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Registration of a Charge

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

X831EDFC

Received for Electronic Filing: 09/04/2019

Details of Charge

Date of creation:  29/03/2019
Charge code: 0979 4513 0001
Persons entitled: GLAS TRUST CORPORATION LIMITED

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME

Contains fixed charge(s).
Contains floating charge(s) .

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: PATRICK DAVIS

Electronically filed document for Company Number: 09794513 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9794513

Charge code: 0979 4513 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 29th March 2019 and created by BEWL EVENTS &

WATERPARK LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on Sth April 2019 .

Given at Companies House, Cardiff on 10th April 2019

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

) Th;s Deed is made on .' 2? »}1“*”‘”‘ R o o g 2619“5@?:@@@#1*.

€N

SOIB LIMITED, & comg;any incﬁrperated in England and Waies with nmber {‘}8528951 -
whose registersd address Is 45 Westerham Road, Sevenoaks, Kent, TN13 208, (i:he-

*Company™).

- THE CQI\&P’ANIES ilsﬁ:&d m gchezdute i {tcgethﬂr wath the: Company, the “Qrigmalz'_'
- Chairgors”y; and o

GLAS TRUST CORPORATION LIMITED {fhé‘ *‘Securji’tyj Ag‘eﬁt**) asfsee:uﬁty’zr'astée- for

- the Secured Partfes appointed under the Intercreditor Agreament.
INTERPRETATION - |
' Definitions o

T thig E}éed

-{Agsigﬂment)
- “Associated B;;e:nefits-’*" riiedns; i respict of any dsset:

Co(ay - ali monies E.ﬁciudi:ng-{mfﬁere' relevanty all rent, &Ev’iden‘és;.fr:’%i‘étiributiénm profits,

compensation, damagss; income or inteérést pald or payable relating to that
asset; and _ . .

By all Althirisations, rights; bénefits, claims or property at any time relating to that

assst,.

-“"B'ﬁﬂk Debts” means, i rélation to any Chargor, all bﬁa’k.__éhd afﬁer*ﬁé‘;hﬁég remr’ﬁ}éé and:
- mwnietary claims of oF owing to, or other amounts recoverable or recelvable by, thatChargor
- and any rights or claims-of that Chargor in respect of sucb ciei::ts, revenues.and monetary

claims.

"‘f:hargar"“meahs each af.‘the-ﬁriginai’ Char'go‘r's‘ aﬁd any-company which acc&dés fo this

_Deed under a Deed of Adcession (together the “Chargors™).

_ “‘ﬁimrged ﬁcﬁeunt’* migang each’ azmtmt hsted i Part il of Sf:hedule z {L‘Jefa;fs of Cf;arged:

Pmpercy)

“chargeti ?mparty” means the assets of each {:hargm‘ which fmm time to timlfif are; or

" @re expressed to be, the: subject of. any Security created by this Deed.

“Dabt Docuimiént” meang each of the Hitercreditor ﬁgraemaat the Finatice: aﬁwmﬁnts, -

the Security Documents (as each such term Is defined in the Intercreditor Agreement) and

" any other document designated as such by thée Security Agent and the Company.
. “Debtor" has the meaning given to that term in the Intefcreditor Agreement.

“Peed of Accession” meais'a deed Substantially i the fofm getiout In Sah&duie 4 (Fc}rm .

of biged of A{:cessim}

: “Eﬁeiﬁgate" means any delegatﬁz, agent atﬁ.amey oF co-trustee: ap;mmted by the Secur;ty

Adent.

“Event of Défault” has the meaning given to that tern in the S'eﬁicrifacility ;&g;‘éem‘enﬁ: .

“‘Fmance Party” means the Secur:bf Agent; the agentor a lender {as sach term ig ﬂefineﬁ '
in the Senjor Facility Agreement).. . -

b corpuesszesy Sy




-"“Fmatmg Charga Asset” misans, at aﬁy t:am&é aﬁy Charged Property which, at that time;
- I the sublect of the flaating charge created by this Deed,
:“I-nédivem? Act” nﬁéaﬁs‘ the Insét«;férs'{iy Act 1986,

B ""fntéf»::m&ﬁ:ar Agreéement” means ‘the z'ntez-cm'ditar agreemem:&atad' o biF absut the
date of this Deed and mads hetween, among others, the Chargors; the Security Agent and -
the Secured Parties. _

- “fnvestments’ means:

) - He Specified Shares; and
by all other stocks, shares, bonds, securities or investrients with the express .
: © exception of any shares of any-class héld by thie Company ifi the issued share
- ‘tapital of Bishops UK, Limited (company number 05002176); Connect Centre
- Limited {compaﬂy numbed (39598057 -and/or Jet Alrcraft. Limited {ﬂsmpany
numbér 08642305) for the time being.
- SLpAC mea‘ﬁs the Law of Property Act 1925,

. Chargar ] F’ar‘c 1 of Sched uia 2 (Eef&:!s of Chargesf Pmperfy‘)

'.“Prlmary Creditors” has the msaning given o that tern n the Iﬂt&rcredlt&r Agreement

“Real Pmp&rty” Traans:

(@) all estateés or interests i any freshiold oF leasehold property;
by . any buildi ngs, fixtures, fittings, fixed plant or machinery at amr ttme situated on
- or forming part of that property; . :
' {cy ' - all 8asemer1ts, r;ghﬁ:s agraements and Gther beneﬁts En E“Espﬁﬁt ﬂf that property;
: - and
(ci} '. tiae benefat af“ any covenants fﬁr t tie given or entered inte’ by ahy preciecassor

in-titte of a Chargor in respect of that property.

'“Rawrmr” means, a recaiver or recelver and manager or aémmistrat:vg FECEIEr af the -
whole:or any part of the Charged:Property. : .

" “Becdured Obligations” fieans all present and future labilities and-obligations at any time
diig; owing or néurred by any member of the Group and by each Debtor-to any Secured
‘Party -Undéar any of the Debt Documents, both actual and contingent and whether incurred
sotely or Jolntly and ag principal or gurety or it any othercapacity, B

- “Secured Party” means the Security Agent and any Réceive’&"Gr‘"ﬁeiegat&;

. “Senior Creditors™ Has the meaning givien to that term in the Intercreditor Agreement:
_ “Senior Facility Agreement” means the £70,560,000 term loan faciiity agreement dated
on or about the datd of this Deed between, amongst nthers, the Chargors, the Securfty
Agent and the Senjor Creditors.

' “Specified Shares” meshs any shares specified ity Part 11 of Schedule 2 (Detalls of Chiarded
" Property). _ : . -

1.9 Construction
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1.2.1
{240 terms defined i the Senior Fac;lzty Agreemeznt have the samia
S meaning nthis De»:«zd _ '
1.2,1.2 . the ;:&mwsiaﬂs cf clause 1.2 (Censl:mctfan} of the Semor Fac;i £y
' . Agreement (with the:excaption ofclause '1,2.4) apply to this Deed
- as itset out i fullin this Deed éxcept that references to the Senfor
- Facility Agreerrient shall be construed as referenves to this Desdd;
150 & .
. _iI.Z:.i.B_ ol prcvus:ons in tha Semor Fa Iity Agreemem: that atg d@emacf m '
g apply to the Finance Documents apply to this Deed as if set out.in
full iny this Deed.
1.2.2 - Unless a contrary indication appears, a‘nY‘-‘reférérica' i'n-'icﬁh'i"ﬁ Qeeé ﬁc‘-z
ootz any ass;ei:'i'ntiﬁd'es present and future properties, r‘év'eht:es“'_éndj
' - rights of every description, all proceeds of sale of such asset, all
. rights under any agresment forthe sale, lease or licence of such
. -assetand any monies paid or payable'in respect of such asset;
1222 a “Debt ﬁnéument”"er'-aﬂy other agreement or nstrument isa B
- refererice to thdt Debt Document or otheY agreemeht or
instrument: a§ amended, novated, supplementad, extended,
. restated orreplaced from Himie to timeand
1223 . an dccount is a reference to that account as re-designated, re-
_ © o numbéered, substituted or replaced fror time to time.
1,23 . Where this Degd incliides’ the werds “including”, “in particular’ of “or
- otherwise” {or similar words ar phrases); the iintention is to state examples and
ol to be exhaustive.
1.2.4 In’ reiation to-any Chargor which becomes a party to this Deed upon the
exacution and delivery: of 8 Deed of Accession, (a} where any assets are
Identified by reference to a Schedule, this inciddes assets identified In any
. corrasponding or analogous schedule to such Deed of Accesslon and () .
- provisions which apply from the date of execution of this Dead will z:ipply from -
" the datethe Security Agent signs the Desd of Accession. _
L2450 R&ferenc&s fo any’ Se{:urity “greated by this Deed” are i:ca be deemed o 'lﬁ'dude
- such Security created or intended to ‘be created, constituted,: given, made o -
- extended by, Under or evidenced by this Deed or any Deed of Accéssion.
1.5 . Incorporation of other terms: o

- Untess a contrary indlcatiﬁm a;:pears in thss Deeﬁ

The terms of the other Debt Documents and of any other agféement or document betweer
any of the parties to this Deed are incorporated into this Deed and any Deed of Accession

to the extent required to comply with section 2(1) of the Law of Property (Miscellaneous

. Frovisions) Act 1988,

14 Third party rights

i

1420

bir, corp G583

Unless expressly provided to the contrary in this Deed, a person who i€ ot a

‘party to this Deed has no right under the Contracts (R ghts of Third Parties) Act

1999 {the “Third Parties Act”) to enforce or enjoy the benefit of any term of

this Deed.

. .Nat’wi’tﬁs’tandiﬂg any term of this Deed, the consent of ahy person wieis nota- -
- pErty -t this Dead 1 not réquirad 6 rescind or vary this Déed &t any e,




. CraE 'Any Rs:c:ewer, iﬁe!agatﬂ or any persﬁn described In: clause 269 Exclusion of
© liability) of the Senior Facility Agreement may, subject to this Clause 1.4 and the =~
'_“i‘hird Barties Act, rely on any claugse ofthis Deed which expmssiy confers rights oo
on [t
2. COVENANTTO 'p-sw’_ i
Each Chargor, as principal debtor arid not just as'surety, covenants with the Seciirity Agent
to pay or discharge the Secured Obligations iy the manner providad for in the Debt
Bocuments, .
3. GRANT OF SECURITY
3.1 Mortgage
 Each Charger t:harges b‘y way of Frsi: legai mer‘tgag&‘ :

3.1.1. . allits Mortgaged Property described opposite its name Erz Bart- 1 of $r:heduie Z
(z)eéa;ls of Charged Propertyyy and _ _ o .

3% : a!l ity oth&r Real Properi:y as at the date of this i)ee&:&
3.2 Fixed charges
‘Each Chargor chafgés by-'way of first fixed charge:

C3ZA0 - tothie extent riot effectwe!y martgaged anﬁer‘ Clayse 3.1 (Marfgage}, all its E{eai
 Property as ak the date of this Deed;

322 allits Real Property acquired after the da’t@ﬁdf'thié Deed;

323 il its plant and machinery; vehicies, computersand other equiprent; excluding
: - stock. in trade; fo the extent not otherwafs& effectively mortgaged of charged
under this Deed; . .
324 3l its Specified -$'haré$§3
3,25 altits Investmerits (6ther than its Specified Shares charged under Clause 3:2:47;
326 allise | | |
3261 - Charged Accounts; and
_ 3 262 other accounts,

- ih gach case maenta f=el w:th & Secured ?ari:y and ali mcn;es {mr:Eu:iEng interesty '
at-any time standing to the credit of each such account; . '

327 @iFits Book Debts to the extant net affectivély asszgned uhider Clause 3 g
' (Assrgnment}g . . _ . o

328 0 allis Iht&éi[ei:tuaé' Pf‘ﬁ;}éﬁf‘fy; '

528 allits goodwill and uncalied capitals
32,10 al rights, benefits and intergsts under aach'égreeménf o) W'htc"h ftis baﬂ'ft’y. 'th.z%t‘ -
o ignot an Asgigned Asset-arid- gny agregment m, under ot Lo wh;ch fany rights
_ by . virtue of the Third Parties Aiﬂ: _ o

bireopMsESTEE - . . R R




S 3.3

34

35

36

CR7

3211  to the extent that any Assigned Asset is .Eﬂt:asiabie for any reasory of being

- agsigned ‘or k& not effectively assigned i each case under Clause 3.3
(’ASs:gnment}, each Assigned Asset; and : .

3247 gave to the: exi:erat: assighied urder Clause 3.3 (Assfgnment"), alf Asmciat&dﬁ c

~ Benefits refatmg to the Charged Pmperty

) Ass:gnmant
| Each Chargor dssigns by way of secirity:

331 all its accounts maintained with any bank, financial institution ‘or other person

{other than a Secured Party).and all 'monies (including interest). at any time
- standing to the gredit of such accournt; and

U830 Al s other thsurances, incliiding an_?"ﬂétéﬁ in Schedule 2 (Details of Charged: . B

Properfv)..

Coin each case together with-alf Assomated ﬁenﬁfits mla::mg to'the (:harged Pm;;ari:y
~ Floating charge ) '

I PR o Each Chargnr charges by way of floating. charge alt its: assets az"fd undertakmg o

- nbtat any time effectively mortgaged, charged or assigned urider this Deed or -
-any: other Debt Decument.

- 342 '_Paragra;}h 14 of Schedule: Bl of the Insa!vency ALt apz:siies o any Sﬁcurti;y._

created by this Deed,

_ General
Al Secur;ty créated by this Daeci

551 s created in favﬁur of the Secunw Agant, as secunty truste& for the Secumd

Parties;
352 unlessspecifically stated otherwise, s created over the presentand future assets

of the relevant Chargor to thebexdent of its righits; title and intarest in, under and
" to such assets at any time; smd . '

5.5,3 is ¢reated With full tifle -guarantee in: aceardaﬂﬁe wth the Law of Pmperty

- {Miscellansous Provisions) Ac:t 1994

: ﬁuntiﬁumg:secuﬂtv -

The Security created by this Deed is continuing security for the payment and discharde of

- the'Secured Obligations. The provisions of this Deed will apply at-all times: -

361 regardléss of the dateon which afy of the Secdred Obligations were Incurred;
362 notwithstanding any intermediate péymeh‘t“ez’“ discharge; and
363 inrespect of the full amount of the Secured Obligations at the relevarit tinie even

it the amount of the Secured Obligations had previously been less than that
- amount or had been nil at any time.

Indepenident Security

“Ttie Seturity created by this Deed 1s in-addition to and is not in any way prejudiced by any
‘other guaraiites or Secuiity now or subsequently held by any Secured Party. No prior

bircoipvasesTRAE . e o e s




Security heid by ar‘:y Secured F’arty aver the wh&ke or any part of the Charged Property Wil o
merge with the Security created by this Deed. o

3.8 Validity of details of Charged Property

The fact ‘that incorrect or incomplete détails .of any Charged 'Prbpeﬂy aré ncluded or
inserted it any: Schedule will not.affect the validity or enforceability of the Security created

by this'Deed,
4 CONSENTS
4.1 o If the Fights, title of mterest ﬁf‘ & (‘:hargar in, under ar o an agmamemt cannoi: be charged o

arassigred without the consent of any person:
4.1.1 - thatChargor shall g;smmptiy notify the S&cuﬂty ﬁgént of that E‘ac:t, R

4.1.2 thss Deed wi[i secure thai: agr‘e‘e‘ment tothe maxinium extent perm sstble unde;‘ _

: 413 - whistd the agreement itself cannat be assagnad or charged this Braed wz!i SECUTE
- all amounts which that Chargor may receive, or has received, under that
agresment but exclude the agreement itself amf :

' 4-.1.4':- ' that Chargf}r shali

14,1 . @s soon as praattcabiﬁ and in any e\fent within 10 Bus;ness E)ays:
T of the date of this Deed {or the_date of the agreement; if later),.
aspply tothe relevant person for the reguirad consent;

4142 - use all reasonable endeavours to obtain the consent of the
_ - relevant persorrand keep the Security Agent informed of progress:

< pfits negotlations with thai" person; .
4,143 _ ;:rramptly netify the Securf:y Agent: upan such consent’ betng
' grarited orrefused; and _
£144 L u-p‘e“n-t&cﬁi’ﬁt’ﬁf’the:;ﬁeéiev&nE'cu'ﬁsant-,_ execute such 'décum‘aﬁts and:
- take such action as the Security Agent may reguire in order fo-

charge-or assign its interests under that agreement in a manner '
satisfactory to the 5ecur=ty Agent. . .

5. '_ mmv&nsmﬁ OF FLOATING CHARGE -
B Conversion’ by notice: .
The Securr!:y Agent mayf by Tiotice m a Chargnr, crystai%ase arid c&nvert the- ﬁaamng ﬁharge N
created by that Chargor under this BDeed infoa fixed charge overany or all-of that Chargers
© Fioating Charge Assets if:
8514 - an Event of Default occurs whrch is canf:muung,
5.2 the Secidrty Adent bécomes aware Of any nténtion or proposal 1o a;;;;oint a

liguidator, administrative receiver, receiver, administraior or othier similar offfcer .
in respect of that Chargor or any Gf’ its assets; ar

543 the 3ef:unty Agent corisiders that. any Ficsai: rig Charge Assetis in danger of haing .
seized, or sold underany legal process; or such assets.are otherwise in jeopardy,

5.2 - Automatic conversion -

521 . Afloating charge created by any Chargor under this Deed will autormaticatly
' o prystallise and convert inte fixed charges over the relevant Floating Charge

'ai'z;mrp‘kﬁéﬁS?SéB = . . . .. . S o .. . L : | .




Assete iT a liguidator, adm;mstratwe receiver,. raceéver, adm mstratﬁr oF fzstﬁer

- simitar officer is appointed inrespect of that Chargor or any of its assets:

No 'f'l'cia'ﬁr:g;' charge created under this Deed will as;xterﬁ&téca‘iiyi crystalfise and

5a42
. conivert into @ fixed charge solely by reason of & moratorium being obtained
. under section 1A or Schedule AL of the Irisolvency Act (ar anythiing b&ing dobhg
- with a view to-obtaining a moratorium). . _
6 '-uﬂDER?AKINﬁs '
- A Regaﬁwe ;Jledga ami restrlctzoﬁ on; ﬂeaiing
611 . No Chargor _rﬁa‘? c-:‘r'ea-fé' ar ﬁ_ermit' o -'s'ubs'ist a_hy-ﬁecu'rity Gver any of ité assets, -
642 Mo Charger may:
B2 g8l transfer or é’t’hér‘Wi’sE“di'ép‘dsé Qf'.é'r:l’f' of its assets ofi terms ) .. _
- . whereby they are or may be feased to or re-acquired by another
Obligor; .
8422 sell, transfer or atherw se cisposaa of am; 6f its mmivables oh -
T regolrse tarms, . . :
6.1.2.3 . enter into any arfangemient under which fhoriéy 6r the banefit of
- @ bank orether account may be applied, seb-off or made subject: -
to o cornbination-of accounts; or
- 6.1.2.4 - enter into any o’cher preferential arrangement havmg a simitar
' L affet:t,
m csrcumstances Where the arrangemeﬂt or transar:tzan = enterﬁfi ints pnmarﬂ o
as a method of raiging ‘Financial Indebtedness or of financing the acquisition of
" @n’asset.
6.1.3 - Clauses 6;31,'i..anrﬁfé,i-.z'si“nal'i-mﬁ:ap:;:ﬁy to any Security a‘rar’ran‘gemémé-‘pe-rm%ﬁte‘d '
- under the Senior Facility Agreement; .
6.2 MNotice of charge or assignment
Each Chargor shalf serve. fotice of each charge or. as&gnment createﬁ under thig E}eed it
Crespectoh . . o
621 sach of its accounts gha‘rgeaanae_r Claiise 3.2.6 or assighed under Clause 3.3.1,

by sending & notice substantially in the form of Part I of Schedulé 3 (Notices) to:

- the person with whom that account is held, in each case on the date of this Deed

{inthe case 6F any ALCOURE existing on the date of this Deed)-and on the date of

opening any other account (in the case.of any account opened after the date of

.. this Deed)y and.

622

‘each of its Tnsurances by sending & notice substantially in the form of Part T of

Schedule 3 (Notices) ta the relevant insurer, on the date of this.Deed {for any-
Insurances existing on the date-of this Dead) and o the date of eniry Ifito any

- other Insurances (in the case of any Insurances entered into afterthe date of
. this-Deed). .

63 Acknowledgement of notice of security

634

. Bachi Chargor shall se all reasonable encfaavaurs s} pmcure that each hotice
-served by it urider Clause 6.2.(Notice of charge oF assigrirmenty is acknowledged

- by the recipient in the formt attached to such notice:
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6L ln the case’ Gf any natﬁc& sarved o the-date of this Dead, onor .
© 0 before the Closing Date: and :

6.3.1.2  in s:he s:ase nf all dther niotices, within § Eus nessy E)ays of Service
- . pfthenotice.

6.4 e Charged Property . | |
'Each Chargnr shall,: ;::rmmptiy Lf;mr; request b‘y’ the Secuﬂty Agenf: At any thmar '

641 - deposit with the Security. Agent: ail dacumersts of t:itia or other evidence of
- owrnership, together with such deeds, certificates and documents as the Security
Agerit mmay. require; relating to- it:s Charged Property; .

6.4, affi to and maintam on Buch of itg plant, rrta:::i"’nr’;vefrs{r ﬁx‘cures, ﬁttmgs, vehscies: .
-~ or other equipment as the Security Agent may require a clearly legible
- Identification plate stating that the asset has been charged to the Security Agent
e form acceptable to the Security Agentandd . :

643  provide the Security Agent with alt information it 'm‘é.y 'reaénr;ahiyi request i
" relatior t& ity Charged Prop&rty o

N 65 . Real l’mperty Restriction

: '.Eatzh Chargor shall ansure that a res%:ﬂct;m in the f&ilﬂwmg terma s entered on the regrster'
- -of the title-of its Real Property at the Land Regigtry; .

“No dr’ﬁs’;:mit'bn of the registered estate by t’he proprietor of the vegistered estate.

Is to.be registered without a written consent signed b\f the proprietor for the
~ time being of the charge dated. [DATE OF DEBENTURE] in favour of GLAS Trust

Corporation Lirmiteéd réferred toin the cliarges fegister, of iis conveyancer,”

. together with, where applicable; notice of any obligation on the Secured Parties to make
further-advances under the terms of the Debt Documents. Each Chargor-shall pay, when
dueand payable, all Tees, costs and expenses Incurred In-coninection with stch applications.

U gE .' 'Inﬁéstmm’;'ts ' _
L 664 N Chargar may:

B CS T _ take or permat E:hsa i:akmg of any action whmh miay advermiy affeact
: the value of any of Tts Investiments, or prejudice the interests of
Cany Secured Pacly under any Debt Document, or result Iy the
~ rights dttaching to any of its Investiments being altered or diluted;
or

'6-.5-.1.2' ' 'ex::éaﬁ: wfﬁéeféfthé Security Agent so ﬁé’ﬁiﬁii‘es'éf‘ ;'a'er_mits, ﬁbmihéte'
- another person to enjoy orexercise any of it rights in relation to -
. any-of g Investments, . '

6.6.2  Subject to Clause 6.6.1 (Investments) and provided that no Event of Default is .
- continuing, each Chargor may: . _ L

8;&-2.1 T receiveand rétain &l divncﬁeaﬁs GF Gther income pazd or payabie in
: respezat of ity Investments; and

6.6:2.2 . exercise all voting and othier rights StbAcHING 1 itS Tnvestrients;
provided that it does'so for a purpose nok inconsistent with any. Debt Document.

663 _ . While any Event of Default 15 coritinting, each Chargor shall
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I 6.6.3 1 """ " hold any dw;dends or nther income recewed m respect af the-
T ~ o Investrents on trust fov the Security Agent and pay such ambunts:
e : © o into @ separate account or otherwise as the Security Agent may

- hirect; and '

'6.6'-.3'.:_2 o exercise: all vc’cmg and r:ther rrghts aﬁ;taa:hmg fo the Investmﬁnts' -
- “as the Security: Agam: may diredt, .

6.7 Charged Accounts
" Each Chargor shall operate each Charged Account in accordance with the Senior Faciiity
Agreement and the terms provided in the notics referred tolin Clause 6.4 (Notite of chargs
. orassignmenty and take such action asthe Security Agent-may require to ensure that the
Caceount mandate for each Charged Account i altered in such way as the Security Agerﬁ: '
- ay direct. _ .
68 - BookDebts
Each ﬁhaz’gor shalls
. '56;873.1 o pmmptiy cc]tez:t each Book Deht when due for payment
BRZ rompt%y take and pursug. all action necessary to récover any Boak E}abt‘ which .
is not paid when due-in accordance, if applicable, with any instructions from the
- Secirity Agent; and.

U683 . notagree to waive or settle any Book Debt for less than paf value, other than
with the prior written consent of the Security Agent, .

69 Inteitectnai Frﬁﬁ&rw

' “Promptly following the reguest of the Security Agent, each Chargor shall procuré that an
entry is-made in each relevant public register of its Iritellectual Pmperty to- record the
‘existence of this Deed and the restrictions impased by it .

» 'E.ﬂ} '-Speszrad Qantmnts '  '
6.10.4 Each Chargor shall:

&104.1 périfb'rfm_ its obfigations and exerdisefts rights (including ensuring:
- the due performnance of the obligationy of the relevant

- counterparties) under gach of its Specified Contracts i a diligent.
. ‘and:timely manner; -

. 6.10.1.2 . not make or agree to:make any amendments o modifications to,
: nor waive dany of s dghls under, nof exerdise any right o
terminate any of its Specified Contracts, except; in each tase, as
pertnitted under the Senior Facllity Agreement; atid :

540,43 _'pr::imgit” nferm tﬁé' 8et:ssrlty ﬁgent af any matfmaf citspui:ﬁs

6.10.2 Subject to Clause 6, 10.1 (Specified antracts} and pmvided that no Even‘c &f-
- . Default is continuing; each Chargor may exercise its rights under each of its . .
Specifléd Coritract withoul further referenice: to the Security Agent, unless such
-gxerdse is reasonably ifkely to result in a Default; adversely affect the value of
 theCharged F’mperty ot prajudice the Interests ﬁf the Secured Parlties underany
Dabt D{qument

03 - While any Exrent of D&fauit 5 ::cmtmu ng, f—:ar:h Chargar ‘shall exercise its: r;ghts '
. under-each of ity Specified *Centract undy irvaccordance with the instructmns of
the Security Agent:
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611 Futherassurance
. Each Chargar shall {arﬁd the C:Gmpany shaii pma:ura that each otlier member of the Group-' s
shall) promptly take all such actions, including executing -all such documents, notices and
Cinstructions Incsuch fofi as the Sat:uniy Agent migy regsonably reguire!

35 b A<t z:rea!.&, per?ect gart}tect and (if nace:ssary} mtintain the Secursty ::rszatefi ar
' _intended to be treated over any of its assets under this Deed or foi the exercise
of any rights, powers and remedies of the Secured Parties prmzide:.i by or under
this Dead or by law of regufation;

8112 -tdcqnfear on the S'&au'red Parties security interests in or over any of its assets
' located inany jurisdiction sther than England and Wales eqguivalent orsimilar to
the Security created or internded T be created by this Deed; amﬁ

8413 to facilitate the realisation of the assets which are, orare mtﬁndae:i to be, the
: subiéct of the Secufity created by this Deed.

6.12  Powerto remedy

~ Ifany Chargor fails to comply with aiy of its obligations tinder this Deed, the Secarity Agent
{orfts nominee) may (at the Chargor's expense) take such action as Is necessary to protect
any assets. against the consequences of such Chargor's non-compliance and to ensure
compliance with such obligations, The Security Agent is not obliged to perform any .
7 pbligation: of a-Chargor nor to take any action which it may be-entitled to take under this
" Desd, .

'_6_13' | Power &f attorney

6.43.1 - As seciirity for the performance of its ohligations under this Deed, eath Chargor

rrevocably and severally appoints the Security Agent, each Reécelver and esch
Delegate to be its attorney, with- full power:of substitution.

. 532 -'The attomay miay; I the riams of the relévant {:hasgsr aﬂd it sts beshasf aﬂcf at -
' T fbsexpense, do anythmg which that-Chargor s obliged to do under any Debt
- Dofumenttowhichitisa party but hias failed to d4 of which the Security Agent,
Recelver or Delegate may in thelr absolute discretion consider appropriate in
connection ‘with the exercisé of any of thelf rights, powers, authorities or
-discrétions in relation: to the Charged Property undsr or otherwise Tor the:
purposes of any Debt Document; ot any law or regulation. -

6.13.3 Each Chargor rétifies and conflrims anvthing: dobe by any attoriey dnder this
CClause 6.13. Each Chargor agrees toindemnify the attorney against all actians;
“claims, demands and procéesdings taker or made against it and all costs,
damages, expenses, liabilities and losses incurred by the attoriey as a rasult of
or in connection with: anyti’ung Tawfully done: by it undm‘ or i cannection with

this power of attorney. :

7. . RIGHTS OF ENFORCEMENT
7.1 Secured Obligations deemed payable

" For the purposés ofall rigﬁfs and powers implied by statute, the Secured Obligations are _
due ared payable o the date of this Deed. '

7.2 When Security enforceable
The Setirity a:reated by this Deedis enforcﬂabla Bt any tirtie while. an Event of DefauIt is
1contmumg . . .

73] . Enforcement powers
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At atiy tirie (a) when the Secrity created by this Deed is enforceable or (b) following &
written request by any Chargor; the Security Agent may, without further notice: _

S A3 sl appm;:nat:e, feallse-or transfer, includiivg to itself oF To any othar persorz,
all-or any part of the Charged Property;
7,32 appointahe or miore persons to be @ Receiver of all of ‘any part of the Charged
' - Property; . . .
3.3 appointan adminlstrator of any Chargor;
734 exercise any of the powers, authorities and digcretions corferred on mortgagees;

administrators or receivers, under the LPA, the Insa!veﬁcy Ack, any other
- legislation or régulation or underthis Deed and :

7.3.5 c take such further action as it sees fit to enforce all or any part t}f tha Eeacunty
créated by this Deed.

K:ghtﬁ i refatmn toa f\tecewer -

The Secarsty Agent may’ remove any Reae ver appmnted ursfier tms Deed appmnt arsether
_person as Recelver orappoint additional Receivers, Each Receiver will be deemed to. be the
agent of the Chargor who alone will be responsible for the acts and defaults of the Receiver -

ang for any liabities incwrred by the Recelver, The Security Agent may fix the

. remuneration of a Recefver which will be pavable by the relevant Charger and form part of
- the Secured Obligdtions. '

_Redempﬁon af prio:s $eﬂurity

. Where theare E5 any Sest:unty created over any GF the Charged Pmperty wh ch ranka n pnority*' -
" to the Security created by this Deed and?

751 . ‘the Security created by this E}eecf becomes enf&rcea&%e, ansz‘

752  ‘the holder of sich other Security takes any steps to enforce tha‘_i: Sectrity,

the S‘sécﬁuf’lﬁy Ageﬁt or-any Receiver ma*}f;-.a’t its sole discretion and at the cost and expense

of the relevant Chargor, rédeens; talie a transfer of and repay the indebtedness secured by '_

‘such other Security. All amounts paid by the Security Agent or & Reeegiver underthis Clause
- will form part of the: Secured Obtigations.

ﬁpgmisriatidn of payiients

Any appraprsat:an BY the Seclrity Agent or & Recélver under this Deed ml override any
appropriation by the Cbargar o

- Financial collateral

771 '“i'a the extant that any of thes asset&*, mortgageﬂ charged ar ass igned under tHis '

 Deed constitute “financial colfateral” and this Deed constitutes a “financial - )

collateral arrangerient” {irh each-case Toi- the purpose of and as defired inthe
* Finanicial  Collateral Arrangements. (No. 2) Regulatiors 2003) (the “FC
Regulations”) the Security Agent will have the right af any time wher such
- Security is: anforceable to appropriate all or any part of that financial coliateral
fry such manner as it sees fit in or towards the satisfaction of the Sex;ured :

Obligations,
L7720 Whers: gty ﬁﬂanczal collateral is a;apmprsaie:i s va!ue shall be:
7.7.2.1 . inthe case of cash, its face valiie at the time of th’ésé;};:m-;a'r*iéi‘ib‘h-:. .
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7722 the i“”nancaai ] iaterai ﬂsted of traded of & racognfsad.
: o exchangs, the value at Wh:ch it could have been sold on that
Cexchange at thetime of approprigtion; and
CRAAZ S in any cother case; the amount reasenably determined by the
' Security Agent by’ such process as 1t may saelact, ifcluding
" independent valuation, _ . _

and the Chargors agree'that the method afivéiuaﬁm p’fbvi_d_edf foiirs 'tmstr:z'au'sé-- ;
C 2 s commercially reasonable for the purposes of the FC Regulations.

7.8 Demands
Any demand for payment made by any Secured Party shall be valid and effective even If it
contains no statement of the relevant Secured Obligations or.are inaccurate or incomplete

statement of them,

B POWERS OF A RECEIVER
8.1 - General powers
: Any Receiver will have:

8L the Fights, powers, privilegés and immunities conferred on receivers, receivers

and managers dnd morfgagees i possassion uhderthe LPA .
842 thé rights, pawers, privilagés and immunities conferred on admiinistrative
- receivers-{whether or hot that Recelver is'an adrinistrative veceiver) under the
Insolvency Aoty and .
843 - sl otherrights, povers, pri viieges and Imriunities conferred by 1w or regulatmn
Con orecelvers, recelvers and managers, mortgagees  in passess%on ard

" administrative receivers..
8.2 - Specific powets.

“The Hights, powers and remedies provided in this Deed afe in addition to any. rights powers -
and remedies under law of régulation. Any Recelver wi it have the faltewlng additional

powers:

821 tiﬁe-pawe? to 'ct'_n"'_ar omit to de anything which the relevant Chargor could 'd‘é_ oF
omit {o de In refation to the Charged Property which s the subjsct of the.
appointient; :

" B22  the power to do ail other acts and things which the Receiver may consider
desirable or neécessary for realising any of the Charged Property orincidental or
.. conducive to any of the rights, powers and discretions conferréd ona Receiver
- underthis Deed or by faw or regulation; and. .
3 833 thepewer to use the ralevant Chargarﬁ narie for all the abave proses,
g3 . Variationof statutery pnwers _ | | | .

The fﬁl[ﬂwmg gtatukry Ilil'ﬁ\fisicﬁﬁ do’ net ap;ﬂy to this Dead or dny Secuﬂw created by l:has ) '

Desd:
' '3‘3;1’_ the rést_ritétmﬁ ol this consolidation of fioregages in section 93 of the 'LPA;'
832 - the restrictions on: the power fﬁ.granﬁ: or accept the surrender of leases in

sections 99 and 100 of the LPA;

833 ‘the caniditions fo the ‘exercise of a power of sale in section 103 of the LPA;
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8.34 | the restrictions on the appﬁcat o of pmceeds by a mar&gagee or raceiver in
- sections 105, 107(2) and 109(3} of the LPA; and . :

835 - the restrictions on the appoiftment of a receiver in sectlon 109(1) of the LPA.

and the provisions regarding a recelver's remuneration in section 109(6) of the
LPAG

"APPLICATION OF PROCEEDS
- Qrderof pr;nrzty

. Al amnuni:s received By the Seaunty Agent o & Recelver i connection with the

enforcement of the Security created under this Deed will be applied, to'the extent permitted

by applicable law, in accordance with the provisions of the Ihtercreditor Agreement.
Suspense account

CThe Sec:urity Agent may f:redit any ronies at any f:ime rece;ved ot rea!zsed tnhder this Daed

to an interest-bearing suspense account, for se long and on such terms as the Security

Agent may  deéterming pending the;r apphf:at on tawards -ischarging the. Secured-

Obligations., -

| ‘Mew accounis

1f & Secured Party receives or i deeried to have received notice of subsequent Security
. overthe Charged Property, each Secured Party may open a new aiccount with: the relevant

Chargor. Ifa Secured Party does ngt open a new account, it will be treated as having done

. 5o at the time when such notice was received-and as-from that time alf payments made by

or or-behalf of that Chargor to that Secured Party will be credited or be treated as having
been credited to the refevant new account and not as hav ng been apm:ad i dischargs of

- the Secured Obligations.
. Release of i‘:harged Pmperty

1 the Security ﬁgen‘f: is satisfied that il the Secured Obligations f‘t‘ave, subject o Clauses

12.1 (Relnstateriienty and 122 (Avoidable payments), beenunconditionatly and firevocably

paid and discharged in full.and -all facilities which might give rise to Secured Obligations
terininated, the Security Agent will, at the request and cost of the relevant Chargor, ekecute

such documents arid take such stéps as may be necassary ko release the Charged Property .

from the Security created by this Deed.
PROTECTION OF THIRD PARTIES

. Ne-ﬁ;}yeffmm, oF other person 'dea.iiﬁg. with the Security Agent or & Receiver will ‘be
- concerned 1o enquire whether:

16.1.1 any money remains due under the Debt Documents:

'1{1.1'.2'_ . -any power which the Secirity Agent of Receiver is purpcrtmg £ examlsa has '
. arisen oF becomé exercisable; of

' _iﬁ,i;?» . the Security Agent or-any Rece;ver is Validly appmnte& ar’td actmge withm g

- powers. in actordance with this Deed.

The. mc&a:;jt of the Security Agent any Receiver or any E}&Iegate will be: an absolute and
-conclustve discharge to a purchaser of any of the Charged. Praperty wha will have no
obligation to enguire how.any maonies are applied, .

PROTECTION OF SECURITY AGENT o

‘No liability as mortgagee in possession
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. No Secured Party wili be I able to account to any Chargor ag mortgager inpossession by
reason of entering into posséssion of ary of the Qha%'ged Property, or for any cost, loss or
lishility o realisation, nor for any default or omisston for which a mortgagee In possession:
might be liable.

11,2 Tacking
Thé Security created by this Deed is interided to secure any further advances which any
Secired Party is obliged 1o make Under the Debt Documents.
113 _".Bzisé'reﬁﬁﬁ' of the Secured Pé-fties' '

_ 'zn accorcéam:e with the terms of the Intercreditor Agreemant ami 10 Chargur has: arsy fAght
to-control orvestrict any Secured Paity’s eXercise of afly of its rights, powers or-distretions |
under this Deed, _ o
12, SAVING PROVISIONS
4321 . Reinstatement"
. if at: any time, there has ."b&en ‘a reléasisg setfernent or'di'sdharg.e of énythargﬁié
obligations uhder this Deed and, as a csnsequenae of any ihsolvency (or analogous)

proceedings or for any other reason;

- 1241 anypayment made 1o any persen i respedt of any of the Sacumd Gbiigamns
~ s required o be repaid; and _ S
12.1.2  ahy Sﬂcun’ty' {or other right) héld BY any Secured 'Pa’rf:y il respect of any of the
' - Seeured Obligations (whether under this Deed or otherwise) is declared void, is
set aside of is otherwise affectad, . .

had beer no sucﬁ re!eaﬁe_, settlement or dlscharg_e and asif tﬁe refevant paymertt had nat
been made and (a3 applicable) the relévant obligation or Security (or other right) had not
Been so affected; and accordingly (but without limiting the Secured Parfies’ other rights
- unider this Deed) the Security Agent will be entitied to.recover from such Chargor the value
which the Security Agent has placed upon.such Seciirity (or other right) or the amount of
any such payment as if such: retease, settlement or discharge had not occurred.. : '

SRz o Avoidable payments _

- Ifthe Security Agent, acting reasonably, considers that any amount paid by any Chargorin
- respect of the Secured Obiigations s capable of being avoided, et aside of ordered tobe.
- refunded or reduced forany reason, then for the purposes of this Deed such amount will
not be considere‘ci to have baen irrevocably paid.

iza Wawef of defencea

" The Qbiigaﬁc}rzs of each Chargar undes‘ this Deeﬁ and the. S&curt*:y z:reaf:ed under i:h i i?aeed
will not be affected by any act, omission, matter-or thing which, but for this clause, would
redfuce; refease or prejudice any of its abiigatx&ns under this Deed or. the Security created

~ under this Deed (witheut imitation and whether 6 not Known to it or any Secured Party)
incliding: . . . _ . .

1234 o -'any tme, waiver ar t:ensent gran!:ed tcg or csmpus;!:ten with, amf Chargcr?
‘Obligor or-other person; .

[ b Sc - R thxe retaase Gf aﬂy etheer Char‘gcr, @b!tgar or an‘y ﬁther persorx ur‘lder the terms '

: Grm,tpf
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UR233 thie taking, variation, c&mpmmfse, exchang&, renewal oE release ef or refusal
or neglect to perfect; take up or enforce, any rights against, or sacurity over

T

125

%6

12.7

_assets of, any Chargos; Obligor or other person orany nob-presentation of Ao
- vbservance of any formality or other requirement in respect of any instrument
or ‘any failure to realise the full value of any security; o

12.3.4 'any incapacaty 4F lack of power, autiority: of legal persanailty GF or dlsseiution

or change in'the members or status of any Chargor, Obfiger or any other person; o

12,35 . any am'ézrtﬂmmt;-'nwa't:iifiﬁ,' supplément; é}(te’nsibn',. restatement (however
: fundamental and whether or not morg onerous) orrepfacement of any Debt
- Documient o any other docurivent or security induding without Hmiftation any”
-chidnge In the purpose of, any extension of or ahy increass in any facility or the
addition of any new faclity under any Debt Document or other document or
- ogecurity; .

C32.3.60 any unanfbr&:éab.iiity}..iﬂ.ﬁgaﬁty.o‘r'iﬂ%t‘iﬁiw of any obligation of any person under

any Debt Document orany other document orsecurity; of

12,37 any insolvency or similar proceedings.

Chiargor Tntent

Without prejudice to the generality of Clause 17.4 (Waiver of defences), e'fa(:hj"{:ha'rgﬁr.

" gxpresshy-confirms that It interids that the Security created under this Deéd shall extend

froin Ume te tme to afy (however fundamental) variation, Therease, gxtension orgddition
of or to any-of the Debt Documents and/or any facility or amount made available under any’
of the Debt Documents for the purposes of 4r in conmection with any of the following: -
acijuisitions of dny nature; increasing working capital; errahlﬁng distributions to be made;

':'carrymg out: restructurings; refinancing existing facilities; refinancing any other

indebtadness; making fadilities available W new borrowers; any othér varlation oF extension

- of the purposes for which any facility or amount might be made available from time to time;

and any fees, costs and/or expenses associstad with any of the foregoing.

Immaediate recourse

‘Bach Chargor walves any right it may have' of first requiring any Sécured Party (of any

trustee ot agent on [ts behalf) to proceed against or enforce any other rights or security or
clairsy payment from any person before cldiming frorm that Chargor uhider this Deed. This -

) walver applies irespective of any law oF any provision of a Diebt Dotument to the contrary. -

Appm;';ri'aﬁ'ﬁﬁs

6r in connection w;ti‘t the Debi E&ﬁcum@nts have been srrevczcabiy paui it fuﬂ asach Secureci

- Party {or any trustee or agent on ity behalf) may:

1261 . refain from applying orenforcing any other mﬁneys,; seeurity o rights held or

. regeived by that Secured Party (or ahy trustoe or agént on its behalf) in respect
. of those amounts, or apply and énforce the same in :such manner and order as
it sees fit {whether agalnst those amounts or otherwise) and no Chargor shall

" beentitled o the benefit of the sare; and .

12.6.2 . haold i an interast-bearing: suspense account any maneys received from any

'Chargef oF on account of any Chargar s Hability under this Deed,

Deferial of Chargors’ rights

Uritit all amotints Which may bé or become payable by the Obligats of the Chargors under
gr i gonnection with the Debt Documents have besn-rrévocably paid In full and unlessithe

Securfty Agent otherwise directs, no Chargor may. exercise-any rights which itmay have by
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'reasnn 05 parﬁ:}rmanc:e by it of its ﬁbiigatmns under the Debt Documents or by reason. f}f
any amwnt being payabie, or Hability arising, under the Debt Documents: :

o -"12-..?._1. St be Enﬁemn ifled by a Chargor or an C)i:i:gar, '

112}.'?;_2-' to clalm any contnbut oif from any zathar Chargor of guatantar of afy Qbhgara
‘obligations under the Debt Documents; _ . .

L1273 to take the' benefit (in whole or i part and whef:her by way of submgatisn or
- otherwisey of any rights of the Secured Parties under the Debt Documents orof

" any othér guarantes-or security taken pursuant to, or-in connection with, the

" Debt Documerts by any Secured Paity; h

12.7.4 - to bring légal of other proceédirigs for an ‘ofder réquiring any Obligor or any
- Chargor o make any paymant, or perforni any obligation; Ih respect of which
the Obligor or Chargor has given a guarantee, undertaking or indemnity;

12,75 -t exercise any right of set-off against any Obliget or Chargor: ahd/or

1296 :.a‘:ﬁ claitn or prove asa tredii:ar’of’any C?h'l'igx:}-:" or Chérgdr-frﬁ:'cnmgjetii:iﬁon:_witﬁ-ény' )
: Secured Party. e

I any Chargor receives any benefit, payment or distribution i relation to such rights it

" shall hold that benefit, payment. or distiibution fo. the extent necessary to enable all

amounts which may he oF become pavable to the Secured Partiss by the Obligors or the
Chargors under or in connection with the Debt Docurnents to be repaid in full on trust-for

" the Secured Partles and shall promptly pay or transfer the same to the Security Agentior

as.the Security Agent may direct for application.in accordance with Clause 9.1 {Grder of
Priority}.

13 CHANGES TO THE PARTIES‘
131 New Chargors
: -Aﬁy persers who wishes to bemme a8 Chargﬂr ar whom the Secunf:y Agent agress may
- become & Chargor (a "New Chargor”) must deliver to the Security Agent @ duly executed
Deed of Accession.. With effect from the date that the Security Agent hias signed such Deed.
of Accession, the parties agree that the New Chargor will become a: party to this deed and
vl assume the same-obllgations as if It had been an Original Chargor under this Deed.
13.3 - No assignmient by Clargors. '

: Mo Chargar may assign any-of sts rights 0!’ transf&r any of it rsghts or ebitgatiens tnder '
- thig Deed. S .

B - -ﬁssignment By Seauﬂm Agent:

The ﬁe::urri:y Agent may Hesign any of its rtghts o f:rangs’er any of e rtghﬁs orobl fgationg '
Cunder-this Deed It accoirdance with the termng of the Senlor Facility Adreement angd the
Intercreditor Agreement .
14, - COUNTERPARTS

This Deed may be executed i any number of counterparts and this has the same effect as
if the signatures on the counterparis were on & single copy of the Desd, .

15, GOVERNING LAW

”I‘has; Dee{l and any nor=contractual obii g.}atmns -arisi ng out cf or in cmmectmra with it are
governed by the faw of England and Wales. .
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161 - Thecourts of England and Wales have exclusive jurisdiction to settle any dispute arising
7 outoforin connection with this Deed {including & dispute regarding the existence;. vaifd;ty' :
g fermination of this Déed) antd any non-contraciual obligations aidsing out of or in
connection with it (a "Dispute). . . .

16.2. . The partigs agrée that the tourts of England and Wales are the rivost appropriate and
- eanvenienit courts to sef:tiﬁ any Dispute and agcordingly no party to this Deed mayargue o
the. f:f::rztrary _ _ . .

163 -Ciause 186, 1 {wasdmhan) s fer the baneﬁt of the Secured Partaes anly. As a5 result Bl
: Secured Party will be prevented from taking proceedings relating to a Dispute In any other
court ‘with jurisdiction, To the extent ailowed by law, the Set:mrad Parties may take

" concurrent proceedings in any number of jurisdictions. o

| This i}eed is-executed as a deed and delivered on the date si‘ateﬂ at thﬁ beginnmg of this

Baed.
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| SQIBLimited 08528951 45 Westerham Road, England and Wales

. _ ‘Sevenoaks, Kent, TN132QB - _

 Bewl Events & 09794513 .45 'Westerham Road, ~England and Wales
- Waterpark Limited . Sevenoaks, Kent, TNL3 208 .
EJ.Markham &Son - 00448935 45 Westerham Road;,  England and Wales
Limited . Sevenoaks, Kent, TNL3 208 o .
Integra Property 07399834 45 Westerham Road,  England and Wales-
Matiagement Li'mi’ée:d_ o Sevenoaks, Kent, TN13 20B. '_ _ o _
_One Media and Creative 05398960 - 45 Westerhar Road, - Erigland and Wales -
UK Limited _ . ' Sevemgks-, Kent, TN13 208 - —
Salomons UK Limited 08501898 45 Westerham Road, . England and Wales

. L : o Bevenoaks, Kent, TN13 208 : _ _
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'SCHEDULE 2

- Details of Charged Property

SQIB Limited

SOIB Lirmnited

SQIB Limited

SQIB Limited

SOIB Limited
518 Limited

SQIB Limited
- SQIB Limited
‘SQIB Limited

SQIB Limitad

Bir_corp\4685788%3

“Pa

rt‘i"

Real Propetty

- Partil =~ -
- Specified Shares -

‘Bewl Events &
Waterpark Limited

E.J Markham & Son
Lirtiited

‘Goswell P?e;::ertiés
Limited

-Inf:égra.Pmpeft?
Management Limited

One Mediaand
Creative UK Limited .

- Zenith Aircraft Limited
Salorrions UK Linited
* B5VS Noi Limited
VS 106 Lifnited:

VS 506 Limited

09794513

00448935

06058025
07399834
05398960

'ibé:5_3:224-

08501898

08773515

08781764

10001423

100 £1.00 Ordinary
Shares:

6627 £1,00 Ordinary - -
‘Shares: R

2'£1.00 Ordinaty Shares

1200 £1.00 Ordinary

Shares

432,510,000 £0.01

‘Drdinary Shares

4 £1.00 Ordihary Shares

1000 £1.00 Ordinary

- ‘Shares . .

'1-£1,00 Ordinary Shares

1 £1.00 Grdinary Shares -

1 £1.00 Ordinary Shares

18




‘Bewl Events &
Waterpark Limited
E.J.Markham & Son
" Limnited
Integra Property

- Managerment Lisiited
- Orie Media and
Craative UK Limited -

Salomons UK Limited _

i CoipaGHETEE

EJ Markham Ltd .

s

Creative Uk Lid -

SQIB [td

Salpmons UK ttd -

‘Integra Propierty —
" Office Account

One Medlaand

Salomons-Uk Ltd

" Bank sccounts .

Part 11T




SQIB Limited

- 32f52/27968793ﬁ:2

‘SOIR Limited

Lirmiit < £5,000,000 -

‘Property Owners P"ei’fcy '
= POMBILI9614K — sy

Insured Buildings -

Evarious;

. public Liablity

BT Markham & Soni:
* Limited

integra Property

- Management Lirmited

Oné Media and
Creative UK L;mrtﬁad

' One Media and
Creative UK Eimited

Salomons Ui Limited

& Bewl Events &
Waterpark Lid'

- Balomons UK Limited
% Bewl Events &
. Waterpark Ltd

bir_corp\dbasiaali

- £10,000;000

 Jewellers Block policy ~

BO831547259

Professions! Indemnity

- Pl .
P&C04009310619/01 -

Limit £5,000,800
Commercial Combined.

|~ 100606658CLP -
(part-of MISL policy)

. Graup Property

Damage & BL -

. Corrrercial Liability

Insurance -

100606661CLP

Empicyers Lnab Ixty w0

£10,000,000

Public Liability -

_E5,000,000

Professional Taderinity

-« HU PI6 95918676

- Limiit £5.000,000

81’62[ !
28/02/2020

01/03/2018<
29/02/2020

01703/2016- -

280272020

0170372018~
29/02/2020

01/03/2019~

2970272020

0170372019~
_ 2970272020,
100615962PML ~ (part . -

of MISL policy)

01/03/2019-
- 29/02/2020

' 01,1{13/2619~ .
' 29/02/202@

Allianz.

57 Ladymead” '
Guitdfard, Surray, G

108

: 'Ageéﬁi :

- Ageas House, Hampshire
Corporate Park, Templars

Way, Eastleigh,
Hampshire SO53 3YA.

®i. Catlin Insurance
Compariv. (UK} Limited 20

" Gracechurch 8t, London
EC3VOBG

Hiscox.

1 GreatSt. Felens

London EC3A6HX .

 Aviva plc

Aviva plc

- Aviva plc

‘Hiscox

1 Great St Helens

" pitheavlis, Perth PH2 ONF .
 Pitheaviis; Perth PH2 ONH |

‘biiheaviis, Perth PH2 ONH

21




Salomons UK Ltd

 Salomons UK Ltd

. bir.corp\a685788YI.

- Motor _
CBAFLWT7215673 =

(part of MISLpolicy)

‘Agrictiltural policy -
| 100668299CMI

clraft~ o
AWIAGA419PNWL —

Limit £10,000,000

Marine Structurs <

© . W2464819PNWU
- Limit-£10,000,000

1/03/2019
29/02/2020

01/03/2019~ -
29/02/2020

617032019+
01/02/2020

Pitheavlis, Perth PH2 ONH

“Avivaple .

Avey UK Limitéd/Beazley

 Marine UK

‘Beazley Plantation Place
b0 Grest Tower Strest
‘London EC3R 5AD

pitieavlis, Perth PHIONH
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SEHEBHLE 3

ﬂntmas

Part
"""" Form of notice refating 5ta"ba’ﬁk"a¢?ﬁ¢ur}£-_ S
_ '{-Séf;:urity-. Agent does not have sole signing rights)
Toi | {!\EAME ANE} ADDRESE OF - A(:{:C)UNT H{}LE}ING EN&TITUTION]
Dated: {DA‘I‘E]
- Dear Sirs,
Notice of Security’
1. Wegive you notice that, under & debentire dated [DATE] wé have [charged/assigned by
L ‘way of security] to GLAS Trust Corporation Limited (the “Security Agent™ all our present
and future rights, title and Interest in, under and to each sccount listed Below {each an

“Account”); including all monjes: {mc{udmg frterest) at any time standing to the oedit of
such accounts:

2, We may contiiue to operate each Actolnt untess and untll the Sesirity Agent notifles youl
iy writing to the contrary. With effect from the date of such notificalion, we may not

|- withdraw: any fufther monfes front any Account withiout the pifor wiitten congent of the

- Becurity Agent to-each withdrawal, _ o

3. We'thérefore irreviacably arid tinconditionally authoerlse and instrict yoi:

C3d . with effect From the data of this: mﬁce, By dmdbsa to the Securt? Agent $§i€:h infermatfaﬂ
~ refating to us and gach Atcount as the Seécurity Agent may from time to time reasonably
‘request, including granting the Security Agent access to our. onfine account details and
providing copies of al statements, inelectronicor paper f’crm, Elgted .

o 3';2 iR _effect from the date of the mxtxﬁcat: jof described in ;::jaragraph Zia"ticv_ér:'
321 to hold all monies from time to Hime standing to the cradit of eadh Account to-
“theorder of the Security Agent and decordingly to-pay allor.any part of those
- ‘monies to the Security Agent (or as it may direct) promptly foIEowmg receipt of
' Wr:tter: Instrdctions from the Security Agent;

322 toaccept any Enﬂtructicans fromi the Securi by Agentto. change the: Stgnatanes en :
tm relevant dccount mandates to persons specified by the Security Agent,

_' 4, Thls nstlce and the auti‘mnty and mstmc:tlasas it contatns miay ﬂl”h{y be revoked or amencied
. “with the prior written consent of the Security Agent. .

B Thig 'i"‘i'ﬁ_t.fjﬁé"ai_"iﬁ any hﬁti”i?é'rét?jaéi:uéf '_éf}'é’i'gia_t'iﬁﬂ's afising olf of or irt:: connection WEth' itare
goverped by-the lawof England and Wales. .
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B : F*Iease {:anf Fi your agmement 5 the abova by signifig the entlosed. copy sf this notice and
eturning it io the Security Agent-(with & copy to us).

YoUirs faithfully,

BT S IS PR N G Ve RPN R g ey

" for and ori behalf nf

[CHARGO®]

[Tobe ‘included bn copy ;iaﬂ'f..:.e’;}' o |
Te: . GLAS Trust Corporation i.imited 45 Lucigate Hitl, i_nm:!an EC4M 7 Umted E(mgdgm
_' .Cé'pyrta  [NAME AND ADBRESS OF (:HARGEJEE} '
Dated:. . [DATE]
Dear Sirs
 Acknowledgement of notice of sécmﬂy" f

- We ‘ackrowledge receipt of the above notice. Terms defined In ‘the notice appiy to - this
asknuwiedgement‘ We confirm thal we: o

S T have not recelved tistice of any othar assignment of of c:harge over any Account and will
: - promptly notify you if we recelve any such notice in the future; .
2 il comply with the terrris of the rictice; and _'
3. will not claim or exercisé any right of set-off, ‘counterclaim, lien or right to combine accounts

or.ahy other similar right in relation to the: monies standing to the credit of any Accounts.

Yours faéi:ﬁmﬂ"f?-.

f"csr éfmd an b&haif‘ af
[ACCOUNT BAHI(]
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To:

_________________ S pareir

 [NAME AND ADDRESS OF INSURANCE c:cmmmwursmawmﬁa]
' Datéd.é [DATET '
Dear Sirg,

- Notice of security

CE

" We refér to [POLICY], policy number [NUMBER] between us and you (the “Policy™; .

" We give you natice that, under & debeénture dated [DATE], we have dssighied by way of

security to GLAS Trust Corporation Limited {the "Security Agent”) all of our present and .
future rights, title-and interest in, under and to the Poli rcy and all proceeds and claims arising -

. from the Policy,

L We ma'sr'nu.t agree to amend ?ﬂr te:‘rmihate-tﬁa-?éiity without .'tf?za 'pricsr'writte.ﬂ cansent of

the Security Agent.

Until 'gf'at_s' ;jese'é'vé:wriéteﬁ notice to the contrary from the Security Agent, you may coritinue -
to deal with us in relation to the Policy. After you recelve such notice, we will cease to have
aity right to deal with vou in relation to the Policy and you rmust deal directly with oripon

the written instructions of the Security Agerit, .

With gffedt fmm the date Gf‘" this notice; we Errevecably anc& unsenditianally autfwnse and_ o

- instruct yous

5.1

unfie;rtakmgs reiating to the Policy as the Security Agent may from tame to time request :

53

5.3

Ageat{, aﬂd]

: :{te give at least 30 days netlce 1o *che Seaurity Agent if vou prnpeﬁe m

s 3 1 ra;mdsate, rescind of cam‘ef the?@hcy,-
_ 532 _ - treat the Policy. a8 avmdad T whioke ar i ;‘Jart* -
' 533 ' treatthe Policy as exp:red due to non= ;::ayment of premsum {aﬁd ¥ mr:h Hotice

 you must grve the Securrty ﬂ\gent i;he e;:pertumty to rectify gany sbch non~

534 otherwise ciec:lme any- claled’ uhder the Patiay By or on behalf ﬂf any msuréd o

- party].

This natsce and the authorlty and mstruc:tmns Ei: contains may zmiy ba ravoked of amgﬂﬁied
t:i’x the written consent of the Security Agent.

Thas rmi: r.:e Hnid any non-contractual ﬂbtsgaﬂcms arising out-of or i aonnect;an with :t are -

' ) governad by the law of England and Wales,

Please confirm your agreement to the above by signing the enclosed copy of this neticeand

Feturningitto the ﬁecur;tv Agent {(with-a copy 1o usl.

'Yeurs faithfully, _

- bir_corp\d685788\3 SRR S | L 25




i
' [CHARGOR]

[To be included on copy fotice:]

Tor o - GLAS Trust: Corporation Lamitezd 45 Lm:igate Hm London: EC@I»M?JL}, i;,E.na.ted ngdc}m o
: :tfa;,ﬁy.w'z: [NAME AND ADDRESS OF CHARGOR] . '
Datedi  [DATE] | o

Dear Sirs

- ﬁékné@i’eégérﬁenﬂﬁ ﬁdtiééﬁ-@f"ﬁ'ﬁm&’it}* |

. have nof received riotice of any prévious asssgnment of th& Patmy and will pmmpt v netxf\f‘ _ N
' you it we rgegive any such notice ircthe fufure; o

2. - will.comply with the terms of the notice; and

3.- . will not claim or exercise any right of set-off, counterclalm or other right in relation to
amounts payablé in connection with.the Policy, . -

Yours faithfully, ©

) f‘orand cnbehalfr}f ...............
o {INﬁURAN{lE COMPANYS usqﬁmwm’rm]
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- This Deed is made on [DATE] between:

{1y [ACCEDING CHARGOH], a company mcar;}erated n [Eﬂgiaﬂd and Waies] with' camgﬁany_
- . number [NUMBER] (the “New Chargor”); and _

{2y GLAS TRUS"!" {Iﬁkﬁﬁkﬁ“ﬂﬁﬂ LIMITED, (the “Saeur’ity i&gent”} as security trustes for - R
. . the Secured Parties appolnted under the mt&rcreditcr ﬁgz’eement :

1. o INTERPRETATION
' i.l_: - In this Deed, the “Debenture” means a debenture déﬁed.{ﬁ#’ff:‘j made between, amﬁ}ngs:t.
gthers, the Company and the Sacurity Agent.
1.3'21"_. Unless:a contrary i’n‘dii:ati'en'a-mﬁears::t
121 - termsdefined in the Debanture will Have the sa%n'e iivaanilig i il Deed; and
132 o the';ﬁridcitﬁ*es éf constraciion in dause 1.3 {Construction}-of the Debenture api’ﬁf:‘f"

© also to this Deed as if set-out in full in this Deed, except that references to tha
Debenture shall be constriugd as referénces to this Deed, '

1.3 Unless expressly provided to the contrary in this Deed, a person who is not'a party fo this
-+ Deeéd has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce-or eifjoy’
“the benefit of any termy of this Deed. Notwithstanding any term-of this Deed, the consent
of any persan who is not a party to th is Deed-is ot raquired to réscind or vary this Deed

-at any time.
2. ACCESSION
2.1 ﬁg‘fet;_mmii to acceda

 The New Chargor agrees to accede and become a party to the Debenture and to be bound
By the-terms of the Debentire as.a Chargor with effect from the date of this Desd.

52 . Effect of accession

With' @ffect fromy the date &f this Déed, the Deberituré will-bé réad ‘and constriied for all
purpnses-as if the New Chargor had been an original party to it in the capacity of Chargﬁr
" (but so.that the Security creatéd as a result of such accession is created on the date of thig
. Deed). The Deébenture will continte in full force and effect: and the Deberture and this
- Deled will be-read as one and construed so that references in the Debenture to"this Deed”
and shrailar phrases will be deerried £ inclode this Deed of Accession.. -

3. BECURITY

3.4 Grant of Security
L Without fimiting the 'genera'%tty of Clause 2 (A'cctess:an) above, the New Ch'argar grants
Security-on terms setout In dlause 3 {(Grant of Secw;ty} of the Debenture-as If such fering
wete setout I full inthis Deed. . . .

_ 3.2 ' {i‘&’ur&gag'ﬁ

o Withiout Timit g thia generai:ty of Clause 3.1 {{;ranf of Sec:urfty} abave or the Debanture,-
- the New Chargor charges by way of first legal martgage
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' 3'.'-241._ 1 Rﬁaf i’rcperty llsted ift !:he schecfule tothisDeediand .. ... ..

C 32 all its other Real Property (if any]j as at the date of this E'jéed;}: _
- 35 [Fixed chargﬁs

Without limiti ting the ganaraht}f of C!ause 31 (Graac of Semrity) above or the Debenture,
the NMew Chargor charges by way of first fixed charge:

| 331 {aii s Spemﬁed Shares l;gteri m t:he schezﬂuie to this aeac{ }{and]
332 0 [all its aﬂmuﬂts, m::wd%;’tg any jistéd ini the schediife to this Deed, maintained

with a Secured party ‘and all monigs (including interest) at amz time standihg 0
- the credit of each such account, 1

34 f'[ﬁs«.signmfeﬁt-

“Without 1rmit§ﬂg the gen&rai ity of {:iauﬁe 4 {f’:‘rant of: Sesurft}f) abﬁve orthe i)zabarxtura, :
- the New Chargor assigns by way of security to the Security Agent: '

34,1 . [eachof its Keyman Poficies and all its other Tnsurances, including any listed in
the schedule to this Deed;] [and] '

345 [ali its S;}emﬁeﬂ Contracts listed in the schedtzle to i:h is Dead; i Eartfi}

343 ;jalt its. ae::fmuni:s, mducimg; any et iy the s{:heduie to this Deed, fhai ntameci. o
a - with any barik; financlal Institution or other person (other thaﬂ @ Semred Party}
and all monies (Including ;nterest) at-any time standing to the credit of sach
such goéount 1]

45  Real Ffape&rtv Restriction.

. The New i“:hargor shall ersure: that 2§ restricﬁ or in tha fcxllewmg t@rms is enteresi an the- o
_ regts&:er of the title of its Real Property at the Larid Registry: .

" YNo-digposition of the registerdd astate by the pmpa‘ze‘ﬁar of the registered estate
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 AGENT] as. -
- securfty trustes referred to'in the charges régister, or ity conveyancer.” .

together with; where 'ap'pii'i::abfé,' notice of any obligation on ‘the Secured Parties to make
fiwther advances ynderthe terms of the Debt Docuiments. The New Chargor shall pay, when
~dueand payable, all fées, costs-and axpensas ihcurred i connection with-such applications.

3.6 - No avoidarice of Security

_ Thie Security created as & resull-of this Desd will not i any way be avoided, discharged,

Crejeased ot otherwise adversely affected by any ineffectivengss or invalldity of the

~Debenture or of any other party’s execution of the Debenture or any otheér Deed of
Accession, ar by any avoidance, invalidity, discharge or release of any Sewrity contained
Tn the Debenture of In S0y other Deed of Accession. .

4. COUMTERPARTS

| Thig Desd miav be execited i_rz':aﬁy_'.fsurﬁﬁ'é'r"a'f 'céﬂnﬁé’rgzaft&; 'ét’id'i:hi_s hasg the-s’éﬁrﬁé; 'é’fféa’:‘t_' as
it the signatures on the counterparts were on a single copy of the Deed, :

5, GOVERNINGLAW

 This Deed and any- non=contractual ‘obligations arising out of or in cormection with it are
- governed by'the faw of England and Wales.
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6.1 The courts of England and Wales have exclusive j"urfsciéﬁtém'f:ﬁ'setﬁé any dispute arising -
:aut of or in connection with this Deed (including a dispute regarding the existence, validity o

‘or termination of this Deed) and any non-contractual obligations arising out of or in
connection with it (a “Dispute”). .

6;_2. o The gamﬂs fo this Deed agree that the colrts Gf Engfand and Wales are the mesi: -
' appropriate and-convenient courty to-gethle any Dispute and accordingly no party to this .
Peed will argue to the confrary,

B3 Clause 6.1 iS"_fc_f the -_b‘an'eﬁt'sf-the Secured Parties only. Ag & result, no S‘ﬂtﬁrﬁd Party will -
~be prevented from taking proceedings relating to a Dispute in any other court with
jurisdiction. To the extent allowed by law, each Secured Party may take concurrent

proceedings in any number of jurisdictions. . :

. "Thfs ﬂeeti is aXecuted as a desd and detivered on ﬁ‘:e date $tate:i at the I:egmmng of this
- Deed, L .

TINSERT 's*;:ﬁﬁﬁumsj'

© [INSERT EXECUTION PROVISIONS]
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. The Original Chargors
. Execited asa deed by _' R )

5QIB LIMITED ¥
- acting by ong diref;tcr i the- ;Jresance Qf b

mrectﬁr

Re Name: [/@‘% M@f’

| Withess sighatife:

- Witness namie:

LA Lot
- Witness address:
‘Executed as a ; decd by

BEWL EVENTS & WM‘ERPARK LEMI‘PEJ}
—acting by one director in the presence oft

‘‘‘‘‘‘‘‘‘

Dlraﬁmr .

Eame:

Witriess Signaturer

Witness name:

C Witness address:

| Executedasadeedby . o) o
. EJ.MARKHAM & SON LIMITED, . )
acting by one divector in the presence of: -y -
o mret:tar

o ' ﬁame' VQAL eﬁ’,"’&:sf;’f’
Witniess. ssgnature o S o

Witness narma: L LesTT

.. e _ . |  .
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- Bxeciited asa. dﬁﬁd by ' )
INTEGRA PROPERTY MANAGEMENT ¥
LIMITED, }
acting by one dsrem}r it the prasence vft. L

. DHrector

Name: (/@,e':%& _ {}S‘J"’h@’

Witniess signature; -

LA LoTY o

. Witniess hame:

- Withess address?

- Exegutezd as a-deed bwg . 3
 ONE MEDIA AND CREATIVE UK LIMITE& p
acting by one director in the pregénce aft _}

i:iffecwr

. e . - Name' \s(i_‘ %(Lg@”
. Wiiﬁneﬁs sxgnamm' e '_ L - ) .

" Witness name?

. o adﬁmsg _ . . |

'.Executed iz dead by
SALOMONS UK LIM!‘FEB,
.;act: g by one director i e pr&sence of

_  Witness signature: - - '

Witness name: _Qﬁ? LﬁTT _

Nt St St

Director

Name: MX—L r\kﬁf&o@r’

Withess address:

bir corp\d6857E8Y
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