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Registration of a Charge

Company name: GALA HOLDINGS LIMITED
Company number: 12031956

X87VTCOW

Received for Electronic Filing: 18/06/2019

Details of Charge

Date of creation: 10/06/2019
Charge code: 1203 1956 0001
Persons entitled: JLT BENEFIT SOLUTIONS 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: 12031956 Page 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KATE CLARKE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12031956

Charge code: 1203 1956 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th June 2019 and created by GALA HOLDINGS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 18th June 2019 .

Given at Companies House, Cardiff on 19th June 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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This Deed is made on 1O YA 301G betwean:

GALA HOLDINGS LIMITED, 3 company incorporated.: i England antd Wales with reglstersd ’
tumber 12031556 whose registéred address is 1% Floor Buckhorst &cuse, 4244 Buckhurst

-Averives, Sevenoaks, Kent, TNA3 117 (the “Company’; _

THE COMPANIES listed i ‘Scheduie 1 {mgethar wzth the Ccmgany, tbéﬁ “ﬁngmai_
- Chargers”);-and

LT BENEFIT SOLUTIONS LIMITED, & company .iiécérperaf’:ed in England and Wales and
registered with company number 02240496 (the “Lender”).

INTERPRETATION
Definitions |

In'this Deed:

“&ss;gned &ﬁset”' mearzs any assets expressed j i} ha assngﬂed ndar {:iausaﬁ 3

- {Assignment}.. .
- “Associated Benefits” means, in réspect of any assef:

L&y . Calt monies including (wherg rélevant) sll rent, dividends, distributisns, profits, .
. comipensation; damages, ihdome or intergst paid or payabe relating to that

' 355&1:‘ and

'--{:b} - _' 'al[ Authﬁnga‘; toris, nghi;a hemﬁts, claims of property at any tirne reiating to that '

‘Baset.

Book Debts” means, in relation to any Chargsr, all book and othier debis, revenues and
o rnetigtary claims of or owing o, oF other amounts recoverable or recelvable by, that Chargbr

and any rights or caims of that Chargor in respect of such debts, revenues and monetary :

chairs.

“Chargor” means sach of the Original Chargors and any company which aceedes to this

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

: “(:hargad Account” meatis each accolint listed In Part 1IT6f Scheéu &7 (‘Qeta:is of Charged -

Fr@perty}

“Charged ?mpaz&y""me&né the assets of each Chargor {other than the Excluded Assets)
which from: time to time are, ordre expressed to be, the subject of any Security created by
this Digsad, :

: “E}eed ef At:z:aﬂsmn” means g deed substaﬁtraify incthe ﬁsrm set aut in Scheduie« 4 (Formy
of Dead of-Accession),

“Delagate” means any deldgate; agent; sttorney o co-trustés dppointed by the Lendsr. _

“VEvent of Default” has the meaning given to that term in the Facility Agréement,

- “Excluded Assei:s" any asset; vig At ané!sr pmp&rty held on trust by any Chargor far any .
ofits elients, . .

: "“i‘:ac;ﬁfy ﬁgreemant” means the ﬁﬁ:éity agr&&ment dated on ar abnuf.‘ ‘the date of this
- Bheed between the Company and the Lendar,
“Einahce bodument” means sach a’f’"_th_e Facility ﬁ-g?&éméﬁt}, the Seciifity Documents and
-afy other docimant dasignated as-such by the Lenderand the Comipany, :

.t;frcar;;wssrssaxz IR T T U o
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“F§€aa¥:mg ﬁﬁarge ﬁﬁﬁ&t” means, at aﬁy tl;‘ﬂ&, Y Chargecé Pmp&rty Wh ¢h, &t that t;meﬁ.

iz the subject of the flogting charge created by this Deed. _
“Insolvency Act” mgans the Insolvency Act 1986.

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

C “Investments” raeansy

{8} - the Speditied Shares: ‘and

fa}  all.other stocks, shares, bonds, securities or investments..

SLPA” misans the Law of Property Act 1925,

© “Real Property” means:

Cta)  all'estates orinterestsin any freehold or leasehold prépert"yﬁ N
'{b}: 3 ;‘ah? Buildings, fixtusas, ﬁ%:i:mgs, fived piant or mac:hmfzry at arw tsmee gitudted fm'
- oF forming part of that property;
(C} Sl easements, r‘sgh%‘sg agresments: and pther benaﬂts in rﬁspect Gf that praparty: .
' " and :
) the bensfit of any covenants for title given dr entered into-by any predecessor .

- i title of @ Chargor in respect of that propesty.

“Receivel” ingdns & récelver o recdiver and manager or administrative réceiver of the

“whole or any part of the Charged Property.

“Secured Obligations” theans all p’r&ae'ﬂt_'ai‘rdfutgl;fr&'Eiaﬁil"ftiés" aid é’ﬁélig’a’tiaré's atany’ time

due, owing of inclirred By any member of the Group to the Lender under any of the Finance

* Doaiments, both actual and contingent and ‘whether Incurred safaly o jeintly and as

-principal or mr&ty gr ifvany other aapacaty

"‘ﬁpecif“ ed Guntms&s” Means the contracts Eﬁteci i PEFEY sf Szzheﬁue 2 (Deta;fs af o

' ) ‘Charged Property)..
Epécified Shares” means any shares specified in Part 11 af Sc:hedule 21 Dsssi‘a;/s of Charged :
Propertvy. L
1.2 Construction
123 %Jnl@s's"amhtraﬁ? indication-appears in this Deed:
BT S te,rms dafineé it the Facility kgr&ameﬂt hava tE‘?e sames méamng
: . intthis Deed; :
1747 the provisions: of clause 1.2, _({feﬁs.’ffutfiéﬂ'j- of the Fa'cilit‘;f o
© Agreement (With thie exception of tlause 1.2{C)) dpply tothis Dead
as if st dutin full in this Deead except that references to the Fadility
Agreement shall be construed as references to this Deed; and
12,33 - all provisiofis in the Fécﬂ;’ty'ﬁ:\g?éem&ﬁt that are deemed to apply .
: : to thi Firidnce Decumenis apply to'this Deéed as if seboutin ﬂ.ﬂf i
- thie-Deed,
1203 Utiless A caritrary intication appears, any reference in'this Deed tos
bl CarpI 755658 R S IR AR TP
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1224 -'any ‘asget me::}udes p:‘egent ar;é future pra;}emes, revantes and
rights of every- description, all proceeds of sale of such asset, all
S rights undér any agreemant Tor the sale;, lBase grlicence of such

. gszst and By miohies pald or payabls i respect of such. asset;

1222 . a“Finance Document” or any other agreement or instrument is

& reference to that Finance Document or other agreement or
- ingtrument as amended, novated, supplemented, extended;
- restated or replaced from fime fo-thmes and :

R 3 B0 accolmt is a reference to that account as ré-desigratad, ra-

_numberead; substituted or replaged from tme to tme.

Where this Deed includes the words “incliding”, “in particiiar” oF SaF

otharwise” (orsimilarwords 6r phiases), the intention is to'state examplas and

"ot te be exhaustive,

I relation to any Chargsr which becomes a party to this "E}-eéd' Gpon the
Cexetution ahd deliivery of @ Deed of Accéssion; (a) where any agsets are

identified by reference to a Schedule, this includes assets jdentified in anw

<correspanding or analogous Schedule ta such Deed of Accession and {bY -
- provisions-which apply frofit the date of exacution of this Deed will apply- fmm ;
. the date the Lender signs the Deed of Accession. .

- References to any Security “created by 'i’:’h_isfnee&” ate o bie deemed to inclide

such Security created: o intended. to be created, constituted, given, made oF

o externded by, under orevidenced by this Desd orany Deed of Accession.

E xﬁﬁsrpmﬁﬁnn -af-athar terms

- The tériné of the othe;‘ Flnance Documem:s aﬂd of any ot‘h&r agr&ement oF ;:Em;ument
betwean any of the parties to this Deed are fncorporated into this Deed and any Deed of _
Avcession t6 the extent regquired to comply with section 2(1) of the Law of Broperty
{(Miscellangous Provis e;}s) Bel 1989, . .

I

L4z

l"i:‘i _.

CAEL

Third party rights

Unless éxpressly provided to the cantrary in this Deed, & peréon who Is fiot @

 party to this Deed fhas no right under the Contracts (Rights of Third Partiesy Act
1948 (the “Third Parties Act”) to enforce or enjoy the benefit of any term of
- this Besd., :

' _Noththstaﬂdzng any term ef th;s Desd, ‘thie ssnsent ot any parsen whs is rea’c -

party to this beed isnot z*ec;mred to re*;cmd o1 vary: this Deed at any fime.

Any Rec:esv&r‘ Dal&gate ‘of any person da&cr%bed in Clatse 24, 2 {Excfus;m af
- Jlability) of the Facility Agreement may, subject to this Clause 1.4 (Third party

rgtitsy and the Third Parties Act; rely on any’ Clause of this Deed which expressly .
eonfers rights on i o

Excluded ﬁssﬁiisﬂ B

. ‘Notwithstanding any-other ternr of this Deed, the Exciuded Assets are expressly
-excluded from any charges or other cbillgations of any Chargor created under

this Deed or hy any Security, and the Lender ackriowledges that the Sacur;ty
created by this Deed doss not extend to the Excluded Assets.

_'-f;:iw?sﬁm-r TO PAY

Each Chargor, 85 principal débtor and rot fust as surety, covenants with the Leider to pay
“grdigcharge the Secured Gbligations in-the manner provided far inthe Finarce Documents.




ER . Mortgage

Other than iti relation to any Exc%udecﬁ Asset eash Chatgar charges By wa&y af ﬂr‘st iegal _
‘mortgade: . .

A

- o 3*1‘2

3, GRANT OF SE{IUR}T'{V

“all its Real Property d&scribéd apposite its name in Part I of Sch‘éé’ﬂie 2 Betalls
of Charfged Property): and

lE its other R@al i‘»‘mpaﬁy'ﬂwned by itagat t%m ciate ot th;s Deed

32 Fixed charges

—charge:
45,1 fothe extent ot eﬁeatwe v martgageé uneder C[ausse 3.4 {Marfgaga}, a!E s, Real
 Property asat the date of this Desd;
322 all its Real Pmpa:’ty accguzmd by i after tb@ dal:e af th;s Dead;
3723 @il its plant and mach neryf vehxciea, ccmputers aﬁd other eqmpméﬁt excfud ng '
Cgtodk it trade, o the estent ot gtherwise effectively miortgaged of charged
- under this Deed*
324 all ke Specified 'S-hare‘s;' )
| 325 jts Investments {other than its Specified Shares Cﬁarge:;d uiider Clause 3.2.4)
326l e ' '
3.2.61 - Charged Accounts; and
R28.2 - othéraciaunts,
i i eaﬁh Ease mamtam&d with th& Emésnciar and ail manieﬁ (mc}iidmg mterest} at'
“any time standing to the credit of such account; . :
327 all its Book Debits to the extént not. effectively assigned Under Clause 3.3
' o (As‘sign-m-ent};. .
398 ali its intellectual F'f‘m;:aerty, by the ext:ent m}f: effect;vely asstgned under
Clause 3.3 (Assigrmenty;
339 aliis goodwill and unf:,;alleéé"r’:;a;)ifa'l s
32,10 . all rights, benefits and irterests under sach agreement to-which it is party that
is not an Assigned Asset and any agreement in, under-or to ‘which it.-has dny
rights By virtiis of the Third Parties Act; : :
L3741 to-the extent that any’ Asstgned Asset s }hcamabié for any reason of being
- assighed orF s nob effectively assigred I -each cage LGder Clause 3.3
{Assignment); esch-Assigned Assét; and '
3247 wave to the extent assigried under f{:&éuée"3'."3:"(A-s'sfgnmenfii. all - Associatad
Benefits relating to any of the Charged Progerty. .
33 Aéstghimént |

“Ofber than o reiatmn ko) any E){ciudeci Asse‘i each Charg;ar charges by way of Frst ﬁxed

“Othier than In relation to any Excluded Asset, sach Chargar assigns by way of secaritys

“hir eorpiaFEEEERNG
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331 all its accotints midintained With any bank, finaicial institution or othier person

“{other than the Lﬂnéar) incliding -ai man iag (nciudmg iriterest] at any time
- atanding to the credit of such account;

33,2 Al ®s Insurances, znc tuding any listed Th S{:haciue 2 {Deta;fs of Chargea’ -
- Property)y amﬁ .

333 allits Speaﬁe:ﬁ Contracks; ..

in sach ca&& together wth aii Assc:mated B&neﬁt& reiatmg to sm:h Aas;gmd
Asgaf, : .
34 - Floating charge
Z4  Other than in raiatu}n to;- any Exduc%ad Assat, &a{:h Cﬁargm charges by Wa‘y of
- floating charge sl its asssets and - uridertaking riot at any time effectively
mortgaged, charged or assigned under this Deed or any other Finance .
- Basument,
3.4.2 . Paragraph 14 of ‘Schedule BL of the Insolvency Act applles to any Security
created. by this Deed. .
3.5 - General _
Al Seeurity created by this Deed: -
U354 is created ir&"&a#{iur'af the Lender; -~

C3EZ 'unless spacifically 5tated ethﬁrwise is cr&at&d sverthe present arid future fa's'sets '_

: o of thie relevant Chargor to the extent of itg rights, ttle and interest in, under and
. 10 such assets at any tlr‘ﬁ&; and
_ 353 g -_15 Created Wwith full tita guararzzte:e ir acmrdar;c:e wnf:h t%xa Law ﬂf Pmperty
: " (Miscellaneous Provisions) Act 1994, :
5.5 Continuing security

. Thé SecuFity sreated by thi 5 Deed [s e:aritmumg BEE ty for the fsayment arid ﬁiischarge a‘i’ '
Cthe Secured: Ghlsgatians The provisions of this Deed will apply ot all tirmes:
361 - regardless of the date on which any of the Secured Obligations were incurred;

| 3.8.2 - notwithstanding sny intermediate payment or dischargs; and
383 inrespectof thie full amounit of the Secured Obligations at the relevant time ever -

I the amount of the Secured Obligations had previously been less than that
- afmountorhad been il 8 anytine.
37 Independent 'se'éﬁ'rity”

_. The Security created by ti’élﬁ Deed ts in adﬂltmn toand is r’i{lt in any way pre}udlced 2}‘,; any
othér guarantee or Security now or subssquehtly held by the Lehder, No prior Sacurity
held by the Lender over the whste gy any g::art: {Jf the Charged ngjerty will merge with the:
Security created by this Preed. . '

s ‘Validity of details of Chirgid Propérty _ '
. The fact thait iﬁt{irré_(;f zﬁ‘f"'_iﬂi:éiéﬁ}ffatg details of any 'Cﬁafge’d_?f&;‘ﬁﬁgf -é_:ré included or
~inserted in any Schedules will not affect the validity or enfarcesbiiity of the Security created
by thig Deed.
Brcorpuirssesee Ly

T June 20T crerndi




CONVERSION OF FLOATING CHARGE

4,
4,1 Conversion by niotice
The Lender 'rhay, by notice to & {T:i'ia?gtsr, cryetaliise and convert ’éhe Hoating tﬁarée created -
. by that Chargor under this Deed irito a fixed charge over any orall of that Chargor’s Floating
Charge Assets if: . :
411 an Event of Defauilt occurs which Is continuing;
41,2 the Lender bedomes awars of any mtention oF proposal to appoint'd liquldator,
‘administrative receiver, receiver, administrator or other similar efficar inrespect
of that Chargor drany of its sssets; or
4.1.3the Lenderconsiders that any Flosting chargge' Asset is in danger of being seized,
< orseld underany legal process, or such -assets are otherwise v jeopardy.
43 :ﬁeﬁmaﬁé.mﬁ%misn'-
4.2 A ﬂoatmg charge c:r‘eaf:ed By amr {:hargar under %thm peed will: au%:omat: ::&]Ey
o crystallise and convert into fixed z:harg&s over the relevant Flogting Charge
Assete if .a Hguidater, administrative receiVer, receiver, administrator or other
similar afﬂcer is eppointed if raspect of that Charger or any of ity dssets.
433 No floating charge created under this Deed wilt autamatically c:rysta-lls'se:-' anid
' - convert iiito @ fixed charge solely by reason of a moratorium being obtained
under section 1A or Schedule Al of the Inspivency Act {or ariything being done
-with & view to obtalning a maratormm) -
- B ' t%NEIERTAKIﬁ{SS
51 Negatls'fe pledge and restriction o dealing -
511 Ne Chargor may create or ;isermit-tﬁ subsistany Secu rity over any of its assets;
542 No Chargor may:
S5,z sell, transfer or othierwise dispose of any of its assets oh terms
' - wherehy they are or may be leased to or re<acquired hy another
CChligor;
5422 ) 'sell tz’arssfﬁr ar otherw:sﬁ cixsg:zose of any of its rﬁce;vab%es on _. '
: L recourse terms; . .
5.1.2.3  entér into any afrafigement Uﬂdef which money or the berefit of
- & bink-or othar account may be appixad sat-off of made sgbkiect -
1o @ combingtion of secounts; or :
5324 ehier Into any other preferential arrangement having a similar
affect;
In circumstances where the arranigement or transaction is erterad into pfiméﬁly' '
as amethod of raising Finandal Indebledness aF of financing the scguigition of
- aif asset, . '
B Clauses 5. i 1 and 5,12 shall nat apply to any Secunty oF armngement' '
' - periitted undar the Facility Agreemeat
5.2 ‘Notice of charge gr--assignme_nt
Each Chargor shall serve riotica of each charge o assignment created under this Deed in
‘respect-of:

CE jur‘la 2019 tz&m:}




. 53 .

5 524 each of its accounts charged under Clause 3.2.6 (Fixed Charges) or assigned

under Clause 3.3.1, by sending a notice substantially in the form of Schedule 3

(Notices) to the pardon with whom that account is held on the dateof this Desd

{in the case of any account 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 Deedy;

852 sschofits Insuranc&s by sendmg anitice substantsaf yin the form csf Part 1T of
' © Schedule 3 {Notices) to the relevant insurer, on the date of this Deed (for any .

- Insurande exdsting on the date of this Dead) and on the date of entry into any
other Irisurances {in the case of any Insurances entered into after the date-of
this Deed); and

5:2:3  each Specified Confract; by sending a hotice sitbstantially in the form df'?art' e8
© o of Sechedule 3 (Noticas) to eash eounterparty to that Spemﬁed Contract; trt the
_date of this-Deed, . S

Acknowledgement of ncﬁc@c‘f'sémﬁw

'Each {:hargar shalE use rez—}smnah[e endeavasrs te jslasmbig: that aack niatice. served by it
- under Clause 5.2 (Nefice of charge or assignment} is acknowledged by the recipfent inthe. -
for atlached 0 sudh noticer
531 inthecase of any notice served or the date of this Deed, on or before the Closing.
' pate: and .
532 inthe caseof all other notices, within 5 Blisinass Days of service of the Hotice,
54 | Charged Property
Fach Chargm shall, premptiy upcn request by !:he Lender. at any tlme
541 - deposit wﬂ:h the Lefder all daauments of t tie mr ke ewéence of tswaersh ;:,,
- together with such deeds, certificates and docurmients as the Lender may require,
ralaling to its Charged ngﬁerty,
' -S;éf%-_.ﬁ - affi to and ma intaion sueh of its ;:xtam: mar:h nery, ﬁxi:azres f’f:tnrsga vehidies N
© orother equipment as the Lender may require @ clearly. legible identification
O plate stating that the asset has been {:hargﬁd to'the Lender, in & form acceptable
. to the Lender; and
54,3 ‘provide the .Leﬁd‘e'rwi%h: all idﬁér‘cmat?tgnz i may reasonably request in refationto
s Charged Praperty. '
5.5 o Real Fmg:serty Eestrmi‘iun
_ Each f:har‘gor Shaii srstire; that a %*estﬁc’{zen frthe ﬁ}&iaw ingrteriris Is entered on the rﬁgi&&er _
of the title of its Real Property at the La_r;é Registry:
"N disposition of the registered estate by the proprietor 6f the registered estate
| ig'to be registered without a writter consent signed by the proprietor for the.
titne being of the charge dated [DATE-OF DEBENTURE] in favour of JLT Benefit
" Sulutions Limited veferred to i the charges régistér, of its convéyancer,”
3 éégeth'er with, where applicable; Totice: of any ab%ig'aiicéﬁ are the "Ler‘zd‘er_ to maks further
advances under the terms of the Finance Documents. Each Chargor shall pay, when due
- atid payable, all Tees; costs and expenses fnicurred in-connection with such applications,
56 Investments
b6.1 C Mo Ch‘-argé’r Ey:
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563

LS take of perinit the taking of any sctionwWhich miay adversely affect

the value of its Investments, or prejudice the interests of the
o kender ander any Finance Document, oF result in the rights
~ attaching to the Ihvestments being altered ordiluted; or

L B6d2 . exceptwhers the Lender $6 requires or permits, norinate another

- person to enjoy or exercise any of its rights in relation to any of
- Hs Investrients.

: 'Subjez:!: to Ciausf:: 5.6.1 {fnv&sf.’mentsj and pmwdad that aia) Ev&nt ef I‘J&?auit
continulng, sach Chargar Y _ .
5621 receive and tétain alt dividends of other incomeé paid or payable in
respect-af s Investmenits; and .
54,22 _' “exercise ail"im‘%]hg" and other Hghits :é%ta‘ﬁhing toits IAW'QeSt'mérét"S',;
pré\ideé that it dees so for.a purg:){:se fgt Thcorisistent with dny Finande
E Docunient,
563 Wﬁii'e"ariy Event of Default 'és-tah’tmﬂéng;'eaéh‘ Chargor shali:
5631 hold any dividends o othér iricome recgived in réspect of the
: : Investments on trust for the Lender and. pay such amaunts intoz -
separate account or otherwise as the Lender may direct; and
5637 aéﬁéﬁ@%ﬁé all voting and other rights attaching to tha'lﬁﬁest{h’édﬁs_.' '
- - asthe Lender may direct
o 564 . The Lender may, at any time, pE'rféat'the"Senu'rity d‘?er.'alﬂ_y of the Investments _
' ‘created by this Degd. Of reguést, edch Chargor shall execute sty relevant
instrurments of transfer and will procure that they are immediately registered I
- the statutory registers of the relevant company and that share certificates in-the
.- onarie of the Lepder and its nominee(s) in respect of such Investments are
. delivered tothe Lender a5 soon as reasonahly practicable, .
' D565 Atany time Whén any of ‘the Invastments are registered in the namé of t%’la.
- Lender arits nominhee: : :
L BESL . while 'ﬁi:‘s:_':“’veht-s:ﬁ? befault is continuing, the Lender shail account
© o the relevant Chargor for any dividendsor other income received
c i fespect of the Investments and, subject to Causé 561
(Invesirents)y, shall exercise 81 voting and othier rights aBaching
to the relevant Investments as such Chargor may direct, provided
that such directionis would not-cauge the Lenderto be'in Breach of
- any other agreemant or ohligation ar give rise te any liabili {“y o
the part of the Lender; and
: 5--35-,'5-._2 ' Whi[rz‘é BAY Evéh_t_h'f- Default Is"ecintihufhg',.' th'ﬁaﬁénééf may retaiiv
I any dividends oF other income and apply the same in sccordance
with-the terms of the Finance Documerits, and exercise or refrain N
- Fom eserdising such voting: of othet rights attaching to the
© o relevant IovestrigEnty gs it thinks 6k
- BB.6 | The tender shall have no duty to ensure that any dividends or other dmounts .
. -are paid-or received orto fake any action in connection with any di str;bi.,rt an:-
_ rights in respect of any of the Investme«ni:& _
5.7 Charged Accourits

- Edch Chargor shiall aperate Bach Chiarded Accalint in accardance with the Facility Agresrrient
and the terms provided It the fotice referred to th Clauge 5.2 {Notice of charge or

- bif “corg\A 7556581
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_ ass;gnmeni‘) ané take stich aatmﬂ a8 tha Lender may raquare to ensure that tha acaour;%: '
.matidate for @ch Charged Account i altered In such way as the Lendsr may direct, '

58 Book Debts |
“Each Chargor shalli
B8 pmm';ﬁ't!y ca!ier:t eath Book %eht WHen dug fs:vr Baynisfit;
5:8.2 profmiptly take aﬂé pUrste all action: necessary te recover ahy Beinlk Bebt which
o tsnot paid-when due Inaccordanee, I applicable, with any | instructions from the
© Lendér: dnd
5B.3 - ot agrse to waive or settle any Back Debt for less than HAT vél'ue;' attier than
_with the prior written consent of the Lender.
59 Inteliectual Propéity
"Prémptiy following the request of the Lender, sach Chargor shall procure that an ertry fs )
miade i each relevant public regfster of its Inteliectual Propérty to record the existence of
this Deed and the restrictions: 1m§3{xse<:§ by it
Bi0 Spaﬁ-ﬁfieé-{:m}traﬁt&
50,1 Each Cha'rg';ﬁr 'si‘zé’t’i.:-
5.10.1.1  parform its obligations and exercise its rahts (including énsuring
© . the -due’ performance of the obligations of the relevant
- counterparties) under each of its Specified Contracts in & dilfgent
Cand timely renner;
CEAGE2 - notmake or a“gr’eé-:tﬁ: miske any smendrients or modifications ta,
L onor vwalve any of its rights Under, nor exerciss any dght to
terminate any of its Spedified Contracts, except; it ‘each cage, 88 -
~permitted under the Facility Agreement; and '
50,13 promptly infoFm the Lendér of any misterial dispufss relating fo .
‘eachof its Specified Contracts, '_ S
5182 .'Subgee::?: to C%ause 510 {Specified f:antsax:ts} and ;:amwéad that o Event: s:sf_
: - Default 15 continuing, each Chargor inay exercise its Hghts under each of its
- Specified Contract without further refetence to the Lender, unless stich exercise
is reasonably likely to result in g Default, adversely affect the value of the
Chiarged Property or would prejudice the interests of the LEﬂdE?‘ under any -
Finance Dociment, .
- T Wh"te'any Event of Default is continuing, each Chargor shall exercise its rights
~ Under each of its Specified Contract-only In accordarce with the instructions of
. the Lender. . e
541 Further assurancd
Each Chargbr shall {and the Company shall proéure that each dthér member o the Group
_'shaﬂ) promptiy take all such actions; including executing allsuch decumer;ts notices and
© - ristructions in such. form as. the Lender may reasonahbly require:
5411 ‘to créate, perfect, protéct and i“fhéi:és'smy'} maintain the Security created ar -
© interided to be'created ovep-aiy of It5 assetsunder this Deed or foithe exercise
_ of any rights, powers and remedies of the Lender provided by or undar this Deed
o or by law or regulation; L
B corp\a7ESE5E o o Y B RTINS
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g

-~ Ifany Chargor fails to camply with any of its obligations tnder this Deed, the Lender {or its.
| nomingey may:(at the Chargor’s expense) take such action as is necessary to protect any -
assets against the consequerices of such Ch‘arg'cjr’s non~compliance and to ensure -
compliance with-such obligations. The Lender 1§ nat obliged to perform-any ebligationof a
.Chargar por o take any action which It may Bé entitied To take under this Dead,
513 Pawer of attamey
5131 As security for the perfarmance of its ab%igatia.r%s.{xﬁd@f this Deed, e‘a'c-h .C?j_argor' _
irrevocably and severally appaints the Leénder, each Receiver and ¢ach delegate
to b its attorney, with full power of substitution. '
5152 - The aﬁfé::rneygmay;.iﬁ the name of the relevant Chargorand onits behalf and at -
. its éxpénse; do anything which that Chargor is obliged to do under any Finance
Bocurment to which it is a:party but has failed to do or which the Lender, Receiver
Cor Delegate may Inthelr 2bselute discretian consider appropriate In connegtion
with the exerciae of any of their rights, powers; gutharities: or discretions in
. relation to the Charged Property under or otherwise for the purpeses of any
: Fmanc& DOLUmERt, oF any law or regulation,
5.13.3 . ‘Each Chargar Fatifies and csnﬁrms anyti"urtg dévie by any att{:rrﬁey ur;der thzs '
- Clause 5.13 (Power to remedy). Each Chargor agrees to indemnify the attarney
against all actions, calms, demands and proceedings taken or made sgdingt &
- and all costs, dariages, expenses, |l liabilities and losses iricurred by the-attorney
“as a. result-of or In conmection with anything lawfully done by it under-or in
connectionwith this power of attorney.
6. RIGHTS OF ENFORCEMENT =
Secured Obligations deemed payable | .
Fo¥ t?a.'e:_;’wr*&é’sé‘_aﬁﬁf all rights énd powers implied by é?:afﬁte,. 'ﬁjh-é--s'écﬁz*eﬁ- thiglafiﬁhs are
- dug-and pavable on the daté of this Deed. :
62 When Security enforceable
- Thé Security eraated By this Déed is" enmz‘ceabie at any time wh;ie a %\remt af Daﬁau s -
. csntmumg . . ’
6 '-E'ﬁ'?a%camént.pﬁivém
At afy time (&) when the _S?écuri'ty' créated by this Desd is enforceable or (b) -fél’%ééﬁ’zfsg. &
rEquEst by any-Chargar, the Lender mgy, without fartiar notica: .
631 sell. appropriate; realise or transfer, including to ftself or i any person; allor
' sy part of the Charged Pmperty, o
< s appoint arE or TTidire ;:arsﬁﬂs t(} be & R&ééivar oF ai! OF an\; paﬁ: {Jf t;he {itharged
_ Prc;&ertyf _ .
6.3.3 ._ appoint: an aémsnsstratcf‘ of ar‘sy Chargor;
...Eir;mcérp‘;fi?sgéss'\z L S R '_ R T .

5113 to corfer on the Lender security interests in ar.'a‘ver'an? of its assets focated in
- ahy jurisdiction other then Bnaland and Wales equivalent or similar to the
Becurity oreatad orintended to bé crested by this Deed; and

51413 to facilitate the realisation of the assets W'?'zi'cl‘*s:af;*e;. orare intended to Ee., the

. suliject of the Security created by this Desd.

Power to remady
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&34 exercise any af the powers, aut%@ariiiﬁéaé}é'ciistratk}h:s confarred on miorgaGees,
admilnistrators or receivers; under the LPA; the Insolvency Act, any other’.
legislation or regulation or widear this Deedy and .

8.3.5 - tAke such further sotibn as It seds fit to.ehforee Al orany Bart of the Sectirity
- eréated by thisDeed, _

64 - Rightsin relation fo & Receiver .

The Lender may remove any Receiver appointed under this Deed, appoint ancther person
‘as Receiver or afippint additional Receivers, Each Recelver will be déeimed to be the: agent.
wf the - Chargerwho alone will be respcms;%::le for the scts and defaults of the Receiver and
- for any lizbilities incireed by the Regeiver., The Lender may fix the semungration of 2
Receiver which will be payable by the. ralevant Chargor and f’crm pat of the Salired
Chligations. . :

&5 | Rﬁdﬁmptmn of priar Security

o Where thef‘@ i any Sﬁwrsty creatéd over dy bfthe *Charged Pm;}eﬁ:\; which ran%:s it g:xrmrtty :
to the Security croated by this Deed and: _ o

651 . the Security created by this Déed becomes enforceable; and
6,52 thie holder of such other Seciirity takes any steps to enforce that Security,

the Lender or any Receiver may, at its sole discretion and st the ¢ost and expense of the
relevant Chargor, redeem, take & transfer of end repay the indebtedness secured by sudh -

. other Security. All amounts paid by the Lenider 6ra Receiver under this Ciause will formi
| part of the Secored C)bligatiﬂﬂﬁ o

6.6 . .Fmanami coflateral

To the extent that -any of the assets mortgaged, charged or assigned under this Deed
constitute “finanglal collateral’ and this Deed constitutes 3 “financlal’ collatera]

© - arrangemént” (in.esch case for the purpese of and as defibed in theé Financial Collateral -
- Arrangements (No. 2) Regulations 2003). (the “FC Regulations”) the Lender will have the
" right at-any thme when such Securlty is-enforceable to appropriste sl or any partof that

" financial collateral in such manner as it sees fit in or towards the satisfaction of tha Secured '

Ohligations.
. S.&,;i. " Where any.fi f“naﬁf:{&i {:azlate:rai is appmg}rrated 1‘&3 vslue shall be*
i 6611 inthe case of cash, 1ts face value at the time of thé appropriation;
66,42 - if the financial collateral is listed or traded on & recognised
exchange, the value st which it could have been sald on that
- gxchange.at the time of appropriation; and '
66,13 - in any other case, the amount reasonably determined by the
Lender by such process as It may seledt, including independent
valuation, _

and the Chargers Hgree that the méthod of valuation provided for in this
Clause 6.6.1 is commercially reasorable for the purpeses of the FC Regulations.
67 Demands

ANy demaﬁd far -payriént made by the Lemﬂer ‘shall be valid arid effectme avEn IF it mntair;s- '
i statanyent of the relevant Secured Obligations ar an Inaccurste orincormplete statemearit
of them.

| BiCCONTEEESEAS ST o
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POWERS OF A RECEIVER

7
C L General ppwers -
Ariy Receiver will have: -
74 0 the rights, powers, privilegesand immuonities cariferred oni tecelvers, receivers
' cand miahagers and mortgegees i possassion underthe LAAY
L2 ‘the rights, powers, privileges ‘and immunities conferred on administrative
: recelvers {whether or not that Recelver ig an gdministrative receivery under
Schedule 1 of the Insolvency Act;and
7.1.3 . all other tights, poviers, privileges and Immutiities conferred by law or regulation
: o recelvers, recelvers and  managers, mortgagees. i posssssion  and
Cadministrative réeeivers, . .
S 7.2 . Spetific powers
- The faghts pcwers and remed:es pmvscéed i th:s Deed e in sddiion to #hy ?‘iQhTS pa}wers
and’ remedies unidér 1aw. oF regulation. Any Recaiver will have the following additional
| powers: . : :
724 the power to do-ar smit to-do anything which the relevant Chargor could do o
-~ omit to do.in relation to the Charged Property which is the subject of the
-ap;;aiﬂtmant,
722 .'the power o do all csthrer acty and thmgs which ’Ehéﬁ Receiver may mﬂssder ' .'
-desirable or necessary for realising any of the Charged Propetty of incidentalor -
conducive to-any of the rights, powers and discretions conferred on'a Receiver
under this Deed or by law or regquiation; and :
73 the powertouse the reievant Charaor's fdthe fmr alf the' abcva purposes; o
7 '\Iartatmn of statu%ury pawars .
:The feitcwsrsg statu?:ary ;:irwts ons do mt apgx lyto this ikee:j ur any SEﬁUﬁt}’ {:t‘e&i&d by %hxg
- Deed: :
734 _ tha restr}t:tmﬁ oy thé"é:or}soildat ior of s’nartgagas il section %3 af the LPA:
933 the restrictions on the p‘owef‘- o ‘gr.aﬁt“ or accept the surrender of leases in
" sections 99 and. 100 of the LPA; . .
7.3.3 . the conditions to the exarcise of a power of sale in section 103 of the LPA;
934 . the restrictions on the application of proceeds by a mortgagee or receiverin
sections 105, 107{2) and 10G(8) of the LPA: and
R ._the restrictiotis on the a;a;:smr;tment m’ & FeCalver i section 189(13 BF thé LFA
and. the provisions regarding @ receiver’s remuneration in.section 109(6] of the
LPA,
8. APPLICATION OF PROCEEDS
81 order af prigrity
Al amolnts réceivad b‘y fhé Lender or a Receiver in connection with the enforcement of the
Sec:urlty created undérthis Dead will be applied; tothe egtent pgarmitted-by appimable faw; -
iy the following arder of pr {‘Jrity . _ '
bir_corp\ATSSESEE s e
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82

8.3

84

o

: | 55

RECR

101

102

T %) a1y pUWEr wWhich the iende;’ ur ‘Receiver is purparﬁng Edo2 exarcasa has atisen ot

Bk in dist:hargmg any (‘.QSL‘S aﬂd swpenses incurred by the Lander, B Reeewar or
Cany Delegate under or m tonnection with thig Deed or any of the. Finance

" Dotlrnents;
843 inor towards discharging the Secured Obligations; and
4185 i payment of the surplis (zf any) to the relavant Chargar ar athear parsan _

Centitled to it
'susmﬂse -ac;uaunt'

The Lerder friay credit afy monies at any time feceived of realised Under'this Déed to an

" Interest-bearing suspense account, for so lohg and ‘on such termis as the Lénder mmy - -
determine pending their application towards discharging the Secured Obligations. :

New. accounts

If thie Lenider receives oF i§ desmed to have recelved notice of subsaquent Security bvsr

- the Charged Property, then the Lender may open a new actount with the relevant Chargor, -

Ifthe Lender does not open a new account, it will be treated as having donhe so at the time.
- when such notice was received and as from that time all payrments made by oron behalf
. of that Charger to the Lender will be credited or be treated as having been credited to the

relavant new account and not as having been spplied in discharge of the. Secijred
Obligaticns, ' .

Release of Charged 'Praﬁez‘tg? h

If the Leérder s satisfigd that all the Seciired Obligatiofis have, subjeet ta Clatses 11.1
- {Reingtaternent) and 11.2 {Avoldable payments), been unconditichally and irrevocably paid .
capd diseherged. in full and . all facilities which might give rse to Sscured Obligations.

tarminated, the Lenderwill, st the request and cost.of the relevant Chargor, execute such
docurents arid take such steps s miay be necessar\f to ralaase the Charged Property fmm.

" the Security created by this’ ﬁeed

. PROTECTION OF Ti'iii!iﬁ PRRT’.{EQ

Mo buver from, oF ather person éea?mg with the ienéer ot a Rece;ver wﬂ% e concerned t

- enquire whather:

il oEhy maney rémalng dug ur;éar the Finaﬂce Dﬁauments, o

become exercsable; or

413 - the Lender or ahy Recelver is vaiidiy appam’ced and &ctmg wthln ;ts pnwers in .
arcsrdanice Wit?“i this Daed. : '

The receipt of the Ferider orany Receiverwill be an absolute and condlusive d‘éa:haf;gé toa
- purchaser of the Charged Pmpert:y whio will have nio abiigaﬁcm toenguire haw ahy maries

- #re-applied. .

| PROTECTION GF Le'ﬁ-béﬁ

| No liability as moértgages in possession

' 'Ne;ther %he Lender hor ariy Recesv&r wzli be labie o account to any: Chargar a8 mortgsges

- dn possession. by reason of entering into possession of any of the Charged Proparty, or for
Fny cost, Toss or Hability on realisation, sor for any dafault or omission for which 2

mortgages i possessitn might be lable.

Tacking -
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oI

Lender is nbliged to maké under the Finance Documents..

‘Lender discretion

. .No" Chargor has any right to cantrol or restrict the Lender's exercise of é-ny"af--its' tights,
- -powers or discretions under this Deed, .

SAVING PROVISIONS

Reinstatement

~IF, St any titie, there Ras been & releass, setflarient or dischargs of aiy of the Chargor's
- obligations under this Deed and, as @ consegisnics of any tasaivefﬂcy {ar angligous)
_ proceedings or forany other reason:

I 5 S N amf payment made 6 Ay person in z’espact of any cf the Secired O?}hgatxt}ns

is raquired o be repaid; and

$1.1.2 " any Security (or other right) held By the Lender in respect of any of the Secured
: Qbhgatlcma (whether under this Dead or otherwiss) is dedlarad void, 18 sat aside

- gris othierwise affected,

- the S’écuri%ar created by this Deed is intended to secure any further advances which the

)  then the m’i&yant- Chargor’s oh’ﬁg‘éfﬁi’bﬁér under this Deed will continue in effect as if there -

11.2

113

“had beén g stich release, settlément or discéharge and as if the relevant payment had not
* - been rade and (as applicable) the relevant obligation or Security (or other Fght) had not . -
. been so affected; and accordingly (but witheut limiting the Lender’s other rights under this
- Déed} the Lerder wiil be entitled 1o recover from guch Chargar the value which-the Lérider
- has placed upon such Security. {or othar right) or the amount of any soeh payment as if
. such ralease, settlément or discharge had not.occurrad, .

Avoidable paymeiits

. ifthe Le‘né:ier;,a acting reasonably, considers that any amount oaid by any tharg:ﬁr inrespect

of the Secured Obligaticns is capable of being avolded, set aside or ofdered to be refunded

or reduced for any reason then for the purposes of this Deed such amount will nat be
o considered to have been hrevacably paid.. . o

- Watver *:%f’déféﬁtéa'

| The obligations of each’ Char‘gnr Utider th;s Deecé and i:he Sacurity cmated under thls Dee&d .
- will not be affected by any ack; omlssian, matter orthing which, but for this Clause, would
- Fedure, release orprejudice any of itg c;i:hgat ans Under this Deed or the Security z::mated

unider this Deed {without limitation and whether-or figh known to it o the Lefider) including: -

~Obligor or other pérson;

11,3.2  the re%ease of any’ Gther: (:hargar Qbixgar aF 3hy ﬂther parseﬂ linder thé terms'

1134 any time, waiver or corisent granted to, of compasition with, any Chardor,

of any composition or armngement with any creditor of any member of the

- -Group:

11.3:3 - the takitig, VAHEton, corpromiss; exchangs, rérewial or release of, or refusal

or neglect fo perfect, take up or enforce, any righfs against, or secority over

assets of, any Chargor, Obliger or other person orany nonspresentation.or non--
abiservance of dny formality or other requirermendt (i respect of any ingtrument

or any failure to realise the full value. {aF Ay sectity;

1134 1614 maapaczw or fack of pa:swerf suthority ar iega? persamahty af or ﬁ%ssa%utmd

" or ¢hange in the members or status of any Chargdr, Obligor of any othér person;

Bir corp\4TESESEZ _ R S o S
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115

g

1147

1435 any amendment, novation, ‘siupplement, extension, Testaterient (however

fundamental and whether or not more oneraus) ar replacement of any Finance
Document or any other document .or security induding without limitation -any
change inthe purpose sf, any extension of ai-afy increase i1 any fagility orthe

addition of arny new fact fi ity under any Finanece Doecument or other dosument or

N sacurity,

1136 - amf tmenmmeab flicy, & tegahty arinva |£§1t‘y of aﬂy ‘obligatian ef any persen under

any Finance Docurment ot any other- decument -or security; or

CHLE7 . anyinsolvency of similar procesdings,

Chargor Intent .

" Without prejudice’ to the generality of Clause 11.3 (Walver of defences), each Chargor
- pxpressly confirm$ that it intends that the Security created under this Deed shall extend
~from: time to time to any (however fundamental) variation, [ficréase, extension or addition
" of or to-any of the Finance Documeants and/or any facility or amount made avallable under
Any of the Finance Docuiments for the purposes of orin Connection with any of the following:
- ac::;msntiaﬁs of any nature; inersasing working capsta enzbling d smbut ions to bé made;
carrying out restructurings; refinancing  existing  focilities; refinancing any other
-~ lhdebtedness;makitig facillties Svailable o new borrowers; any other variation or exténsion -
.of the ptirposes for which any facility or amount might be made available frormtime to time;

and any fees, costsand/or expanses associated w&th any-of the foragoing,

Im'mieéi'ata' ré‘f’::nﬁrsé-

Each: Chargar waives amf ngh?: it may have Qf first” Fetuiring the Lerider {mr amf trustes &r
" sgent on its behalf) b proceed wgainst or enforce -any other rights or security er caim-
. ;payment fror any person before claiming fromi that Chargor under this Desd, This waiver
- applies irrespective of any faw or any provision of a Finance Ducuiment to the contrary:

- Appropriatioits

' Untif all amotints Wwhich may be ¥ becnr‘ne paya?:aie %Jy the thgem or t’ne Chargc;;‘s under
or in connection with the Finance Documents have been irrevocably paid in fuli, the Lender

{ar.any brustee oF agent on ltg behaif) Iy

11.6:1 vefrain from-applylng or eﬂﬂ);‘cmg any. t}%h&r mar‘says aasunty of Hghts held afr .

received biy the Lender-{orany trustes or agent an'its behalf) in respect of thuse
- amounts, orapply and enforee the samée in such manner and order as it saes fit
{whethar against those armounts of otherwisé)-and no Chargor shall be entitied

- tothe benefit of the same; and

1'1,5:.2"_ ~hald inan interest-bearing suspense account. éhy rmorieys received from any

: Chargsr ar'én account of any Chargars liahility under this Deed,

Deferral of Chargﬁrs rights

Until all smatints which may be oF become bavabla by the Obligors o the Chargors under -

or iTl confisction with the Fingrce Doduments have Been irrevacably paid i full and unless

© the Lender otherwise directs, no Chargor may exercise any rights which it mvay have by

reason of parfermance by it of ts obligations under the Firsince Documents-or by reason of

. any amount being payable, or lfability arising, undér the Finance Documents:
S | to be indemnified by a Chargor or arn Oliligoes

11.7.2  to claim any contribution from any ether Charger G-r.ﬂua?arsmr of any Obligor's -

oblfgaticns underthe Finande Documents;

1173 to take the benefit (in whole or in part and whether by way of subrogation or
: gtherwise) of any rights of the Lender under the Finance Documents or of any

| Biecorphazssesel: o - L - s

- Bgune I61TeEeaT




ather glarantes ér semrﬁ:y i:akerz b\,f the Laider pursuarﬂ: e s ar In chhnedtio
with, the Fingnge Docurments;

11,74 . ‘to bring légal or other proceedings for ani order réquifing any ozfaﬁrrgéfr'cr__aﬁgk
- Chérgor to make any payment, or perform aiy obligation; in. respect of which
- the Gbligor-or Charger has.given-a guarantee, undertaking or indemnity;

11.7.5 - foexerciss any ﬁg Rt of SEE-0ff against ahy Obligot or' Chargor; and/for

1176 R s clatin oy grove as-& craditer of any Obligor oF Ci‘zargor irt com;:etstmn with the
- Lender,

If any Chargor receives any benefit, payment or distribution in relation to such rights it
-shall hold that benefit, payment or distribution to- the extent necessary to erable all
amounts which may be ar become payable to the Lender by the Obligors or the Chargors
©uhder or Ih connection with the Finance Documents to be repaid in full on trust for the
Lender and shall promiptly pay or transfér the same to the Lehder or as the Lender may
- direct for application in accordance with Clause 8.1 {Order of Eriority).

2. - CHANGES TO THE PARTIES
21 Rew-'ﬂharfgai‘s'
| Any p.‘ers’u'n who wishes to become a Chargor or whom the Lender agregs ﬁﬁay begorng &
- Chargor (a“New Chargor”) must deliver to the Lender'a duly executed Deed of Accession..
With effect fromt the date that the Lender has signed such [&ed of Accession; the parties

agree that the New Chargor will: become a party to this deed :and will assume the same
obligations as it it had bHeen an Orginal Chargorunder this Desd.

ColEm Na assignmam hy Chargors

 No' Chargor may asmgn aﬁ\; of its rfghts ar’ trar;sfer a‘ny of its rghts ar abhgatmns under
. this Treed,

©12.3 - Assignment by Lender
©The Lender may assignany of its rights'or transfer or navate any of its rights or obligations.
- under this Deed in-acdordance with the terms of the Facility Agraemént.

13, COUNTERPARTS -

 This Deed may be: exe-c‘ratéd in any rumber of counterparts and this has the same effect as _
. if thesignatures an the courterparts weéte on g single capy of the Deed.
14, . GOVERNING LAW
This Deed and any h‘n?‘:érzoﬁtmﬁteéi:o%jiégétians arising oub of or in connection with i are
- governad by the law of Ehaland and Wales.
15, - JURISDICTION
154 he courts of England and Wales Fave exciusive jurisdiction to settie any dispute arising
out-ef orin connection with this Deed (ihduding'a dispute regarding the existence, validity
. ‘or termiination of this Deed) @nd ahy non-cortraciual obligations arising out tsf or in
connection with it (a *Disputa’).
153 - The partigs to this Desd agree 'tha’t the colifts ‘of England and ‘Wales aré the most
- appropriaté and converlent courts to gettle any Dispute and dccordingly o paﬁ:\; o this
Dead will argue to the contrary. . .
153 . Claise 15.1 1 for the ‘beriefit of thé Lender only. As a result, the Lender will not ba
oprevented fromitaking procéedings relating tog Disputein any ather court with furisdiction. .

: :h!rmrp\f-i?ESESS\Z O T i
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- To the extent aliowed by faw, the Lender may take concurrent proceedings in any number
of jurigdictions, o
This Deed is execited as & dead and delivered on the date stated 4t the beginning of this
Deed:

bir corpla7ssEsER L L
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SCHEDULE 1

' The Original Chargors

"1 Floor Buckhurst House,  England and
- 47-44 Buckhurst Avenug, Wales
Sevenoaks, Kent, TN13 iLZ :

Gala Holdings Lirnited 12031956

B GaETSERSENL R S T,
5 Jure 2019 czerni . : S : S P



............ e SCHEDULE 2

_ Details of Charged Property

o Partt
Real Property

' Mone at'the date of this Dead -

Part 11
Shares

Nore at the date of this Deed

| PartIIl
Bank acocounis

Mone at the date of this Deed

CUBmerwTSSESEE o g

5 June 2 9ezerd]



Pait IV Insurances

None at the date of this Deed

T Pankv .
" Specified Contracts.

Eald Holdifgs Limited  Shisre Purchase Agreemient Thesame - () JLT Benefit Solutions

: : relating to the sale and dayasthis' . Limited, The St
purchase -of the  entire  Deed - Botalph Building,
Cissued share capital of the R 138 Houndsditch,

Targets " Londan; EC3A 7AW
iy  Gald Holdings.

_ Limited, 1%t Flogr
Biigkhtrst Houss,-
£73-44 Byekhurst
Avernue, Sevehoaks,

U Kent, TNI3 1LZ

Bir_corp\7ERESEZ o L e
5 June 2018 crerilh L = . ' o L _ '



Tor

SCHEDULE3
‘Notices

[NAME AND ADDRESS OF ACCOUNT HOLDING INSTITUTION] (the SAccount Bank”y -

- Dated: ] [DATE]
 pDéar Sirs,

' Motice of Seéuriw

We gm& v natm& that, unf;fer & debenture. éated {DixTE} W have assag;z&d by wWay “of &
" security bo [LENDER] (ths “Lender™ all our present and future rights, titleand intersst i,

_ uncﬁer and to-each dccount listed below (esch 20 " Account”) including all monies (incliding

iriterast) at any tnse standing to the credit of such Accounts,

‘Namie of designation of bank . Adcount o Mame of 'msi;tuémrz’ a‘nﬁ
Cgccount N .. ... number o Branch &t which account

held

- We ray continue to apsrate sach Actount urdéss and until the Lender rotifles you In writing

to the contrary.  With efféct from the date of such notification, we may hot withdraw any

~further monies from amf Account without the priar written consent of the Lender to each

ad

8a

withdrawal.
' Wa tharef{ar& ;rravecably am% unconditionally authorize’ aﬂd instmz:t you,

'wmh affes:'c frc;m the ctate of thrs rzctme, to disclose to-the Leﬂder such: mﬁarmatlc}ﬁ relating:
-t us and gach Account a8 the Lender may from time to time ressonably request, including

granfing the Lender access to our online account detatis and providing cap;&s 4f all
staternents, in electronic or paper formy; and . . '

with effisct fréim the date of the hotification deaéﬁbéd in patagraph. 2 above;

321 ‘to hold all monies frdm time to time standing to'the credit of gach Account to

‘the order of the Lender and accordingly to pay allf or any part of those monies
w6 the Lender for as i may direch) pmmptiy fellawmg receipt of written
Instrisctions from the Lender: 3 '

T332 to accept any instructions fr?é:?:"t'h“e' Lender fo change the signatories on the -

relavant spcount mandates ¥ persons specified by the Lender,

Theg Hotice aﬁd ahy atithority and irstrictiong it containg miay only be revcked of am&nded'
with the prior written consent of the Lender, .

" This notice and any nen-contractual nbligations arising out:of or ¥ cennection with it are-
“gevernad by the law of England and Wales.

Please :éa'nﬁzrm'y;:ju'#'ag'fée-meht'i:'c't'ﬁe sbove by sigring the enciosed copy of this tistice and
returning it to the Lender (with a-copy to us}. :

e P I o =
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Yours fatthfully,

forand on behalf of -

 [CHARGOR]

. [Tﬁ’%ﬁie?ine!ﬁdﬂd“an copy noticer]

Tor - [NAME, ADDRESS AND DEPARTMENT OF LENDER]

 Copy to: [NAME AND ADDRESS OF CHARGOR]

pated:  [DATE]

CPearSirs

Acknowledgemant of trotice of security

Ve acknowiedge receipt of the above rotice. = Terms ‘defined. in the notice apply to this

ackrowledgement. We tonfirm that we;
1. have not received hotice of any tther assignment of or charge over any Account and will
promptly netify vou IFwe: recgive any such notice i the future; .

CZo 0 will comply with ths terirs 6f tha noticss and

3. will ot claim o exartise any right of set-off, counterclaim, lien o right to combine accatints
or any other similar right in relation to the monies standing to the credit of any Account.

Yours faithfully;

| mraﬂdg nbeha]fof

[ACCOUNT BANK]

 Bir_rorpiA 756584 T T gy
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Part Ty
Fﬁrm of nﬁtu:e relating 1o msur’an{:ﬁs

U for - [NAME AND AD&RESS OF INSURANCE COMPANY/UNDERWRITER]

| Dated: [DATE]

Degr Sirs,

Notice of sécu rity

1L

20

' We refér to TPOLICYY, b’a[icy’m;mhér [NUMBER] betwéen 1is and you (the “Palicy™).
We give yoli notice. that, unéer a deben’car& dated [DAT%}, we have asslgﬂed by Way of
- security to [LENDER] (the “Lender™) all of our present and future rights, title and interest
- Wy, gnderand to the Policy and all proceéds and claims arising from tha Policvi.

W mEy not 3gree bive] amené ur termmat& thie Pohsy, thmui: the pﬂar wraﬁt&n {;ﬂnsent of

. the Lender.

~Until you receive wntteﬁ natzce tothe cantraw fmm tha Landéf You iay cantmua to deai '

with us in rélation to the Palicy, After your receive siich notice, we will cease to have any

R Hght to desl with you in relation fo the Policy and you must deal directly with or upon the . '

written instruckions of the Léender.

We effect from the data of this netice; we irrevocably and urconditionatly authorise and

© instruct-yous

51

o c;iiscwsé;suéh'iﬁfdr'ﬁé-atich refating to t}z_é Policy and o give SUch 'ackgévﬁédgen‘réﬁts aﬁd
gridertakings relating to the Policy ag the Lender may fom Hme to thwe reasonably

- reguest;

5.2 _

5.3

¥o make all paymenits dnder or in connection with the Palicy as directed by the Lender; and

- fo give at least 30 days’ notice to the Lender if you propose tor

CBA1 . repudiate, rescind orcancel the Policy;.

532 treat the Policy s avaided tn whold 6F in part;

54,3 treatthi Policy s expired due to non-payment oF premivm (afid in such notice

. you must give the Lender-the oppartunity to rectify eny such nonepayment of
pr&mlum within the natice pericgdy;.or

534 - otherise decline gy cialm under the Pmi;e:y byar a{z ‘behalf of any instred party, .

This notice and the authority and instructions it-contains may c;ﬁly‘be revoked or amended

with the written consent of the Lender.

Thig mtl{:ﬁz emd any TP c:ﬁﬂtractua {abhgat;ans aresmg BUE of or fl"i cannect an with itare
governed by the law of England and Wa!es : :

. Plaase f:c:nﬁrm ey ag;’eameﬁt tothe above by szgrsmg the eﬁclcssad i‘.‘(}ﬁ*;f of this t’satwe and _' .

retuitng It tcc the Lender {w;th a copy to %JS}

 Yours: fasi:hfu!iy

bicoparssese BRI
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. Forand on behalfaf
[CHARGOR] . = g

[To bie included on copy notice:s] o
Tor | [NAME, ADDRESS AND DEPARTMENT OF LENDER]

“Copy to: [NAME AND ADDRESS OF CHARGOR]

. Datéd: * [DATE]

Déar Siks

- Acknowladgenient of notice of Seeurity

;R . hav& Rot Tece vad nmtlca ‘af any pm\ueus assrgnmgnt af the Pali cy and Wikl pmm;atiy notsfy

*you if we receive any such notice in the future;

L 20 il cmiply with the térms of the hotice; and

: for anci an behaif e?

arounts: payable in connection with the Policy,

Yotrs FARRAI,

© [INSURANCE mmymwmmmﬁwm‘mg}

ir_corpiarseEsan
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3. will mit claitn or exercise any right of set-aff, counterclalin of other Fight i relation to

e acknowledge receipt of the ahove notice. T‘erms de?nad in the: rotice a;:}piy to thiS .
‘acknowledgement,. We canfirm th'a% W o

2




Pari: III

To: - [NAME AND ADBRESS OF mum*eamam
- Dated’ [DATE]. '
_ Biear E?E’j's,

| Motice af:aewiﬁw :

A

2.

B 5

43

33

51

a W’e give:'ymz' notice that, under a deh:enture'dated [D-A’.E“E] we have assigned ta [LEMD’ER‘}

{the “Lender™), a8l of Gur présent and future rights, Hileand nteresting Underand to the '
Agreement. L o

*We may not; without the prior cansent of the Lender:

dgres to any amendment, supplerient, Bxtension, waiver, sutrender, réfease or termination

cof the Agreem&nt

- mz;sent ty any: asszgnment ﬂr %’r&r‘zsf‘er of Yﬁﬂ{‘ fnterast under the Agreemen% a%‘

Hésigh any of Gur rights or tranister any of olF rights or obligations undet the Agzéeémaf;.

Until you recelve written fiotice to the contrary from the Lender, vou may cortinue to desl

- with us In relation to the Agreement, After you recelve such notice, we will cease to have i
any-fight to dedl with you in rélationt to-the Agreement gnd vou must déal dirsctly with or
upen the written Instructions. of the Lender. We will reémain llable to perform all cur

ahligations under the Agr&:emgﬂt and the Lender is under no obllgation of any kind under -
the Agreement and assuines o Hability in the event of any failldre by ug to perform our
obillgations under the Agreemsnt,

. mgtr_uct Yo

" ta disdlose sueh information relating to the Agresment and to give such acknowledgerments
Cand undertakings ;’eiatmg to the Agreement as {§'§E Lender may from Hme fo time -

. teauesty and

B2

to pay all amounts under or in' cormediion with the Agresment to the account with
[ACCOUNT BANK] (account number [NUMBER] and sort code {SQRT COIEE}}, uniess

-gtherwise directed by the Lendar,

- “This natice and the authorty and instrictions It contains may only be reveked or amended -

with the written consent of the Lender.

This hotice and any non-cofitractial obfigations atising 6uf of or il connection with it are”

- gcver‘neé by the law of England and Wales.

 Bleage conti irmy your agreemer;t to theabove by agmﬁg e eﬁciaae@ m;&y of this: ﬁcﬁ: ferc] a;&d:
.z’e’cumsng Ko the Lﬁnﬂiar {thﬁ B copy tous) .

Yours fazthﬁ;][y,

i
" [CHARGOR]

B corp\aTESEEENY SRR S L ey
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[To be included on copy notice:]

' '.Te; . [NAME, ADDRESS AND DEPARTMENT OF LENDER} ________

- Copy ?0 [NAME ANDY ADDRESS OF CHARGQR}
 Dated: - [DATE]
Dear S5irs -
 Acknowledgament of natice of Secirliy

e acknowledge receipt of the above notice. - Terms defined in the notice apply to this
ackniowladgeimeant. We confirm that wes ' : :

_'1_.-' . Have not received mtnc:e of any’ prevmus asszg nm&nt of oF charga cver the Agregmem and:
- will pramptly notify yau-if weregeive any such notice in the future; and :

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

o  will not claim o grércise any rlght cf sét-off or ceun?:erc?anm Gt Aty other smltar ﬂght Hyl
relation to aniournits payvable i connection with the Agresment.

Youis fa Tihf{alﬁ'f_}

o on et
_ [COUNTERPARTY]

- B e 7ESEEEE o L e s
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SCHEDULE 4

Formof Deed of Accession

This Deed is mad& sh [BATE] betwaen:

Ees

oy

1

T

gz

.3

e

Lz

i PR

3.2

' _:{ACCEDING EH&R@%R}, =3 wmpm}y ;ncar‘pt}i"ateé i {ﬁng and and Wa es] wf%h mm;‘;aﬂgf '
murtber TNUMBER] (the “New Chargor™; and - _ . .

. [LENDER], (the “Lender”) of {ABDRESS]
INTERPRETATION

In this Deed, the “*E&hentum” reans 3 debantum dated {BAT%E} made hetwf-:en am@nggt '
" othiprs, thE.* Campany and the Lender.

Unless 2 centrary.fndma*:mm appears: R

24 terms defined in the Debenture will Bave the same--ﬁa‘ean%ngfiﬁtﬁis De‘é‘d;.aﬂ{i

122 the principles of construction in clause '1.ﬁz'."(ﬁdﬁ'ﬁ't;fu&fiab}' of the Debenture apply

- ‘also to this Deed as if set out in full in.this Deed, except that references to the -
" Debenturs shall be construed-as references to this Deed. '

Unless exprassly provided to the contraty in this Deed, a persén who is not & party to this
- Deed has no Hght underthe Contracts (Rights of Third Parties) Act 1999 to enforce or enioy
. the benefit of any term of this Deed, Notwithstanding any term of this Deed, the congent . -

of any person who is not.a party to this Deed is riot required to rescind or vary this Deead

“at any i,

ACCESSION

Agreemient to. acﬂesje

The New Chargor agreas 6 accade ar;é becczme 8 ;Jarty to-the ﬂebenture and'to be é}guad

by the terms of the Debenture as a Chargor with effect from the date of this Deed.

- Effect 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 an original party to it In the capacity of Chargor

. (but so that thé Security created as a result of such accession is created 'ofi the date of this

Deed), The Debenture will cantinlie in full force and gffect and the Debenture and this
Deed will be read:as-one and construed: so that references i the Debenture to “this need’*
and similar phrases wWill be desmed to include this Desd of Adtession. Fof asvaidance of -

E doubt; the Security created 25 2 result of this sccession shall mot ihclide the Bxcluded

Assets,.

SECURITY

Grat of Secirity

Without f'm'itmg ‘the generality of Clause 2 (Ac&&sséaﬁ} abiove; the Newr Chargor grants

Seciitity on terms set out in ¢lause 3 (Grant of Secuiity) of the Debenture &s if such terms

. were satout in full by this Desd.,

[Mortgs ge
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33

3.5

34

o Withot iﬁ‘ittmg ‘the general lity- of Clause 3.1 {Grant of Seeurity) above or i Déiﬁeﬁ‘cur@
- the New Chargor charges by way of first legsl ma{tgage {other thar in relation to any
: E}mluﬂaé Asgel):
824 aliits Real Property listed in the schedule to this Deed; and
3232 aliits other Real Property (if any) as af the date of this Desd.]
. [Fixed 'ch:&rgés

iffithout limiting the generality of €lause 3.1 (Grant of Security) above or the Deberiture, -
_ the New Chargor ﬁ%‘zargeg by way of first-fixed charge {other than inrelation to any Excluded

Assetlh:

- _ 3.34 _' {a!l"its Specified 5’h‘a?&é Iist&'ﬁ in 'tha'.achedﬁiétdthi%s E)e-;ad;;]{'arsd].

B fic K- {aii its accounts listed in the scheddle fo this Deed and maintainied With the

- Lerider and all monies (including mterest} gt any time stahiding to the credit of
such acgount. ] . . .

 [Assignment

Witheut limiting the generality 6f Clause 3.1 (Grant of Secirity) above or the Debentiite;

- thie New Ghargor assigns absolutely to the Lender {otherthan in velation to any Excluded
Chswetls

341 [its Keyrnan Policy and all its other Insurafices, induding any fisted 1o the

-schedule to this Deed;] [and} -

342 Tallits Specified Materal Contracts listed Ih thé schiedule to this Deed;] [3nd]

3.4.3  [all its Specified Material IPR listed in the schedula to this Deed;] [and]

B4 fall s accourit listed in the schedule to this Deed and maintained with a bank

- which 816t the Lender and all thonies {ihcluding intergst) at-any time standing
tothe cradit of suchraccgunt. ]}

Real Property Restriction

The New Chargar shall enslire that a restriction i the folloviing terms 75 entered on the

register of the title of its Real Property {other than id re]atlm to any Extciuded Asﬁet) at the

Land Regmtr‘y

“No diS‘Qﬁs’itich of the régisterad sitate’ by the ;J’rdp?‘%_éta’t‘ of the régistered estate is

to be registersd Without a wiittén consént s ignied by the proprigtor for the time E,:aemg .

of the charge dated [DA‘T“E} i favour of. [iEi\JE}ER] a5 5&4:%,”‘&%:31 trustes referred to |
- the-charges register, or its conveyancer.” .

'tagﬁthﬁr Wzth wham appilcabia{ bt ice of any c}b]fgat Gt o t?va Lender 6 iake fur‘ther

advances uﬂéer the terms of the Finance Documents. The New Chargor shall pay, when

O due and payable, all Teas, costs and sypenses incurred.n éonnection with such applicatiohs,
. No avoidance of Security

- The Security created as a result of this Deed will not in any way be avoided, discharged,
- relegsed of otherwise adversely affected by vy ineffectiversss of Invalidity of the

Debenture of of any other party’s exscution of the Debenture or any other Deed of

_ :ACCQSS&GH, or by any aviidarce, invalidity, discharge or release of any Security contained
in the Debentire or Uy any other Deed of Agtession.

 COUNTERPARTS

B forpATERSSE e TR : Lo : n g
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B |

6.3

This Deed ray b exacited in 'éh&k'ﬂ’u_mﬁef af counterparts, "ai_'-fu:z‘:'ft':'?éi'sfh'aéihé sarme effect ag
ifthe signatireés Gn the dounterparts werd on a single copy of the Deed, -

 GOVERNING LAW

Thﬁg Dead and any ﬂﬂﬁ*ﬁﬁﬁtl‘éﬁtﬁaﬁ mhirga‘a’ ong artsiﬂg aut of or in cnnnex:’tma wﬂ:h it dre

‘governed by the law of &ng%anﬁi and: Wales,

IURISDICTION

The ‘courts f England and Wales have éxtiﬂﬁlv'é }’ﬂ?‘%éd;é:ﬁiﬁr; to-sattle any dispute arising

out of orin connection with this Deed {including a dispute regarding thi exi isterce, validity

or termination of this Deed) and ‘any nenscontractual obligations arising out of or in

connection-with it {4 “ﬂ:s;:mte”j

'}"'he pértées to thig b'eﬁ'd dgres that the chlirts of Engiénd arid Wales sre the rcst
" appropriate and convenient courts to settle aﬁy Dispute and: accardéngiy ne: party to this

Deed will argue to the contrary,

_ :«;:%’a;usé 6.1 is for the benefit of the Lender only. As & restil, the Lender wil h'c;_st_:be' pravented
" from takdng proceadings relating to & Disputein any other court with Jumsdicttcm: To the
extent alfowed by law, the Lender may take concurrent pmc@aéxngs i any number of

jur;sdsctmns

Thm ﬁeed is execited as a deed and deiwas‘e&i on the date stated at the imgmmr;g of this .

“Daed.

'_E'Ens'éﬁ'ff_scﬁéﬁuies as appropriate, following the form of tha schadules. i'fz.':ijhe' Debenture]

' .'_fi'n'ser"ﬁ"'éxe:cutieﬂ provisions as appropriate]

b corp\avESSERGZ . - - R IR s
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“thie Originsl Chargors
Executed as @ desdby Y

_ ALA HOLDINGS LXMITED,
. acting by-one directorin the: pragancs of:

ﬁzmnﬁnf ]
R . Plaies ms{ MW\& '''''''''''''''''''''
. iWithess sighatiirar

S {MOTTE DHA

Witress narria:

Yfitness address:

Tha Lender

 Exécted 85 a desd'by 3
T BENEFIT SOLUTIONS LIMITED,
~-akhig by one diréctor inthe presence: o

) .

Divector

Hamer

L Witness signatursy |
Pittiass name:

‘Withess addrass:

B opnATSEsRR . 30
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EXEQ!}TISN QF ﬁEEENTQ RE

' “the Original Chargors
- Exetited ad a deed by ' R B
CGALA HOLDINGS LIMITED, Uy
- acting by one director in the presence af 3

A e VYR R R e SRR e e TR SRR

Eﬂ:’e;ctar

R _ . L Named

CWitness signature: '
Withess name?;

| Witness address:

The Lender

Executed 858 deed by '
JLT BENEFIT SOLUTIONS HMITEE!,
acting by ana directorin the presence.of:

{ Director

| . o - Name: T(‘;fﬂ? o ﬁwyét’f '
' 'W;tﬁess stgn;ature - _ o
Withess narf-s:é 5«% 3 9{?§ é | ) | |

\Witress address:

Brcompizsssiae o L A
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