aF ﬂthemzse ﬁaspcse of any of s assets o8 terms: -

o . whereby they are or may* be leased to or resacquired by anbther
-~ {Jbligor; . o '

'6,.1_:2'__22. ' seil, transfer aor otherwise dxsp{}ss& Qf aﬁy ofits raeewabi&s csn"

recourseterms;

6123 enter into any arranigement under which money or the benefit of
: - & bank or other accaunt miay be-applied, set-off or made. subject
to a combination of aﬂcouni:ﬁi or -

8124 .. . enter mta any cher prefereﬁt ial’ arrangement hawng a :-amziar
. affect, .

in cercumsta‘haﬂs where the arrangement or transaction is entered into primarily
| as a method-of raising Financial Indebtedness or of financing the aequisition of
an asset.

613 Ciauéesé;-mfanéf 6:1.2 5%131’&3 rot apply to any Security or arrangement permitted. -

- upder the Senior Facllity Agreament,

 Natice of é:t?s_agrga'_nf assignment

Each Chargor shall, promptly upon request by the Security Agent, serve notice of each -

charge orassignment created ander this Deed ini réspect of:

L &2.1 . gachof its: acmunts charged under Ctauﬁe 3.2, 5 or. ass:}gned under Clause 3 31

by sending a netice substantially in the form of Part I of Schedule 3 (Notices) to. .
e persornwith whom that accotnt is held; and '

622 aach e:xf its Insurances by sandmg anotice suhstaﬂtlal Iy in the form-of Part 1T of |

“Echeédule 3 {Nﬂta‘ces} to the relevant insurer:

' &cknnwﬁeﬂgemem af notﬁc& nf semntg

B3 Each Chargor shall use all maﬁanabtﬁx endeavours to procure that each notice

gervad by it under Clause 6.2 {Notice of charge or assignment) is acknowledged
_ by the recipient’in the form attached to such nrﬁ:if:e within 5 Business Days of
service c:ef the notice. . -

‘Charged Property

" “Each Chargor shall, promptly upon request by the Security Agent at any’ﬁm‘;e::'_ .

b ¢6ro\d95 187013 T L PP
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4.1 deposit with the Security Agent all documents of title or other evidence of
wwniership, together with such deeds, certificates and documents agthe Secirity:
. Agentmay. r‘ef;;u:re relating to s Chargeé Property; . :

642 afixto and. miatntain o such of its piant, machinery, fsxi:ams, i %:tmgs vehicles

or other equipment s the Securily Agent may reduire 8 <learly legible

* identification plate stating that the asset has been charged to the Security Agent, -

i & form acceptable to the Security Agent; an‘r:?'

'6;4-,3".- . provide the Security Ageﬂt with all information it may rﬁasmabiy raques:: i

: rﬁiatmﬂ bits t‘;’harged ?mgwrfs‘y

Real S’mwm Re&ﬁ:ﬁaﬁm& N :

: :Eazh t:hargar shall ensure that a restriction inthe f@iiawmg; terms is entereﬁ on thr:—: r&giater :
~of the tithe-of its Real Property at the Land Regss&ry . '

YR d;sagxe}s tev:m z:xf the regtﬁterem ﬁﬁ’:atﬁ by the pmpmmr of the reg sterﬁd@state

is to be registered without a writtén consent signed by the proprigtor for the '

time being of the charge dated {QATE OF DEBENTURE] in favour of GLAS ?mst
- Corpurgtion Umited referfet] to in the charges register, or ks mnvayancﬁr

: tagether w;th ‘where appli ﬁable, mt;::e Q:" sy thigai‘iﬂf‘% on the ﬁﬁmnaﬁ ‘Parties ts:} make

further a{ivam:es under the terms of the Debt Documents. Each Chargor shall pay, whin

due and pavable, pll fees, Costs and expenses incurred In connection with such applications,
Investments . -

66,1 No Chargormay:

SR 0 take of permit the taking of any action which may adversely afféct
0 the value of any of its Investments, of prejudice the interests of
- @ny Seoursd Party upder any ‘i}a’fbi‘ Document, or result in the
rights attaching o aey of ity Irivestiments Being aitered or diluted;
or '

6.6.1.2 except w_ﬁem the Security &gﬁ’n‘t_ s#mx:;’uiféé or tﬁ.érmits,_mminate '
- another person to enjoy or exarcise any of its rights'in relation to
Cany-of its Investments.. .

66,2 Subject to Clause 6.6.1 (Investments) and provided that no Event of Default is -

. continuing, each Chargor may:

: '6.632-,1 _ receive and reiaiﬁ all dmdend’s or Other i mcame pa:ci or payab ein
respect of 15 Invéstments; and _ _

6.6.2.2 - exercise alf voting and other rights attaching to its Investments,

provided that it-does s6 for & purpose ot inconsistent with any Debt Document. |

663 - While any Event of Default is continuing, each Chargor shall:’

- BEZY hold any dividends or other income received in respect of the
' Investments on rust for the Security Agent and pay suchamounts
" inty & separate account or otherwise as the Security Agent may

direct; and . :

6632 -  exercise all _vatiﬁg arid dt’he‘r z%;g;hts'az:tachmg to-the Ihvestmerts
' o asthe Security Agent may direct. .

- charged Accounts

bircorp\agstETONE . g
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ﬂgi’eement ar%c:i the ta?mﬁ ;‘};‘ﬁ}\f%déﬁ in the natice refermd to'in {:iaum 8.2 {s‘\iam& sf c!}arge :

 or assignment) and take such action as the Security Agent may regitire to ensire thatthe

account mandate for gach Cﬁargaci Ar:murst is altered I Such way 85 thae Becurity Agent
may direct, . .

Book Debts

.Each Chargor shalli |
B8 __a;sré'ﬁj;_"ptiy collect sach Book Debt when due for #‘ay‘;ﬁenﬁ;_"- '

687 promiptly take and pursie all Action néce&&ary to recover. aﬁy Hook Debt which

. Is not paid when dug in accordance; if apph::ai:r%e, wsi:h any instructions from the
- Security. Agﬁ:zt am& _ .

BB3 . notagree to waive or’ mt‘:ie any E{mk ﬁehﬁ: for less than par vaiaa ‘GEHér than

- with the prior written consenit of the Security Agent. .

intellectual Property

L _' ?mmptly faﬁ!awmg the. reqz;est of the Sewnty Ageént, sach Chargar shaﬁ procure that an

gntry is made in each relevant public register of its Intellectual ?mpﬁﬁzy to record the'
existence of this Deed and the restrictions hnposed byit. .

_'Specified i:anta'acm

"_'_ﬁa};ﬂ.,i 3 Each ﬁhargar sha{

S EA0L ‘perform itﬁ obligations and exercise its rights {including ensuring
the due performance of the abligations of the relevant
' counterparties) under each of its Specified Contracts in a diligent

nd-Hrogly manner;

SH30E2  not make or -agree to make any amenﬁments ar mﬁé;ﬁcat ons 16, -
-~ nor waive any of its rights under, nor exercise any right to

terminate any of its Specified Contracts, except, in each case, as

. permitted under the Senjer Facdility Agreement; and .

61013 promptly inform the Securlty Agent of any matarza% dspu’tesz“_
' - relating to each of its Spacified Contracts.

6102 Subjéct ta-f:iaﬁﬁe: 6.10:1 (Specified Contraets) and ';zm?ideﬁ that no E\fent of

. Defailt s continuing, €ach Chargor may @xercise its rights under each of s

o ﬁpa&ﬁed Contract withoust further reference to the Security Agertt, unless such - K
_exercise is reasohably likely to result in & Default, adversely affect the value of R
thie Charged Property or pr&j&déce the interests of the Sem}“ecﬁ Parties uﬁder any -

Cabt Emmmaent

5.10.3  While any Event of Eﬂefauit is mntﬁnuin\gf each Cﬁargnr shaf% exermse its: rights' '
- under each of its Specified itemzract onty In accarﬁame with' the instructions of
" thi Security Agent. '

Further assurance

" shall) pmmpﬂy take all such actim’ts, mezluding axemting ai% such ﬁnmments, notices aﬁd
' 'mstfuf:tiﬁnﬁ in such form as the Security Agent may reasonably require:

el L1 to cmamf perfect, protect and {if neaﬂssary} maintain the $ewr%ty cresteﬁ o

intended to be created overany of its assets under this Deed or for the exercics '

L omELGerpWSSIETONI e R
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of: any rsgh‘;s, gawers and remeﬂxes of %hs& Semr&d Pﬁﬂfi&& ;tzravsd&c% i}y Ty uﬂéa{
: :this Deed or by law or regulation; _ _ _

CEALE ;m t:aafer on the Secured Fari;ﬁes se::unty rﬁterestﬁ in-or over any of lts asﬂef:s
- docated in sny 3ur§$£§i{:%:im§ gtherthan England and Wales equwa!&r‘ﬁ: or siiilar i

 the Security created or m‘ier&de& to be crested by this Beed; and

: 6.11:3 - to fﬁcﬁit&%‘:& the realigation ‘of the assets wWhich aré, ofF sre mtended to izza, t?m

73

'sub;ect of the Seeurity tfﬁﬁfﬁﬁ by this Deed.

4

L?&w&r to mmm&v i

I any Chargor fzéis to mmgly with any af fat fsb gatwns uz'sder th 5 Deeﬁ Ehe i;eturziy Agent -

- for its norminee) may (a8t the Chargor’s expense) take such action as is necessary to protect
any assets against the consequences of such Charger's non-compliance and to ensure
compliance with such obligations, The Security Agent is not obliged to perform. any

obligation of a Chargor nor to take any action which it may be entitled to take under this

Deed,
Povwer of attorney

6.13.1 . Assecurity for the performance of its obligations under this Deed, each Chargor

- irrevocably and severslly appoints the Security Agent, each Receiver and each
- ﬁeiegaﬁ:e io-be its attemeyf with fu!! powerof substitution, :

6.13.2 - The attorney may, En ‘the name of-thsre%evant-ﬁhargar and-.ﬁn-its behalf and at
its expefise, do anything which that Chargor is obliged to do under any Debt
Document to which ivis a party but has failed to do or which the Security Agent,

- Recsiver ar E:ietagata may in their absolute discretion consider appropriate. in

T connection with the exercise’ of any of thelr sights; powers, authorities or

discretions in feEaticn to the Charged Property under or athemmé for the
purposes of any Debt Document, orany law orregulation. .

E 13_*-:_3;"_ - Esch Chargor tf'a!:iﬁes' snid confirms anything done by any' attorney tnder this

Clause 8.13. Each Chargor agreesto indemnify the attorney against ail actions;

- claims, demands and proceedings taken or made against it and all costs,
damages, exnenses, il Hsbilities and losses incurred by the attorney as'a resylt of
or in connection: with anything awfu lv done by it under or in.connection with
this. pcmrer of attorney:

§ RI{*‘.HTS OF ENF’{}RCEMEEET

- Sm:ure& Obligations ér‘aemad ;:afaﬁsiie- '

Fer the purpeses of at rights: arid ;mwem mpisaﬁ By statute, the Sef:ured Qbirgahﬁns are

“due and payable on the date of this.Deed.
- When $a§:w§t¥- enforceable o

The Semri:y créated by thzs Deed is anfmrceabie at arzy tme wh;la an Everit of l:!afauﬁ: is' :

continuihg,

ﬁrxfnumamank poivers

At aﬁy i:ime {a) ‘when- the Semrsty s:reated bv thi& Qeed :s enfnrcaa?;ie or {bY faﬂawmg 8 .
_ writter reéquest by any Chargor, the Security Agent may, without further noticer _

731 - sEl, ap&mpriata, redhise or tr‘ansfen mciutiing 6 Ieself or toshy other ﬁ@’ﬁi?}n;. T
: ~alf or any part of the Charged Property; | .
7332 appoint one or more persons £ be a Receiver af s } oF ary part of the Eihargﬁat N
' Pm;}eﬁyi
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733 _ag&péin% an admi ﬁistr-a'i;:br'af any Chargor:

734 esercise any of the powers, authar;i:&es, and siascretzons mnferred &n murtgagees

| administrators of feceivers, under the LPA, the Insolventy Ach any oiher -
_-i&g;siatmn ar regulation or under this. Deed; and .

L ?',3,3" o taeke such furthier action as It sees fit to em‘m’ce all or am,r part of t%we Seaurity -

.. ciwated by this Deed.

R'ighh:‘s’iﬁ relation to a-ﬁaceiﬁev :

“The Security Agerit may rémove any Recelver appoinited Under this Deed, ‘appoint ancther

person as Recelver of appoint additional Recelvers. Each Receiver will be deemed to ba the

Cagent of the Chargm’ who alone will be responsible for the acts and ciefamts of the Receiver . |

and for any liabilities incurred by the Receiver. The Security” Agent may fix the

remuneration of o Receiver whilch will be gawgahiﬁ by the reéevant ﬁhargar ard Form part of
kb Sems*eé Obligations. :

: -ﬁeﬁemp&mn of prigr 5&1’:9.!:-1%?

_ | VWherethergis any: Sﬁcurity treata{i over any of the {’Iharged Pmperty whzch raﬁks iy ;erntg-
C twthe Securtty created by this Deed and: _

7.5.1 the Securlty created by this aeed-Ese-imm'as--éﬂfmea‘mg; aiid

752 the holder of sucﬁ other Security takes any steps: to-enforce. ghat Samrty AR

the Sm:uﬁty Agent prany. Remw&r masf, at iks sole discretion and at the cost and expensa- S

of the relévant Chargor, redeem, take a transfer of and repay the indebtédriess secured by
;Bﬁch otherSecurity, All amounts paid hv the Security ﬁsgant ora E{emwer under this Clause

- will forr part of the Secured Obl igations. . .

N Appropriation af payments

- _'.Aszy agspmgmaﬁm by the ,.‘ie{:urzty Agerat ora Rece ver um:%ar this Deed will override any .

appropriation by the Chargor.

* Financial collateral

771 . To the extent that any of the assets mortgaged, charged or assigned under this
- Deed constitute “financial collateral” and this Deed constitutes & “Anancial
collateral arrangement” (in each case for the purpose of &nd as defined In the
Financial Collateral Arrangements {No. 2) Regulations 2003} {the “FQ

-'ﬁ'&_gma“i:mﬂs”} the Security Agent wiil have the: right at any time when such. '

Security is enforceableto appropriate all or any part of that financlal coliateral
in such manner as it $ees it 0 or tawarz:is the. satisfaction of the Secured

' - Obligatians.
772 - Vhere any financial coliateral is ép;}mpﬁat'ed; its valse shail be: L

7724 - in thie case of cash, its face valug at the time of the appropriation; -
7722 i the financial ‘collateral is listéd or traded on & recognised

: exchange; the value 8t which ¥ could have been sold on that

' axshahge at the time of appropriation; and

Y723 any other case, the. amourt reaaanaﬁ{y determined by thev"

... Security Agent by such process as it may -select, :r’tcludmg.

indepandent valuation, .

| and fﬁé_-‘ﬁﬁarga‘rﬁ-_agme that thie method of valuation provided for in this Clause
. 7.7.2 is commercially reasonable for the purpeses of the FC Regulations.
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' ﬁamandﬁ

Any demarﬁi for payment macfe h‘f iy Semrezi Pa:ty shall be valsd ans.:i ﬁffectwe even u‘ it'

conbaing ne statement of the relevant Secured Obligat nns oi-ginacourate or incomplete
statement of them, .

. POWERS OF A RECEIVER

82

- :&@mmip‘gwem

Any Recewerw have‘

8.1.1 3 thé nghis; gmwers pﬂwfeges and framunities aanfarraa‘ én res:e:wers, receivers:
and managam and mortgagees in possession under the LPA;

B.1.2 the 1l rghta pawers prévﬁeges and imrmiunities conferfed “on admméstratwé“
" receivers (whether of not that Receiver is an administrative: recewer} under the
Insolvency Act) ané .

843 Al i}ﬂ“f&‘;‘f“ rsghts, §3{}W€§’S, privileges 3%&& mmumi:;es mrzferred éay taw orreguiation

Cun Fecelvers,  recelvers cand managars mari:gagees i possession -anpd
. adm}mstratwe receivem .

' Sﬁeaiﬁé--pawem

The rights, powers and remedies provided in this Deed are in addition to any rights powers

and remedies. under law QE‘ regulatsors Any Receiver will have the following additional
pewers: . y o

821 the power to 6 or ofilt to do anything which the relevarit Chargor could do o
S -gmit to do in refation to the: thargeé Property which g the ss.zhject af the
' a;}pc:mtment,
8.2.2 'the pewer o da all other acty and thmg& ths:h the Recezver may cﬁnﬁ;der '

_ Variaﬁinnﬁf statutory powers

desirable or necessary for realising any of the Charged Property or incidental or
- vonducive to any of the rights, powers and discretions canferreé on aReceiver
wrder this Desd or By law or regulation; and : :

823 th-e--power- to use the relevant Chargor's name for alf the above purposes,

v

*The foli cw ing si:atutcry prwesmﬂs de ﬂﬁfﬁ appiy ts this i}eeé O any Séauﬁty creai:e;é i:;y th;s' '

" Deed:
831 .tﬁé-'reéjtrigtéoﬁ-_'ﬂn the mnis::;z;ﬁatsan_af';mortg‘ages_m section 93 of th_e' LPA
. 8.3.2  the restrictions on the power to grant or accept the surrender of leases in.

_ 'Eﬁtﬁﬁﬂs 99 and 100 of the LPA;

8,33 thetonditions ta the exercise of & power af sale in section 1533 of tha LPA:

' B4 the restriéiiéna' an t'he' é.p;}iicaiidﬁ' oéf'- proceeds by @ mortgagee or rer:eissef i

- sections 105, 107{2) and 108(8) of the LPA; am::l

' 8-.'33_.'5' - the. restnz:t;ans on the appointient of a receiver Y sectmn li}g{l‘} r;f the LPA -
" and the provisions regarding a receiver’s remuneration in section 109(6) of the

LPA,
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" APPLICATION OF PROCEEDS .

'Qrﬁe;ﬂf prifity

A1 amounts reﬁeweci i}y the Saauntv ﬁfﬁeﬂt or a Re{;&ﬁéer ir; c&ﬁmﬂti{}n wath the
-enforcarent of the Security created under this Deed will be applied, tothe extent permitted
by applicable law, 17 accordance with the: provisioris of the Intercreditor Agréement.. N

‘Biispense stcount

The Security Agent may credit any monies at any time received or realised underthis Deed

- 19 an interest-bearing suspense dccount, for so long and on such terms as the Securily
-Agent may ﬁeter’mm& pendmg their ap;}ifcat o towards dl&charging the ﬂemf&é.
. Obligations, o

if - $€€;m’ﬁ{§ Party receives or i dﬁameé to have mc&werﬁ ﬂﬁiltﬁ af’ sabsequeﬁt Sec,ursty- o
-over the Chatged Property, €ach Secured Party may open.a new accolnt with the relevant .

- Chargor. If 'a Secured Party dées not open a new. ac«:{mm, ibwill be treated as havinig done

- ~s5o at the time when such notice was received and as from that time all pavments made by

or-on behalf of that Chargor to that Secured Party will be credited or be treated as having -
been credited to the relevant Hew aa:munf: and not as hawr:g b&en applied in a‘:i:scharge of.
the Secured (}bhgatisns . . . . '

Release of ﬁhameaﬁ memtv

If the Secumty Ageﬁt is satssﬁad that all the Secured ﬂbiigattana ha‘sfﬁ, sub;ez!; E:t} Ciauses_ _
12.1 (Reinstatement) and 12.2 (Avoidable ga}rments}, ‘beenunconditionally and irrevocably

. pald and discharged in full and all facifities which might give rise to Secured Obligations’

terminated, the Security Agenk will, at the request and cost of the relevant Chargor, gxecute

- such documents and take such steps as may be ﬁeces&afy to release the Chargad ?*mperty

from the Security created by this Deed,

N PR@TEKZ’F TON OF THIRD ?&Rﬂﬁﬁ

Mo buyer from, or othér person éealmg with: tf“;& Sec:un?:y ﬁgeat or & Receiver will b
cancerned to &rtqu re whether . . . .

Ii},i.-.:i._-_ - aﬂy manay remains due under the Debt ﬁccuments,

10120 any power which the ﬁexunﬁ? Agﬁni oF Receiver is purpartmg ta &xercise has

arisen or become exer‘csﬁabie‘. ar

" 10/1.3 the 58{2&#‘22*\; Agent of any’ Rece;ver is validly ap;}cmted and a::tarsg within ‘its

pawers in accordance with this Deed.

The receipt of the Security 'Agant’ any R’emwgr orany ﬂeiagafa wsl be an ai:é;afute and
. conclusive discharge td a purchaser of any of the Charged Property who will have no

Gbligation. to enqusre how any maonles are aps}i;ed

_ ?Rﬁ'{EﬂT Iﬁﬂ QF BECURITY ﬁGEN’F
 po liability as mortgagee in m&a&mm _

- N&.Secured Party w%i be’ %abie W asmunf. tsr: any {:hargx}r a5 mﬁﬁ:gag;ee 13 ;Jﬁssesswn by'_ .

reason of entering into possession of any of the Charged Property, or for any cost, ioss or

- - fiabllity on realisation, nor for any default or omisslon for-which a mortgages in passe&&mn
. might be lizhie. .

"i‘;aftcking o
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‘She Sez:urity z:feated %:vg this Deed is iﬂt&nded to seture any further aévaﬁces whfch any
Secured Party is obliged to make under the Debt Bocuments.

113 - Discretion of the Secured Parties

Each ?Eecasrec% ?arty ig: ermt led to exercise its ﬂgé’sts, ps:zwerg and cﬂscret foins umfer %:hzs i‘;aﬁd '
- in accordance with the terms of the Intercreditor Agreement and no: Chargor has any right.
- tocontrol or restrict any Secured Party's exercise of any of its rights, powers or discretions

unider this Deed: . . )

13 SAVING PROVISIONS
C 121 Reinstatement

o et any tim&; thera Hag be&ﬁ & re!ease, settiement oF ﬁ%scharge of any {?harge:zr s
" . obiigations: under this: Deed and, as & consequence of any insolvengy {or analagms}
- procesdings of for any other reason: . _

i2.0.14 any pa?ment made 6 ény'pérsa?{ §'n -respect'éf any -csf:the Semréd:c}fﬂigaéé;m
: “is requlred tobs mpasd and .

' i:é.':az ' an’f Seturity {ar Q%:%’z&r righf:} he o b’? any Secumd Fa{}:‘y in r%spect of any af the
- SBecursd Oblzgatiaﬁs {whether under this-Deed or stherwiselis declared vo id, s
" set aside oris-otherwise affected, '

Cthen the relevant Ghaﬁg_c’srfs -.c's'i;itg'atm_ns' undér this. Di&a{i:-wﬁ[’ cantiﬁu&- I gffect ag if there
had been no such release, setilementor discharge and as if the relevant payment hadinot
been made and (as applicable) the rélevant obligation or Security {or other right) had not’
beem s affected; and accordingly {but without Hmiting the Seclured Parties! other rights
under this Deed) the Security Agent will be entitied to recover from such Chargor the valos.
" which the Sacurity Adent has placed upbi such Security {or other vight) or the amount of
 any such payment as If such relesse, settlement or discharge had not oceurred.

12.2 - Awvoidable payments

I the Sef:ufaty Agent actsng réasonabl Vi, mns;{ters that any. amgunt p{sid by’ &my ﬂhargﬂr in

respect of the Secured Obligations is capable of being avolided, set aside or ordered to be
" refunded or rediiced forany feason, then for the purposes af'thi_s. Deed such amount will -

not be considered to hawa been rravm:abi? pald. . ¥

$2.3 '_ Waitver of defences

The obligations of each Chargor under this Deed and the Security created under this Deed -
_will not be affected by any act, omission, matter or thing which, but foir this dause, wauld
" reduce, release or prejudice any of its obligations under this’ Deed or the Security créated _

under this Deed {without limitation and whether or hot known to it or any Becured ?arty} '
' in{;tumﬁg .

1231 any time, waiver-or ::cmsent granterf m, or camg}asztmn with, ang Chargor,
o - fbligor orother person; .

4233 ' the rélease of any ;}t’h&r thar@ﬁr, i:ib! igor or any other person ﬁﬁﬂér the 'i’erms' -
-of any composition or arfangam&ﬁt with any cmdz‘:ﬁr of ‘any memimr of the
- Group; : .

U 0 - 3-t'he taking, %faria'tiw, wompromise, exchange, renew’a ‘o relesse of, or 'r'eﬁ'z’sai :
© o oF neglect Yo perféck; take up or enforce, any fights against, of mcuﬁtv over
assets of, any Chargor, Obligor.or other person of any non-presentation or non-
. phservance of any formality or otheér requirement in réspect of @ny. instrument
orany feilure o realise the full vaiua of any security,

biF corp\desIETOS - AR T
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126

124

12.7

1234 any incapacity or lack of power, authority oF legal personality of or dissolution

.. ‘orchange in the members or status of any Chargor; Obliger or any wther pergon:

12.3.5  any amendment, novation, supplemient, extension, restatement  (however
C O fundamiental and- whsﬁt?&er or not maore. ongrous) or replacement of any Debt -
. “Docurient o any other documeit. or security %m:%mimg without limitation any
change In the purpose of, any éxtension of or any increase inany faciiity or-the
addition of any new Tacility under aw Debt E)cmmerzt or other documant or

Semnﬁyé .

1236 any unenforceability, ilegality or invalidity of any siiiigéiiaﬁ"{if"a.ﬁ?:yeméﬁ“%‘dar' -

~any Debt Document Or any other document or security; or

12"3 7 amg zmgivamy ar similar ;Jraceeﬁiags

o chargm Xﬂ‘hﬁ!ﬂ:

Without prejudice to the generality of Clause 12.4 {Waiver of defenices), each Chargor
- expressly confirms that it intends that The Security created under this Deed shall extend.
from time to time to any (however fundamental) variation, fncrease, exdtension oraddition
of orto any of the Debt Documenits and/or any facﬂzty or amount made avallable under any
of the Debt Documents for the purposes of or in connection with any of the foliowdng: . ©
- acquisitions: of any-nature; increasing working capltal; enabling. distributions to be made;

- garrying  gut restrm::mﬂngs, refinancing existing facilities;  refinancing any. other -
Cindebtedness; making facilities available to new borrowers; any othervariation oerextension:
ofthe purpaeses for which any faciiity or amount might be made available from time to time,

and any fees; costs and/or expenses associated: wei:iﬁ ary ofithe fcregﬂmg .

Emmedtaﬁe recourss

Each Chargor waives any right it may have _ef' first requiring any Setm'%e_d: Party (oF any

trustee or sgent on its behalf) to proceed against or enforce any other rights or security or

claim payment from any person before claiming from that Chargor under this Deed. This

walver applies 1rrespactzve af any law or gy provision of a De:i:}t Elacumﬁﬂt to the mntrary

.aﬁpf«apmatmns L

Until all amounts which may be or become payablé by the Obligers or the Chargors under .
or in connection with the Debt Documents have been irrevocably paid m full, sach Secured

- Party (orany trustee or agent onits beha%f} may:

12061 refrain from applying oF enforcing any othér moneys, sécurity of iﬁigh_té- i‘i_el’d or

recetved by that Secured Party (or any trustee or agent onits behalf) in respect -

of those amouits, orapply and anforce the sams I such manner and order as
it sees fit (whether agalnst those amounts or otherwise} and no Chargor shatl
_be entitled to the benefit of the same; and . .

'12,6‘2 . hofd in a0 eterest-bearing snspense acmunt any monsys recewed frrzm amf .
- Chargar-oron account.of any Qharg&r 5l ami ity under this naex:i

- peferral of ﬁ:ﬁargwﬁ ?sg?szs

. Uikt Ei armounts: thﬂh may b& ar bemme ﬁayabie by ‘ihﬁ thégﬁrs o t?m C;hargars &mﬁar
“or in connection with the Debt Dacuments have bieen irrevocably paid in full and unless the -

Security Agent otherwise directs, no Chargor may exercise any rights.which it mayhave by
reason of performancs by i of its cbiligstions under the Debt Documents of by reasoi of

~any-amouint bBeing pavable, or llability arising, under the Debt Documents:
1271 tobe indemnified by a Chargor or an Obligor;

12,72 to dlaiin sny contribution from any other Charger of guarantor of any Obligor's

obligations under the Debt Documents; .

bircorpAgs1EIONE LT L e
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131

132 '_

12.7.3  to take the benefit {in whole 67 in part and vihethier by way of subrogation or

otherwise} of any rights of the Secured Parties under the Debt Docuraents orof
-any other guarantee or security taken pus‘suaﬁt kg, oF i connection with, the
Debt: Bawmem&g by any Secored Party; . .

1274 o bring %&gal ar other proceadings for ‘an ﬂ?‘dﬁé’ mqairmg any Gbitg{:r or am{ .

- Chargor to-make any payrent, ‘or perform any obligation, in réspect of which
the Obligor or Chargor has given a guarantee;, undertaki n§ or indempity;

1ETE ) ' -ta-axarcxse.any ﬁght af SBtoff agamst any i:ihifg-or or {Lhasrgar‘ ahdior

' _ 1'2.-"'?*5" to cisim or Prove Es § ;:rﬁeiztar of any Gh?sgor o Chafgar in cem;;ettimn wxﬁz any

Seoyrad Party.

" _"if any Char@&f mt‘:&t%ﬁ afy benefit, ;:saym&nt ‘of dtstﬁbﬁiiﬂﬁ in reiation to such rsghts it
~shall hold that beneflt, ‘paymeént or distribution to the extént necessary to enable all
. amounts which may be or becorme pavable to-the Secured Parties by the Obligors or the

- Chargors under or in conneéction with the Debt Documents to be repaid in full ontrist for

the Secured Parties and shall promptly pay or transfer the same to the Security Agent or

8% the Secuiity Adeént may direct for application in accordance with Clause 8.1 (Order of

Prigiity).

CHANGES TO THE PARTIES

| pew i::hargam

Ay parsort who wmhes to %mmma g i:hargar o whcm the Sacuﬂty Agent aga’eeg may' o

bacame a Chargor {a *Naw Chargor”) must-deliverto the Security Agent a duly executed

- Deed of Accession. With.effect from the date that the Security Agent has signed such Deed
" of Accession, the ;:rartses agree that the New Charger will become a party to this deed and

will-assume the samé obligations as if ivhad been an Original Chargor under this Beed.

No assignment iwit":hazfgﬁ_rs '

' No-Chargor may assign any of its rights or transfer any of its rights or -ahl.igafiéns under

' this Deed.

13.3

S A4,

15:

164

- Assignment by Security Agent

. The Security Agent.may assign.any of its rights or transfer any of its fights or ebligations.
- under this Deéed in accordance. with the terms of the Sems:}r Faa:]hty Agreement and the

iﬂtercredltar Agreement,

Gﬁm‘é"{'ﬁﬁ?;ﬁmﬁ '

' Thss Eﬁeed may hﬁs executed ire awg numt}ef af“f t:{aunterparts and this has’ ti}e same eﬁ’ex:%; A5
) if the signatures on the muﬁterparts were o 8 single copy- of the Deed.

) QQVERNING mw

Thig Eﬁeed and any mﬂwtaﬁtracmai oh!;gatiﬂns atising Gijt of or in C{mﬂectmﬁ wﬁ:h itarg
governed by the law of England and Wales. :

JURISDICTION

“The: courts of England and Wales have exclusive jurisdiction to: settle any dispute arising o

aut of or in connection with-this Desd {including a dispute regarding the existence, validity
or termination of this Deed) and any . fon- mntmctuaf obiigations arising out of .or i
connection with it {(a "Rispute”),

bir_corp\SIETONE S S R e




\ 'ﬁaagi,

Tﬁe ;}Eﬁﬁ:&ﬁﬁ sgree thai: ihe s:z;urts of Eng and and Waies sre the most appmpmate and’
convenient courts to settle any Bispui:a ‘and acc&rﬁmgiy wo party o this E%&ed may aigue o’
Ehe a‘:s:mtrary . o o . .

mause 16,1 {Jarfscffzé‘;m} i for the benefit s:rf ‘the' Saz:umd Barties z:miy Az B resuit ne
Secured Party will be prevented fmfm taking proceedings relating toa Dispute i dny ether .
“eourt with jursdiction. “To the.d
gtincurtert pmaﬁ&ﬁmgﬁ A afiy Auinbet of Jurisdictions.

tent aliowed by law, fhe Seduréd Parties may take:

BrgorpWdesigzota . W




1 SCHEDULE i

" The original Chargors

45 Westerham Road,.

" SQIB Limited |
: . " Sevenoaks, Kent, TN13 2QB

{B528951 England and Wale

Bewl Events'& - 09794513 4% Westerhiam Read, . Englandand Wales |
Waterpark Limited - _ Sevenoaks, Kent, TN13 ZQB' :

E.J Markham & Son - 00448935~ 45 Westerham R{‘}ati . Eng'iahﬁiahﬁ Walez -
- Limited o - Sevenpaks, Kent, TN13 208 :

: "i'rzié'gr:«z Property 7300834 45 \Westerhaim Road, ~ ~ England and Wales
- Management Limited .- - Sevenoaks, Kent, TN13 2QB ST '
_ _(}ne.ﬁedé?a} and Crestive 05398950 45 Westerham Road, ~  ~ England and Walas
UK Limited IR : - Sevenoaks, Kent, THNIZ 208 o . -
_ Safomons 'if?(.ii.im"ite'd o Géﬁﬁ_lﬁﬁﬁ | 45 W&st&rham Road, . 3 ~England and Wales -
. L ' S Sasfemeaks-, Kent, TNIZ 208 _

rcarp‘v%%iﬁ?mﬂ ' R SRR e




SOIB Limited
 SOIB Lifited
| SQIB Limited

SQIB Limited

SQIB Limited

5418 Limited

. SQIB Limited
- BOIB Limited

- SQIB Limited

Bir_corp\A95 167081

One Mediaand
Ereative UK Limited -

| S5 Mot Limited

2 ﬁzzﬁgwaﬁ z

: Betails mf thamad Pmperty

ﬁar‘ﬁ.x .

 Heal Property

S pamI
-Specified Shares

Baw! Events 8
Wai:erpark Limnited

. E.J Markham & Son

Limited

‘Gaswell Propertxes e
Limited .

: _'-Iﬂtegrwroﬁerty _
. Managerment Limited

- Zenith Aireraft Limited

- VS 106 Limited

5 506 Limited,

09794513
994;43'93“5"
_'ss@SBﬁés |
%?ﬁ§9é3§ - |

o ﬁﬁaéaaén .
flézészzé__.-ff'
sé'i.bmcﬁs? K Li‘_mité&' 08501898
7; G$§?35i$ 
08781764

10001423

- 100-£1.00 Ordinary

Shares

‘6627 £4.00 Ordinary
- Shares
281,00 Grdinary Shares o

;26& £1.00 Grd:naw

Shares

' 432 SIB @{)E% Eg.01

Grdinary Shates.

4 EL00 armr;arg-sﬁaresf |

' 1000 £1.00 Grdmaw
Shares :

1 £4.00 Ordinary Shares

1££,00 Drdinary Shares

1 £1.00 Ordinary Shares

e




Part :3;!5': .
Bank accounts

SGI8 Limited 5QiB Ltd
© Bewl Events & " Salomens UK Ltd .-
Waterpark Limited .

E.1.MoFkham & Son . E] MarkHam Ltd
Limited S

Integra Property . Integra Property -
Management Limited Office Account

One Media and : One Media 3nd.
. Creative UK Limited - Creative Uk'tid

~ Salomons UK Limited - Salomons Uk Ltd. -

CHir_corf\A9S1670VE . S SRR A e _ o o e



SOIB Limited

 SOIB Limited

B Mafkham & S0n. .
_ Limited

~Integra Property .
-Management Limited

: 'E.i_tji'e Madia and
.. Creative UK Limited

© DpeMedizand -
- - Creative UK Limited

Salofrions UK: Limited
& Bewl Events &
Waterpark Lid

Salomons UK Limited
- B Bewl Bvents &
‘Wararpark Lkd

| bie, corp\ @RS 1670%E

Part IV Insurances

Directors & Gfficers

32/52/27968703/02

Lt - £5,000,000°

Praperty Owniars Policy

- PO/SILUE14K ~ stim
insured Bulldings <.

. Evarilous;

" Public Uability

£10,000,000

: Jéw.éﬁi_eé Biock pn’l_i_cy?
‘BOB31547258 :

‘Profassional Indemnity
Cs P
. PSCU4QQQ31U519K§1 -

Limit £5,000,000

' Commercial Combined’
-~ 100606658CLP -
" {part-of MISL policy).

" Grovp Property

- Damgge &BI - .

100615962PML < {part
“of MISL policy)

Commiercial Liakility
- Insurance -

100606661CLP

: -Empinyem Liahnizty -

£10,000,000

Public Lisbiity =
£5,000,000

Professional Tndemnity
= HUPI6 9591676

Lifnit £5,000,000

2B/02/2018-
2B/02/2020

01703/2019-
BRI PE ity it

ﬁl{&BﬁEﬁiQ—
281022020

- Bij03/2015-
- 29/02/2020

01/03/2019 -
© 29/02/2020

01/03/2019-
| 29/02/2020°

01/03/2019-
29/02/2020

01/03/2019-

| 29/02/2020

_ Allianz

57 Ladymead

 Guildford, surre'y; e S

sgeas %

Ageas House, Harfipshire
Corpatate Park; Templars

. Wavy,- Eastleigh,
.- ‘Hampshire SO53.3YA .

ML Catiin Insurance
L Company (UK) Limited 20

Gratechurch St, Londun
ECBV 0BG

. H:sg:_ox

1 Great St. Helens

London EC3ASHY -

- Aviva ple

| .ﬁ;theav_fjig-, Perth PH2 ONH

ﬁi&xiva pi{: -

" pitheaviis, Perth PHZ ONH *

Aviva plc

Pitheaw%rs, Per‘th FHQ i‘}NH

Hiscox

1 Gréat St. Heléns

* London EC3ABHX ~

o




Salomons UK Lid Motor Fleet~ . 01/B3/2019- Avivaplc
' BAFLW7215673~ - 29/02/2020 - ' .
- {partof MISL pﬂ%i{:ﬁ!} _ R : -P;;,!:heav!mf Pﬁrth PHZ Qi’\iH _
 Salomions UK Ltd  Agricultiral poficy o1/0372019- .fwwa pé
L . 1p06BEZGOCMI . - . 29/02/20200 . '
' o o 'Ps‘{heaviia, Parth PH2 ﬁNH

Satomons UK Lid C:‘a&~ - - 01/03/2019- Ach UK Lemitecyﬁeaz
o ._._.WMSMB,%P&WU = 01/02/2020. Maring UK
timit 30,000,000 . ¢ Co :
. o B S ©. . Beazley Piantat:m Plat:e
j"!‘?‘_:_afii't&'_si:r‘.téﬁi:iﬁﬁ%- L o B0 Great Tower Street
W2464819PNWU 7 London EC3R SAD
Lhmilt £10,000;000 . ' - .

B copussiere L 2




- Tor _

L

S R

3.2

3 ﬁmmmm

Zti#t:ws .

Fart I

- Forpof rmizt:é ?Eiaﬁﬁg to bank atm%mt
{Semr;ty Hgent ﬂﬁm not %’taw msa sianing rights;

[NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION]
Dated: - [DATE]
© Dear Sirs,

. ‘Notice of Security -

We give: ‘fﬁi} mztice that uﬁﬁar E deberﬁ“mﬁs r_fated {m‘r&} we have {ﬁh&rg&ﬁfas&rgﬁaci by'_
‘way of security] to GLAS Trust Corporation Limited (the “Security Agent”) all our present

ahe future rights, ditle and Interest in, under dnd'to each accourit listed below (eadh an

*Becawnt™, including all monies (including znt&m;ﬁt} at any tam& standing tcs the creditof B

sueﬁ accounts:

; We may ccn’tinua gl epera?:e each Aﬁcaunt unless am;i unt it t?}e Sacunty %gant ncmf“ es ymj o
i writing. to the contrary.  With effect from the date of such notification, we may not -

withdraw any flrther mohies from any Account without the prior wr‘;ti:en consent of the

~‘Security Agent to each withdrawal,

. We therefore irrevocably ajn'é_i"u_ﬂmnﬂiﬁc’na%iy'aa%hnrfse‘ and instruct you:

' with effect fram the date of this notice; to disclose to the Security Agent such information

refating to us-and each-Account as the Security Agent may from time to fime reasonably.
request, including granting the Security Agent acdess to our-onling stcount detalls and -
‘providing coples of all statements; in electronic or paperformy; and -

with effect from the date of the notification described in paragraph Z above:

3.2.1 °  to hold a1 mienies from time to time Standing 1o the credit of dach Account to
- the orderof the Security Agent and accordingly to pay all or any part of those
- imoniles 1o the Securlty Agent (or a5 itmay dirsct) promptly Following receipt of
'-Wntten instructions Trom the Security ﬁgent, .

332 toaccept any instructions fmm the Security Agent to: s::hange thes gﬁataﬂes on

_the relevant account mandates to persons specified by the Security Agent.

- This notice and the atithority and instructions it contains tay only be revoked or amended
" with the priar-written consent of the Security Agent. .

. This niotice. and ‘any not-contiactual obligations aﬁﬁmg - of“ orin mnne{:t on wﬁ:h it are
-governied by the law of Engiand and Walss, : o

) .b].;»__gmp\;éﬁ?iiﬁ?ﬁig'_- PR . e . S . o 23




6. Pléase mnﬂrm your agreemeﬂt to I:he Bbove by sign ng’ t%"ge ene losed copy of t?ﬁs; %mtxc:e and
refurning it ty the Security: ﬁagani: {with a copy to us), o

 Yours faiehally,

_ fﬁrandgnbeha}fgf

TCHARGOR]

[To be Included on copy notice:]
B _"T'ei' a GLAS Trigst {:ﬂrpcarat s} leﬂ:ﬁﬁ f%S Lﬁdgate H H Lonﬁan E€:4?4 ?Ji.!,, ai i:é’é Kir!gficfm
Coapy tot {@;ﬁme AND ADDRESS OF {:HAR{;GR} ' '
Lrated: {{’.%ATE}

_ 'l}aér' Sirg
- 'ﬁeknawlaﬂgemani nf notice of seayﬂt’y

.'WE acknowledge mmipt of the above: notme Txerma defined in i‘hi‘} nﬁtu;a appiy to: thzs_
acknaw!edgamﬁnt We conflrm that we: _

I T hav& né:}i: receaved nitice: af By mzher assagnm&nt of or charge over aﬂy i%ac:aunt ﬁnd w;ii '
Copromptly ﬁat:fy you iF we racélve any such notice iy the future; _ .

cde “will c:}mpi‘g with tha twms ‘of the notice; and

3 B wﬂi mt claimor exerc:se any right.of saetueff t&unterciasm, lien of rig;i'xi: to mmbme acéounts
or ‘any other similar right in refation to the monles standing to the wredit of any Account.

Yours faithfully,

for aﬁd an ;:}etiiaff ﬂ% """""""
- [ACCOUNT BANEK] .

bir_carpVARSTEIONS . e DRI TR~ 3
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' Part 3T
Fnrm of notice relating to msumnm B

[NAME AND ADDRESS OF INSURANCE COMPANY/UNDERWRITER]

Dated: [DATE]

’ 5.1
52

B

3;

- Dear Sirs,
- Hotice of secwﬂ:y
N We r&fﬁr m iPGLEC’b’}, gm K:‘f numb&r {I‘%UME&&?Z} bﬁt\mﬁn s aﬁd ysu {the “ﬁatiw“B
SWe give yﬁu notice that under & debenmre dateé [E%A?E}? we have ass grzed %Jy wWay 13?
. security To GLAS Trust Cﬁrpﬁi‘&tiﬁﬁ Limited (the “Security Agent”)-all of our present and
future rights, title and interestin, under and tothe Pa!icy gnd all pmceeds and claims arising
Frory the Policy. o

o We may not ag}ree to.amend or iermmate the F‘ohty wﬁ:hmft tha przcr ‘wiritten: x:cznﬁenf: ﬂf _
- the Security Agent. . :

 Until you receive written notice to the contrary from the Security Agent, you may contintie’ -
- to-desl with us in relation to the Policy. After you reéceive such notice, we will cease o have:

any right to-deal with you in refation to the Policy and you must: teal dtrazt:iy with or Lpoh

" thewritten instructions of the Security Agent:.

CWith: afﬁact from the date of this rsf}tim Wi irmvez:ab y and Uﬂcandvt:ana ly authorise and -

Instruct ?Oiﬁ

Ctord sciosa suci‘l information raia.ting to the Policy: ‘and to .Q.Wﬁ such. acknowl edg&ment& aﬂ& =
- pndertakings velating to the Palicy as the Security Agent may from timie to time reguest; -
: [ami} o _ .

Lt make alt payments uncier of I connection w;th the ?atieg as directed: by the Sec;xmtyri
CAgent]; and] :

[to give a-t'i&aﬁt-'sﬁdays’ raﬁtie:e--fn- the "Sé-::ﬂrity Agent-if you 'pmpase tor

531 . repudiate, rescind ﬁrﬂcanf:t":!.the-'?mﬁi:g; :

5.3.7 treatthe Policy as avoided i whole or in part;

533 treat the Policy as expired due to non-payment of premium (and in such notice

“you miust give the Security Agent the. oppartunity to redtify any such non-
payment. of premtum within the notice period); or-

) §3.4 . otherwise décline any claim uﬁder the Policy i}y o on behaff of any ;nsurad '

| party].

This netice and the aatharity anid iﬁﬂtrﬁﬁﬂoni §t contains may cmiy be revaked oF amended N

with the wr;tten consent of the Security Agent.

This notice End awg rion-contractual uhiigatmnﬁ artsmg out of oF in- cmn&c:tmn With ii; are _

gavemed by thelaw ﬂf Engiamﬂ and Wales,

Pigase confirm yOur. agreement torthe: abwe by s;gmng the enclosed copy of thss notice am:i
returning it to the Security. Ager%t (thh a cony to us). . :

'_Yeurs fasthfu!ﬁy, o

it corpyA95167013 U T o B




. Dearsirs

_. Fwaﬁmmewm
[ CHARGOR]

{'{‘a} be irss:mdm on copy notice: }

Ta: ; o ELEAS ‘E“mst Corporation L;mlted %5 Luﬁgam i—%;ii Lcmﬁan ECGM 73U, i.imi:ed ngdam

Copy to: ;{?iAME AND ADDRESS GF ma&mm

| Datedr . {DATE]

' 'ﬁc&auﬁi@g‘efﬁénﬁ:ﬁf notice of Security

- We acknowledge racmpi of th& a%:s{we ‘notice, ’é‘erms deﬁﬁed iy i:he m;iite ap;‘:ty to th '
'-aﬁknaw%fﬁdgement Wa confirr that we: .

1. - have mt received notice m* any preweus assignment of the Pﬂ 1a:y and will ;:xmmptiy mtifg '
- you if we receive any such m:ttc:e in the future; _ . :
SN T wilt commply with: the terms m’ the rmm:e amﬁ R
3 il nnt nia;m or exercise any’ reghi: of set-off, aounmrﬂaim ar other reght iy reia'tiar; to -

-amaunts ;}ayab!e tn corinection with the %hcy

' ?fsurs fa:i:hﬂzliy,

AN AR NN PR A R PE TR PR YA PR E I RN

for and oy behaif af

[INSURANCE Qﬂﬂﬁiﬁ‘ﬁ'f HNDE&WRW%&]

© . blf_corp\dasie 70N I [P R S PRTE RNV, o me




4. $€_ﬁ'§-ﬁmﬁ' 4

Form of Degd of Accession

B :'T?us Deeci is made on {E&ATE} bamﬁen

L1y m{:ﬁﬁﬁmﬁ ﬁfﬁ&ﬁﬁwk}, 3 mmp&ny ncmrparatad i {%Ef‘sg arved am:i Waiag} w;tia mmg}aﬁy’_ |

- number [NUMBER] {the “?iaw ﬁ:mrgm"}, arith _ .
(2} . GLAS TRHS’? CORPORATION Li?«!‘ﬂ'ﬁﬁ {thi “Secursty !&gent"} as security trus;tea ﬁar .

. the Secured Parties appointed onder the Intercreéitar égr&emeni :
REE TR INTERPRETATION
11 . in th;s Deed, tm “nebmtum means 3 debenturé dated IQA?EE maﬂe betw&en, amengsi:'
o pthers, the-Company dnd the Security Ageit.

Ld 7 Unless 2 ccmtrarv mdx:atzon appears:

R i _ 'terma defined in the Debantire will have the sama meaning in %:his !:ieed and

193 'the principles af canstruction iy {:iause Lz {f:c}:zsﬁwcmn} of the Debenture apply

- alsoto this Deed as if set sut in fullin this Deed, except that references to the
" Debenture shall e construed ds references to ii‘ns Eeeei

213 . Unless expmss%y pmvaded fo the mntrary n ti'us Deed, a perscm wha is fok & party {0s] thlﬁ' o

' Deed has no right undér the Contracts {Rights of Third Parti es} Act 1999 to-enforce orenjoy
the benefit of any term of this Deed, Mntwethstandmg any term of this Deed, the consent

-of any person who is not a paft*g to this Deed is not required to rescind or vary this Deed

at any tirne.
2. ACCESSION -
34 . Agreementto accede -

The New Chargor agrees to accede and become a i:z'art:y' to the Debénture amﬁ'tﬁ be tound
by the terms of the Debenture as & ﬁhargar with &ffect from the date of this E)eed

| SR ' Effaa:t of accession

©With effect from the date of this Deed, the Debenture will be read and construed for all
. purposes as if the New Chargor had been arrofiging! party 1o it in the capadity of Chargor
_(but so that the Security created as a result of such acgession is created on the date of this
Deed). The Debenture will contifiue i full force gnd effect and the Debenture and this.
Deed will be read as ene and construed so that references in the Debenture to “this 5%%”’ .
and gimilar phrases will be deemed to mﬁiude ihis Dead of Accession,.

3. SECURITY

3.1 Grant of Security
‘Withiout Timiting the generality of Clause 2 (Accession) above, the New Chargor grants: -
Security on terms set out'in dause 2 (Grant of Sawrafyﬁ of the Debenture 85 i such termis

were set oub i full in this Deed.

32 [Morthags

Without limiting the génemﬁty of Clause 3.1 i’@rah‘t'ﬁf.j%cuﬁfy} above or the bébentam; : R

. “the New Chargor charges by way of first legal mortgage:

-é:ir;ﬁbr:pﬁ@&iﬁ%mz' e R _ TR R 2




33

. 394 .

35

36

32,1 alvis Resl Property | .-z'ﬁteé ifi‘the schedule to {'ﬁis"{}éedf* and.
: 322 ii its ﬁt?}ﬁ*?‘ Real ng}erty {if any) as 31: %:he ﬁatﬁ m‘ this E;emf }
. {sted chargea

- without limiting the geaerahty of Clause 3.1 {ﬁr&nt of Se&mé‘y} abﬂv& f:ai“ the E}eb@nmm,.
the New Chargor ct;arges by way of first fixed charge: _

331 - [a EH hﬁﬁ et ified $har95 izsf:.ed in the Sf:hefia}e to this Beec% ]iané}

3.3 _ ' §a 133 3{:::{3&1’11:3 mtluéing any’ §I5E£d in the scheéule ta this Gaaci mamtam&d'.

with a Seciired party and all monies {including: &ﬂt&?‘&ﬁt} at any time’ st&admg $144
‘the credit of each such acesunt; ]

. giwsagnmem

thmut i:mstmg th& gen&mtzty s:::f (“;Eaism 3 1 (ﬁmnt af‘ Seg:ﬂrf%y) absve or the i::ebantur&,

;3 4, 3. - '{eam of its Keymarz Pﬁin:sas amf aii its aih&r msuraaaeﬁ, mciudmg any listed in.

Cthe schedule to this Deed;] {am%}

' .3.'4:,2 . © [all its Specified Contracts listed in th& sa:ﬁedu%a m this D&%ﬁé ] Eamﬂ

343 - [alis a«:{:aamt&f including. any Tisted in the Sﬂi‘!edt} & to this {aeed maintamedf :

- with any-bank, financial institution or other person {other: than a Sacured Party}
- and Al monles. (incuding interesty at any time stamj ng to the credit of each
suth account. 1 _ . .

_ Rea§ Fmpeﬂ:y Rasﬁ:ﬂcﬁaﬂ _

The New {:haf“gar shall ensyre that & r&stm‘:ticn in the fcilaw ﬂg terms is eﬂtar&d on thef -

_ register of the title af ts Real Property at the Land Reg;st:y

“fa di Spcmtmn of the Tegistered estate by the propri atér.nf the r&glﬂtér’eé ézstatﬁ '
o is 1o be ragistered without a written consent. srgne:i hy tha pr&;metm fo !:he'- .

ae::urety tmstee referrefi toin the t:harges reg:ster ar ity t:c:meyam:er

'tngei:her with; where applicabl ﬂ, mttce of ang chézgatsnrs onthe Secured Pari:aes o make

further advances under the terms of the Debt Documents, The New Chargor shall pay, when

. due and payable, all fees, costs and expenses incurred tn connection with such applications.
Hﬁ-éva?ﬁaméaf Security o

“The Security created as a résult of this Deed will not in any way be avoided, discharged,

released or otherwise adversely affected by any Ineffectiveness or invalidity of the
Debenture -or -of any other party’s execution of the Debenture or any other Deed of

. Accession, or by any avoidance, invalidity; discharde or release of any Security caﬂtamed '

in the Debenture or in-any other Deed of Accession.

| COUNTERPARTS

- This Deed may be exeﬁvt&d i any mzmber x;f mﬁnter;mm, and this has the same effect as '

fthe sigﬁatwes on the counterparts were on a-single copy of the Deed.

- GOVERNING mw

_This Deed and- amj ot cantfactuai ﬁbirgat:ﬁns arising out of of i conﬂ&f;tmn wi’zh it are -
governed by the law of England and Wales. :

B eorp\SsI670@ o . 2




B4

B2

63

- :;umﬁmmaﬁ

_ The cour&s of Eng land and Wales have excmsme 3uns§ictien to i;ettfe ariy. ﬁfs;}uie ansmg' _
out of orin connection with this Deed (including a dispute regarding the existerice, validity -

T or termination of this Deed) and ity - mfxtracmal mb%xgategns; arasmg olit of or in-
_.caﬁﬁeci:zar’a W i t €3 “ms;wm”} _ .

The wvarties to thls E}eeﬂ agree that tha cﬁurts of Engiand and Wales are ’the most
approprate and convenient cours to mtt%e any I}jsgute ang a{:*{:@f{fﬁﬁg ly 10 pai’t? 1ol tf‘%is-' -

-ﬁeed will argue to the cantrarsf

Clause .11 for the benefit.of the Sez:ured Parties. eniy As a ?‘EESL!RZ e Secured Party will

‘Bbe prevented from taking proceedings relating to_a Dispute in any other court with

jurisdiction. To-the extent allowed by faw, each Secured Party may take mnaurreni‘_ L
: .gmceeclmgs in-any nuntber of, }urzsdn:tzcras

?‘his Deed is executed as a daﬁﬁ ar;d deliverad fi1i] tha date stateg &t the beginnmg i this LT

~ {INSERT EXEC;LETIQN rxaav:szaasss;] ST

CmecompV9stETO SR o o



EX&C@'&QN o

'i'!w arxg;mi Chargovs”

: Sxec:utad a8 & éeed by
SO LIMITED :
“acting by one director in the gnms&m:ﬁ Q‘F

‘Witriess signature:
Witness name’ -

- Witriess address

. Executaé FE tieed by

| BEWL EVENTS & wmmﬁmx LIMITED, N

: aci::rsg i}’f ope director in thie'presence of:

Witriess signature:
| Withess name;
CiWithess addressy
'Ex&z;uted a5 .8 ﬁeed by

EIMARKHAM & 50N E.:EMITEB, .
actingby ong tiémctar ke preaanf:e afi _

. ‘WWitness signature:
| Witriess hiame:

" ‘Witness address:

' -mfy:.@@@g_sxéiéﬂi

Fi [ ﬁ&%ﬁ?ﬁ*ﬁﬁ

Marne:

| Mame:r

Dirsctor

A




_ m‘rmm ?RGPER‘I’Y Mﬁ!@&@ﬁ%ﬁﬁ?
: LIMITED:
o acting %:ng ane dirgctor i the presence of

Witiess sighdture:

Witniess maimiel

- Withess address:

Executeci a& @ ci&ezi by . oo

" ONE MEDIA AND CREATIVEUK s,,mrrm
-=actmg by onie director inthe presence: of: _

Witness signature;
Witness naimne;
Witness address:
Executed aé d.deed by

SALOMONS UK LIMITED,
_ actmg by one d;recmr in the pfﬂS@ﬂflﬁ ﬁ)f

Witness signature:
Witness name:

Witnéss addresst .

biracorpiAssteTONS

¥
e

|
X

Director

mmcmr

Name:

- Maer

Bwas:mr L

Mames

R Y

e R B e L R eV L e W e e




The Secuiity Agent

vaBardht
ransactior Manager

its capacity s Sscurity Agert

| bicerpladsiezon

F and.on behalf of GLAS Trust Corporation Limited

-




