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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 253459

Charge code: SC25 3459 0014

The Registrar of Companies for Scotland hereby certifies that a charge
dated 2nd November 2015 and created by TECJET LIMITED was delivered

pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 10th
November 2015 .

Given at Companies House, Edinburgh on 12th November 2015

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 GROUP DEBENTURE is made on

a  \evempey 2015

BETWEEN:~

) THE COMPANIES listed in Schedule 1 to this Deed {the "Initial Charging Companies"),
and

{2) HSBC BANK PLC as agent and trustee for itself and -each of ihe Secured Parties (as

defined below)) (the "Security Agent”).

IT IS AGREED as follows:-

iB DEFINITIONS AND INTERPRETATION

1,1 It this Deed:-

"Accession Deed"

"Account Bank"

"Act"
"Ageﬂt"

"Assigned Assets”

"Gash Collateral Accounts

"Charged Accounts”

"Charged Investmenfs"
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means an accession deed substantially in the form set out
iiv Schiedule 6 {Form of Accession Deed),

means:-

{a) HSBC Bank ple, 8 Canada Square, Level 24,
* London E14 5HQ; ahd/or

{b) such other bank 'with which any Collection
Account or Cash Collateral Acéount is maintained
from time fo time

means the Law of Property Act 1925

means the agent under the Facilities Agreement

means the Security Assefs expressed to be assigned
pursuant to Clause 4.2 (Security assignments)

means gach:-
(a) Mandatory Prepayment Account; and
()] Holding Account

(each as defined in the Facilities Agreément and including

:but not:limited to the accounts {if any) specified as such in

Part 3 of Schedule 2 (Delails of Sectitity Assets)

means each:-

(a) Collection Account;

(b} Gash Collateral Account, and

{c). any. other account charged by or pursuant to this
' Deed

means the Charged Securities and all present and future
Related Rights accruing to all or any of the Charged
Securities




"Charged Securities”

"Charging Companies”

"Collection Account”
"Dehenture Security"

“Declared Default"

"Default Rate”
"Delegate"
"Event of Default"

"Fagilities Agreement”

"Insurances"
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means:-

{a) séourities  specified in Part2 of Schedule 2

(Details of Security Assets)

(b) all other stocks, shares, debentures, bonds,
wirrantees, coupons, hegotiable instruments,
cerfificates of deposit or other securities or
"investments” as defined in Part 2 of Séhedile 2
to the Financial Services and Markets Act 2000
48 in force at the date of this Desd) now or in
futire owned legally or beneficially by &. Chargmg
Company or held by a norinee, trustes, fiduciary
or cléarance systém on Its behalf or In whigh such
Charging Company has an interest at any time

means.-

(a) the Initial Charging Cornpanies, and

(b) any other company which accedes tfo this Deed

pursuant to an Accession Deed

fias the meaning given to that term in
Clause 11.8.1(c){il}(2)

fieans the Security created or evidencgd by or pursuant to
this Deed or any Accession Deed

means ah Event of Defalilt in respect of which any hotice
has been issued or fights éxercised by the Agent under
Glause 25.18 (Accelerétidn_)_ of the Facilities Agreement

means the rate of mténiast determlned |n accordance with

means any delegate, sub-delégate, agent, attorney or co-

trustee appointed by the Security Agent or by a Recgiver

means each Event of Default as defined in the Facllities
Agreement

means the sterling term and revolving facilities agreement
dated on or about the same date as this Deed and made
between, amongst others, (1) Academy Music Heldings
Limited as the Company, (2) the subsidiaries of the
Company listed in Part 1 of Schedule 1 thereto as Original
Borrowers {3) the companies listed In Part 1 of Schedule 1
thereto as Original Guaranters, (4) HSBC Bank plc as
Arranger, (5) the financial institutions listed in Part? of
Schedule 1 thereto as Original Lenders, (6) the financial
institutions listed in -Part 3 of Schedule 1 thereto as Origihal
Hedge:Counterparties (7) HSBC Bank plc as Agent and (8
HSBC Bank plc as Security Agent

means all policies of insurance (and all cover notes) which

>t -any time held by or written in favour of a Charging
Company, or in which a Charglng Company from ftime to
time has an interest, mcludlng, without limitation the policies
of insurance if any) specified in Part5 of Schedule 2




"Intellectual Property"

"Party"

"Planning Acts"

"Real Property"
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(Details of Securiy Assels))

means all present and future legal and/or equitable
interests {Including, without limitation, the benefit of all
licences in any part of the world) of each Charging

Gompany in; or relating to:-

() any patents, registered and unhregistered trade
marks arid service marks, registered designs,
utility models, trade names, copyrights, design
rights, domain names, moral rlghts, unregistered
designs, inventions, confidential information,
know-How, registrable busliess names, database
fights, domain names and other intellectual
property rights and interests (which may now or in
the future subsist whether repistered or
unregisterad

(b) the benefit of all applications for, all fights to use,
and any other rights of every kind.defiving from or
throligh the exploitation of, @ny of assets
mentioned in paragraph (a) of this definition
{which may now or in the future subsist)

‘including, without limitation, the intellectual property rights if

ainy)-specified in Part 4 of Schedule 2 (Defails of Security
Assols))

means a party to this Deed

means:-

(a) the Town and Country Planning Act 1990

{b) the Planning (Listed Buildings and Conservation
Areas) Act 1980

(c) the Planning (Hazardous Substances) Act 1990

(d) the Planning (Consequential Provisions) Act 1980

(e) the Plarining and Compénsation Act 1991

H any regulations made pursuant- fo- any of the
foregoing

(d) any other legislation of a similar nature

means all estates &nd interesis in freehiold, leasehold and
pther immovable property (wherever situated} now or in
future belonging tu any Gharging Company, or in'which any
Charging Company has an interest at any time including
the registered arid unregistered tand if any) in England and
Wales specified in Part 1 of Schedule 2 {Defails of Segurity
Assets), together with:

(a) all buildings and fixtures including trade fixtures)
and fixed plant and machinery -at any time
thereon :

(b) all easements, rights and agreements in respect

5




" "Recoivables”

"Receiver”

“Related Rights"

"Relevant Confract”

"Report on Title"

"Secured Obligations”

"Secured Parties”
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thereof

(c) the benefit of -all covenants given in respect
thereof '

means all present and future bicok debts.and other debits,
rentals, royaltles fees, VAT and mdnétary claims and all

other amounts at any time recoverablé of receivable by, or

due or owing to, any Charging Gompany (whether actual or
contingent and whethet arising under contract or in any
other manner whatsoevér) together with:-

(a) the benefit of all rights; .guarantees, Security and
remedies relating to any of the foregoing
including, -without  limitation, negotiable
instruments, indemnities, res.ervations of property
rights, rights -of tracing and unpaid vendor's liens
and similar associated rights) <

{b) all proceeds of any of the foregoing

_any receiver, recelver and manager or

meanis, in:fefation to any Charged Security:-

(a) dividends, distributions and other ingoriie paid or
payable on the relevant Charged Security or ofi
any asset referred to in paragraph (b) of this
definition

(b) all rights, thionlés or property accruing or gffered
at any time in rekafion to such Charged Secuity
whether by way of redemption, substitition,
exchange, bonus or preference, under option
rights or otherwise

méans each Hedging Agreement, together with éach other
agreement supplementing or -amending or novating o

replacing the same

means any report on title or certificate of fitle in relation to

the Real Properly provided or to be -provided by or on

behaif of a Charging Company to the Securily Agent for the
benefit of the Secured Parfies

means all present anel. future obligations and liabilities
{(whether actual or confingent and whether owed jointly or
severally or alone or in any other capacity whatsoever) of

each present or future member of the Group to the Security

Agent and/or the other Secured Parties (or any of them),
including but: not iimited to under or pursuant to any
Finance' Document and monies covenanted to: be paid
under this Deed)

has ‘the ‘meaning given to that term In the Intercreditor
Agreement




"Security Assets" means all property and assets ffom ftime to time

mcﬁgaged charged or assigned (or expressed to be

"Security Period" frieans the \period beginning on the date of this Deed and

-ending on the daté on which:~

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

() no Secured Party has any further commitment,
obligation or liability under or pursuant to the
Finance Documents

1.2 Interpretation

121

122

1.2.3

1.2.4

1.2.5

54215903.7\IB07

Unless a contraty indication appears, In ‘this Deed, the provisions of Clause 1
(Definitions and Interpretation) of the Facilities Agreetment.

unless a contrary indication appears;.any reference in this Deed to:-

{(a) a *Charging Company”, the "Sécurity Agent’ or any other "Secured
Party" or any other person shall. be construed so as to include its
successors in fifle, permifted assigis and permitted transferees and, in
the case of the Security-Agent, -afiy pérson for the time being appolntéd
as Security Agent ar Security Agents in -accordance with the Finance
Docliments;

((b) "this Deed"”, the "Facilities Agreement”, any other "Finance

Doc¢ument" or any-other agreernent or instrument is a reference to this
Deed, the Faclliies Agreement; that other Fihance: Document of that
othef agreemenit or instrument as amended, supplemented, extended,
restéted novated and/or replaced in any manner from time to time
obligations of any member of the Group or provides for fuirther
advances); and

(e). "Secured Obligations” includes obligations and liabilities which would

be treated as such but for the liquidation, administration or dissolution
of or similar event affecting any member of the Group.

Each undertaklng of a Charging Gompany {other than a payment obligation)
contained in this Deed:-

(a) must be complied with at all times during the Security Period; and

[(5)) is given by sych Gharging Company for the benéfit of the Security
Ageit and each other Secured Party.

The termis of the other Findrice Documents, and of any side letters between any
of the partle’s‘ o ft_l'_iem in relation to any Finance Docurierit, are incorporated ini
eet] > extent reqmrecl to ensure that any dlSpOSItlon of the Real

('1) of the Law of Property (Mlscellaneous Prowsmns) Act 1589.

It the Security Agent or the Agent reasonably considers that an amount paid by
any member of the Group 6 a Secufed Party under a Fihance Documert is
capable of being avoided ‘or otherwise sst aside on the liquidation or




1.3

1.4

1.5

1.6

21

22

administration of such fmgmber of the Group, then that amount shall not be
corisidered to havé been iftavocably. paid for the purposes of this Deed.

126  The Parties intend that this document shall take offect as a deed notwithstanding
the fact that Party may only execute this document uhder hand.

Joint and Several
The liabllities and obligations of each Charging Company under this Deed are joint and
several. Each Charging Company agrees to be bound by this Deed notwithstanding that

any other Charging Company which was intended to sign or be bound by this Deed did not
so sign or is not bound by this Deed.

Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or inconsistency between any provisioh of this Deed and any

provision of the Intercreditor Agreement the provision of the Intercreditor Agreement shall

prevail.

Trust

All ‘Security and dispositions made or created, and all obligations and ‘undertakings

«contained in this Deed to, in favour of or for the behefit of the Security Agent are made;

¢reated and entered into in favour of the Securily Agent as trustee for the Secured’ Parties
from tim& to:tirme on the terms of the [ntercreditor Agreement. The perpetuity period for the
frusts In this Deed Is 125 years from the date of this Déed.

Third party rights

1.6.1 Subject to paragraph 1.6.2 below, a person who is not Party has no right under
the Contracts {Rights of Third Pames) Act 1999 fo enforce or.enjoy the beneflt of
any term of this Deed.

16.2  Any Recelver or Delegate may, subject to the provisions of the Contracts (Rights
of Third Parties) Act 1999 may rely on any provision of this Deed which confers
rights on it.

GOVENANT TO PAY
Covenant to pay

2,11 Each Charging Company as pringipal obligor -and 'not merély as surety,
covenants in favour of the Securlty Agent that it will pay and. discharge ‘the
Secured Obligations fromi time to time when they fall due.

2.4.2 Every payment by Charging Company of Secured Obligation which is made to or
far-the benefit of Secured Party to “which that Secured Obligation is due and
payable in accordanee with: the Finance Document under which such sum is
payable to that Secured Party, ‘shall opérate in safisfaction to the same extent of
the covenant contained in Glapse 2.1.1,

Defauif Interest

Any amount whieh is.not paid under this Deed when due shall bear interest (both before
and after judgrnent -and payable on demand) from the due date unlil the date on which
such amount is: unconditionally and irrevocably paid and discharged in full on a daily
basis:~

2.2.1 at the rate and in the manner agreed in the Finance Document under which such
amount-is payable; or

64215903.7\BO7 ) 8




3.1

32

2.2.2  (in the absence of such agreement) at the Default Rate as deterinined under the
Facilities Agreement from time lo. fime. In such case default Interest will accrue
from day to day on year of 365 days &nid will ba compounded at such intervals as
the. Security Agent (acting on the instructions of the Agent) states are
appropriate;

GRANT OF SECURITY

Nature of security

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

31 In favour of the Security Agent,

3.1.2  with full titte guarantee in accordance with the: Law of Property (Miscellaneous
Provisions} Act 1994; and

313  as continuing security for payment of the Secured Obligations.
Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to' any floating charge
created by or pursuanit to this Deed (and each such floating charge is a qualifying floating

-charge for the purposes of the Insolvency Act 1986).

FIXED SECURITY

Fixed:-charges

Each Charging Company charges and agrees fo charge all of its present and future right,
title and interest in and to the following assets which are at any time owned by it, or in
which it from time fo time has an interest:-

4414  bywayof first legal mortgage:-

(@) the Rgal Property (if any) specified in Part 1 of Schiedule 2 {Details of
Security Assefs); and

(by all oftier Real Properly (if any) at the date of this Deed vested in, or
; charged to, such Charging Comparniy (not charged by Clause 4.1.1(a));

412 by way of first fixed charge:-

(a) all other Real Property and all interests in Real Property (hot charged
by Clause 4.1.1(a));

(b) all licences to enter upon or use land and the benefit of all other
agreements relating to land; and

(© the proceeds of sale of all Real Property;
413 by way of first fixed charge all plant and machinery (not charged by 4.1.1

or 4.1.2) and the benefit of all contracts, licences and warranties relating to the
sames;

64215903.7\IB07 9




4:110
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by way of first fixed charge:-

(a) all computers, vehicles, office equipment and other equipment (not
charged by Clause 4.1.3); and

(b) the benefit of all contracts, licences and warranties relaling to the sarme:

by viray of first fixed charge:-

(a) the Charged Securities (if any} referred fo in Part 2 of Schedule 2

{Detaifs of Security Assets); and
(b) all other Charged Securities (not charged by Clause 4.1.5(a)),
in each case, together with (A) all Related Rights from time to time aceruing to

those Charged Securities and (B) all rights which such Charging Company may
have at any time agalns any ¢l earance or seftlement system or any custodian in

by way of first fixed charge:-

() ihe Cash Collateral-AcGounts and all monies at any time standing to the
' credit of the Cash Collatéral Accoiints;

{b) the Collection Accounts :and all monies at any {ime standing to the
credit of the Collection Atcounts; and

{c} all accounts of such Charging Company with any bank, financial
institution or other person at any time (not charged by- CIaLIses 4.1.6{a)
or 4.1.6(b)) and all monies at any time standing to the cradit of :such
accounts;

in each case, togetherwith all interest from time to time accrued or accruing en
such monies, any investment made out of such monles or account and all rights
to repayment of any of the foregoing;

by way of first fixed charge:-

(a) thie Intellectual Property (If any) specified in Part 4 of Schedule 2
(Detalls of Sectirity-Assets); and

{b) all other Intellectiial ‘Property (if any) {not charged by Clause 4.1.7(a));

fo thie extent that any Assigned Asset is not effectively assigned under Clause 4.2
(Sécurity assignments), by way of first fixed charge such Assignad Asset;

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

(a) the benefit of alf licences, consents; agréements and Authorisations
held or used in connection With the buSiness of such Charging
Company or-the use of any of its ‘assets? and

(b) any letter of credit issued in favour of such Charging Company and all
bills of exchange and other negotiable instruments held by it; and

by way of first fixed charge ali of the goodwill and uncalled capital of such
Charging Company.

10




4.2

4.3

Security assignment

Each Charging Company assigns and agress to assign-absolutely (sublect to a proviso for
reassignment on redemption) all of its present-and fiture right, title and interest in and to:-

4,21 the Relevant Gontracts, all rights and -remédie‘s'in connection with the Relevant
Contracts and all proceeds and claims arising therefrom:

4.2.2 each of the following:-

(a) all Insurances (if any) spacified in Error! Reference source not found.
of Schedule 2 (Defails of Security Assets); and

() all other Insurances (not assigned by Clause 4.2.2(a)),

and all claims under the Instrances :and all proceeds of the Insurances; and
423  allother Receivables (not assigried under Clauses 4.2.1 or 4.2.2),
To the extent that any Assigned Asset described in Clause 4.2.2 is not assrgnable the
assignment which that Clause purports fo effect shall operate as an assignment of all

present and future rights and claims of such Charging Company to any proceeds of such
Insurances.

‘Notice of assignment and/or charge — immedlate notice

Within 5 Business Days of the execution of this Deed (and within 5 Business Days of the cbtaining of
ahy Insurance or the exscution of any Hedging Agreement after the date of this Deed) each
Chaiging Company shall:

4.4

4.3.1 in respect of each of ifs Insurances, deliver a duly completed notice of
assighment to each other party to that Insurance, and shall use its reasohatile
endeavours to procure that each such party executes and delivers to the Securlty
Agent an acknowledgement, in edch case in the respective forms set cut in
Schedule 5 (Form of notice fo and acknowledgement by insurers);

4.3.2 in respect of each Hedging Agreement (to the extent that such Charging
Company is a party to the relevant document) deliver a duly completed notice of
assignment to each other party to that documiert, and use its reasonable
endeavours to procure that each such party executes and delivers 1o the Security
Agent an acknowledgement, in each case in the respective forms set out in
Schedule 4 {(Form of nofice to and acknowledgiment by parly to Releévant
Contract); and

433  inrespect of the Charged Accounts (cther than any held with the Security Agetit)
deliver a diily completed notice to the Account Bank and use Its reasonable
endeavours to procure that the Agccount Bank executes and delivers to the
Security Agent an acknowledgement,-in each case in the respective forms set out
in Schedule 3 (Form of notice to and' acknowledgefnent from Account Bank),

of, in each case, in such other form as the Secufily Agént and the relevant Charging
Company (each acling reasonably) shall agree. h

Assigned Assets

The Security Agent is not obliged to take any steps necessary to preserve any Assigned
Asset, fo enforce any term of a Relevant Contract against any person or fo make any
enquiries as to the nature or sufficisncy of any payment received by it pursuant to this
Deed,

642158037\ BO7 1




4.8

5.1

52

6.4

6.2

Leases Restricfing Charging

4.51 There shall be excluded from the charge created by Clause 4.1 (Fixed charges)
_ tion of Clause 20 (Further assurances) any leasshold property
held by a Charglng Com y under a lsase which precludes that Charging
Gompany ‘from creatinid any charge over its leasehold interest in that property
(each a "Consent Property") until the rélevant consent, condition or waiver has
been satisfied or obtalned. ~ ~

452  The Gonsent Properties held by any Chatging Company as at the date of this
Deed. are idéntified in Part 1 (Real Property) of Schedule 2 (Details of Security
Assgts) to this Degd.

453 For edach Consent Propérty, each relevant Charging Company underlakes to
apply for the relevant consent or waiver of prohibition or condition within twenty
one days of the dale of this Deed and use all reasonable endeavours to obtain
that consent as soon as reasonably practicable and to keep the Security Agent
informed of the progress of its negotiations.

4.5.4  Forthwith upon receipt of the relevant waiver or consent; the relevant Consent

Property shall stand charged to the Security Agent under Clause 4,1 (F:xad
charges). If required by the Agent at any time following receipt of that waiver or
consent, the relevant Charging Company will promptly execute 3 valid legal
mortgage In such form as the Agent shall reasonably require together with such
conditions precedent as the Security Agent may reasonably request In respect of
such property (including, but not limited 1o, the condilions precedent detailed at
paragraph 3.8 of Part 1 of Schedule 2 to the Facliies Agresment).

FLOATING CHARGE

Each Charging Gompany (with the exception of Tegjet Limited, to which this clause 5 will
not apply) charges and aarees to charge by way iof first-floating charge all of its present
and future:-

assets and undertaking (wherever located) not otherwise effectively charged by way of first
fixed mortgage or charge or assigned pursuant to Clause 4.1 (Fixed Charges), Clause 4.2
{Security Assignment) or any other provision of this Deed; and

(whether or not effectively so charged or assigned) hefitable property and all other property
arid assets in-Scofland.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by written notice to a Gharging Company, convert the floating
charge created under-this ‘Deed info-a fixed charge as regards all or any of the assets of
such Charging Gompany specifted in the notice if:-

6.1.1 an Event of Default:has occurred and is continuing; or

6.1.2 the Security Agent (acting reasoriably) considers any Security Assets (whether
not those specified in the nofice) to be in dahger of being seized or sold

1 any form of distress, altachment, execution or other legal process or to be
helwise in jeopafdy.

Small companies

The floating charge created under this Deed by any Charging Company shall not convert
into-a fixed charge solely by reason of a maratorium being obtaihed under the Insolvency

642158903.7\B07 12




6.3

6.4

6.5

741

72

7.3

Act 2000 (or anything done with a view to obtaining such a moratorium) in respect of such
Charging Company.

Automatic conversion

The -floating charge created under this Deed shall {in additlon to the circumstances in
which the same will occur under general law) automatically convert inte a fixed charge:-

634 inrelation to any Security Asset which Is subject to a floating charge it

(a) such Charging Company creates (or attempts or purports to create) any
Security (other than a Permitied Security) on or over the relavant
Sacurity Asset without the prior written consent of the Security Agent; or

{b) any third party levies or attempts to levy any distress, execution,
' attachment or other legal process against any such Security Asset; and

6.3.2 over all Security Assels of a Charging Company which are subject to a floating
charge if an administrator is appointed in respect of such Charging Company or
the -Sacurity Agent recelves ndtice of Intentioh to appoint such an administrator
(as cotitemplated by the Insolvericy Act1986).

Scottish property
Clause 6.3 (Automatic. conversion) will not-apply o any assets situated in Scofland if, and

to the extent'that; -2 Receiver would not be capable of exercising his powers in Scotland
pursuant to section 72 of the Insolvency Act 1986 by reason of such-automatic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant to Glause 6.1 (Conversion by riotice)
in relation to any class of assets of any Charging Company shall nof be construed as a
waiver or abandonment ‘of the rights of the Security Agent to serve similar notices in
respect of any other class of assets or of any other right of the Security Agent and/or the
other Securad Parties,

CONTINUING SEGURITY

Gontinulng security

- The Debenture Seturity is continuing and will extend to the ultimate balance of the

Secured Obligatioris regardieé"s of -any intermediate payment-or discharge in whole or in
part, This Deed shall remain in full force and effect as a continuing security for the duration
of the Security Petiod.

Additional and separate security

This Deed is in addition to, without prejudice to, and shall riot merge with, any other right,
remedy, guarantee or Security which the Secunty Agent andlor any other Secured Party
may at any time hold for any Secured Obligation.

Right to enforce

Following a Declared Default, this Deed may be enforced against each or-any Charging
Company without the Secuiity Agent and/or any other Secured Party first having récoursé

‘to any other right, remedy; guarantee or Security held by or available to it ar any of theim.

LIABILITY OF GHARGING COMPANIES RELATING TO SECURITY ASSETS

Notwﬂhstandmg anything contained in this Déed of implled to the contrary, each Charging
Company remains liable to observe and perform all coriditions and obligations assumed by
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It In felation to the Security Assets. The Security Agent is under no obligation to perform or
fulfil any such. condition or obligation or to make any payment in respect of any -stich
condition or dbligation.

9, ACCOUNTS

No monies ‘at any time standing to the credit of any account {of any type and however
deslgnated) of any Charging Gompany with any Secured Party (other than the Security
Agent) or in ‘which any Chargmg Company has an interest (and no rights and benefits
relating thereto) shall be capable of being assigned fo any person other than a Secured
Party.

10. REPRESENTATIONS
10.1 General

Each Charging Company makes ihe repfesentations and warranties set out in this
Clause 10 to the Security Agent and to éach other Secured Party.

10.2 Ownership of Security Assefs

Each Charging: Company is the sole legal and beneficlal owner of all of the Security Assels
(if any) identified against its name in Schedule 2 (Details of Security Assets).

10.3 Charged Securities

“The Charged Securities listed in Part 2 of Schedule 2 (Defalls of Securily Assets) are fully

paid and constitute the entire share capital owned by each Charging Company In the

relevant company and, save in respect of Tecjet Limited, constifute the entire share capital
of each such colmipany.
10.4 Real Property

In refation to the Real Property:-

1041 Part 1 of Schedule 2 (Defails of Securify Assefs) identifies all freehold -and
leasehold Real Property which is benéfiGially ovmed by each Charging Company-
at the date of this Deed; and

1042 all information provided to and used by each Chargor's legal advisers in
preparation of each Report on Title was when provided and remains as at the

date of this Deed or when each Report on Title was made true and complete in
all material respects,

10,5 Time when representations made

10.5.1  All the representations and warranties in this Clause 10 are made by each Initial
Charging Gompany on the date of this Deed and on the Refinance Date.

10.6.2  Each representation or warranty deemed to be made after the date of fhis Deed
ghall be deemed to be made by reference to the facts and circumstarices existing
at the date the representation or warranty is deemed to be made.

1. UNDERTAKINGS BY THE CHARGING COMPANIES
11.1 Negative pledge and Disposals

No Charging Company shall do oragree to do any of the following withaut the prior written
corisent of the Security Agent:-

64215003, \IB07 i4




1.4

11.1.2

create or permit to subsist any Security or Quasi-Securify on any Security Asset
other than as created by this Deed andlor except for a Permitted Security as

sell; transfer, lease, lend or otherwise dispose of (whether by a single transaction
ar a’‘numper of transactions and whether related or not and whether voluntarlly or
involuntarily) the whole or any part of its interest in any Security Asset except for
a Permitted Disposal or a Permitted Transaction as permitted by the Facflities
Agreement

112 ‘Security Assets generally

Each Charging Company shall:-

11.2.1

11.2.2

11.2.3

11.24

11.2:5

11.2.6

notify the Secufity Agent within 14 days of receipt of every material notice, order;
application, requirement o proposal given -or made 'in relation to the Security
Assets by any cotnpetent.guthority, and (if reduired by the Security Agent):-

(a) _promptly provide it with a copy of the same; and

(b) either (A) comply with such natice, order, application, requirement or
proposal or (B) ' make stich abjechions to the same as the Security Agent
‘may require or approve;

pay all rates, rents and other outgoings: 6wec_‘l by it in respect of the Security
Assetfs;

comply with:-

(a) all obligations in relation to the Security Assets under any present or
future regulation or reguirement of any competent authority or any
Authorlsation; and

o) all covenanis and obligations affecting any Security Asset (or its
manner of use), where failure to do so has or is reasonably likely fo
‘have a Material Adverse Effect;

not, except with the prior written consent of the Security Agent (such consent
not to be unreasonably withheld or delayed), enter into any onerous or
resirictive  obligation affecting any Securily Assets (except as expressly
permitted under the Facilities Agreement);

provide the Security Agent with all information which it may reasonably request in
relation to the Securify Assets; and

not do, cause or permit to be done anything which may tn any way depreciate,
jeopard:se or otherwise materlally prejudlce the value or marketabhility of any
Security Asset (or make any omission which has such an effect).

11.3 Deposit of documents and nofices

Each Charging Corripany shall:-

11:84
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unless the Security Agent otherwise confirms in writing (and without prejudice to
Clause 11.13.1), deposit with the Security Agent:-

{a) alt deeds and documents of fitle relafing to the Security Assets; and
{b) all local land charges, land charges and HM Land Registry search

certificates ‘and -similar documents réceived by or on behalf of a
Charging Company,
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11.3.2

(each of which the Security Agent may hold throughout the Security Period); and

promptly on request by the Security Agent following a Declared Default, affix to
any plant, machinery, fixtures, fittings, computers, vehicles, office equipment,
other equipment and other asset for the time being owned by it (in a prominent
position) a durable notice of this Deed (in any form fequired by the ‘Security
Agent. _

1.4 Real Property undertakings - acqunsumns and nofices to HM Land Registry

11.4.1

11.4.2

Each Charging Company shall nolify the Seourity Agent promptly upon the
acqjuisition of any estate or.jnterest in any freehold or leasefiold property.

Each Charging Company shall, in respect of any freehold or leasehold Real
Property which is acquired by it after the date of this Deed, the fitle which is
registered at the Land Registry or the title to which is Tequired o be so
registered:-

(@) give the Land Registry wriiten notice of this Deed; and
{9)] procure that notice of this Deed is clearly noted in the Register to each
such fitle.

11,5 Real Property undertakings - maintenance

11.5.1

11.,5:2

11.6.3

11.5.4

11.5.6

Each Charging Company shall maintain all buildings and erections. forming part of

the Security Assets In a good statie of repair.

No Charging Company. sﬁal_l, except with the prior wiitten consent of the Security
Agent (such consent not to be withheld or delayed) (or as permitted under the
Fagcilities Agreement):-

(a) confet on any lease or tenancy of any of the Real Property or accept a

surrender of any |ease or tenancy (whether independently or under any
statutory power);

(b) confer on any person any right or licence to occupy any land or
buildings forming part of the Real Propérty; or

(c) grant any licence to assign or sub-let any part of tha Real Propetty.
No.Gharging Gompany shall carry out any developrient within the meaning of the

Planning Acts in or upon any part of the Real Property without first obtaining such
perinissions as may be required under or by virtue of the Planning Acts and, in

the case of development involving a substantial change in the structure of, or a

change of use of, any part of the Real Property, without first obtaining the written
consent.of the Security Adent (such cofisent not to be tnrgasonably withheld or
delayed).

No Charging Company shall do, or permit to bie donhe, anything as a result of
which any lease may be liable to forfeiture or otheiwise be determined.

Each Charging Company shall permit the Security’ Agent and any person
nominatad by it at all reasénable times with reasonable notice to enter any part of
the Reéal Property and view the state'of it

11.6 Real Property uridertakings - title investigation

11.6.1

64215903.7VIBO7.

Each Charging Company shall grant the Security Agent on request all facilities
within the power of such Charging Company to enable the Security Agent (or its
lawyers) to carry out Investigations of title. to the Real Property and to make all
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11.6.2

enquiries In relation to any part of the Real Property which a prudent mortgagee
might carry out. Those investigations shall be carrled out at the expense of stch

Charging Compariy.
Prompt!y uporn demand by the Security Agent each ‘Charging Company shall at

Gharglng Company to its Real Property (concernlng those items whlch may
properly bé sought to be tovered by & prudent mortgagee in a lawyer's report of
this nature).

11.7 Insurance Policies

11.7.1

11.7.2

11.7.3

11.7.4

11.7.5

Each Charging Company shall at all times comply with ifs obligations as to
insurance contained in the Facilities Agreement {and in particular, Clause 24.22
(Insurance) of the Facilifies Agreement).

If at any time any Charging Company de_fau!t's in:-

{(a) effectirig or keeping up the inslrances (A) required under the Facilities
Agreement or (B) referred to in this Ciause; or

(0 producing any insurance policy or Teceipt to the Sécurity Agent 10
Business Days of demand, the Security Agent may (without prejudice fo
its rights undar Clause 12 (Power fo' remedy)), but is not obliged fo,
take out or renew such policies of insurdnce in any sum which. the
Security Agént niay reasonably thifk expedient. Al maonies which are
expended by the Security Agent in doing so shall be deemed to be
‘properly paid by the Security Agent and shall be reimbursed by such
Charging Company oh demand.

Each Charging Company shall promptly notify the Security Agent if any claim
arises or may be made under the Insurances which is reasonabiy likely to require
mandatory prepayment under the Facilifies Agreement.

Each Charging Company shall, subject to the rights of the Security Agent under
Clause 11.7.5, diligently pursue its rights under the Insurances.

In relation to the proceads of Insurances:-

(a) the Security Agent shall have the sole right to (but shall not ba obliged
to) setile or sue, or instruct the relevant Charging Gompany to settle or
sue, for any such claim (but before a Default shall do so as agent for
the relevant Charging Company) and to give any discharge for
insurance monies; and

{3)) all claims and monies received or receivable under any Insurances
shall (subject to the rights or'claims of any lessar or landlord of any part
of the Security Assets) be applied in reldtion to Insurances in
accordance with the Facilities Agreement or (if no requirement as to
application is.so imposed) i) repairing, replacing, restoring or rebuilding
the property damaged or destroyed,

or, in each case after the occurrence of an Event of Default which is continuing,
in permanent: reduction of the Secured Obligations in accordance with the
Intercreditor Agreement.

11.8 Dealings with and realisation of Receivables and Collection Accounts

11.8.1

64215903.7\BO7

Each Charging Company shalk:-
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11.8.2

11.8.3

to time reasonably require (takin

(a) without prejudice to Clause 11.1 {Negative pledge and Disposals) (but
in addition to the restrictions in that Clduse), nct, without the prior
written consent of the Security Agent, ‘sell, assign, charge, factor or
discount or in ‘any other manner deal with gny Réceivable;

(b) collect all Receivables promptly in the ordinary course of trading as
agent for the Security Agent;-and

(©) {except where monies are required fo be paid into a Mandatory
Prepayment Account or Holding Account in accordance the terms of
any other Finance Document) immediately upon receipt pay all monies
which’it receives In respect of the Receivables into:-

{i) the account specified against its name in Part 3 of Schedule 2
{Details of Security Assets) asa Collection Account;

(i) followirig.a Declared Default;
{N such specially designated account(s) with the

Account Bank as the Security Agent may from finie
to' time direct; or

(2) guch other account(s) with stuch other bank as the
Security Agent may from time to fime direct,

{each such account(s) together with all additions to or renewals or
replacemeits théreof (In whatever currency) being a "Collection
Account®); and

{d) pending such payment, hold all monies so received upan trust for the
Security Agent.

Following an Event of Default, each Charging Company shall deal with the
Receivables {both collected .and uncollected) and the Collectioh Accounts in
accordance with any directions given in writing from time to time by the Security
Agent and, in default of and subject fo such directions, In accordance with this
Deed.

Each Gharging Company shall deliver-to the Security Agent such information s
to the:amount and nature of its Receivables as the Securlty Agent may froni time
g into ‘account the requirements of the Finarce

Doguments).

11.9 Operation of Gollection Accounts

11.9.1

11.8.2

Following ‘an Event of Default, no Charging Company shall withdraw, attempt or
be entltled to wnthdraw (or dll‘GGt any transfer of) all origny part of the monies in.

the Secunty Agent shall bé entitled (ln its absolute dtscret:on) to refuse fo permlt
any such withdrawal or transfer.

If the right of a Charging Company to withdraw the proceeds of any Receivables

standing to the credit of a Collection Accolint Fesiilts in the charge over that
Collection Account being characlerised as -a floating charge, that will riot affect

the nature of any other fixed security created by any Gharging Company under
this Deed on all its outstanding Receivables.

1110 Operatioh of Cash Collateral Accounts

No Charging Company shall withdraw or attetnpt or be entitled to withdraw (or direct any
transfer of) all or-any part of the monies in any Cash Collateral Account unless expressly

64215903.7\B07
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permitted to do so under the Facilifies Agreement or the Intercreditor Agreement or with
the prior written conseiit of the Security Agent and the Security Agent shall be entitled (in
its absolute dlscretlon) to refuse to permit any such withdrawal or transfer.

11,11  Account Bank and notices

11.11:1

11.11.2

The initial Account Bank s HSBC Bank plc unless the Security Agent specifies

-otherwise.

Where any Charged Account of any Charging Company Is not miaintained ‘with
HSBG Bank ple, the relevant Chargmg Company shall deliver to the relevant
Acoount Bank a duly completed nofice and procure that such Account Bank
executes and delivers fo the Secunty Agent an acknowlgdgement, in each case
in the respective forms set out in Schedule 3 (Form of notice to and
acknowledgement from Accotnt Bank).

11,12 Ghange of Account Bank

11.12.1

11.12.2

11.12.3

111424

The Account Bank may only be chanded to another bank or financial institution
with the consent.of the Security Agent.

A charge only becomes effective when the propased new Account Bank agrees
with the Security Agent and the relevant Charging Companies {in a manner
satisfactory to the Security Agent) to fulfil the role of the Account Bank under this
Deed.

If there is a change of Account Bank, the net amount (if any) standing to the
credit of the relevant Charged Accounts maintained with the old Account Bank
will be transferred fo the corresponding Charged Accounts maintained with the
new Account Bank linmedlately upon the appointment taking effect. By this Deed
sach Charging Company irrevocably gives all authorisations and instructions
fiecessary for any-such transfer to bé made.

Each Gharging Company shall take any reasonable action which the Security
Agent fégiilres to facllitate a change of Account Bank and any transfer of credit
balances (Including the execution of bank mandate forms) and irrevocably
appoints the Security Agent as Its attorney to take any such action if that
Charglng Company should fall to do so.

11413  Gharged Investments - protection of security

11.13.1

11.13.2
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Each Charging Company shall, immediately upon execution of this Deed or (if
later) as soon as is practicable after its acquisition of any Gharged Securities, by
way of security for the Secured Obligations:-

{a) deposit with the Security Agent (or as the Security Agent may direct) all

certificates and other documents of title or evidence of owinership to the
Charged Securitigs and their Related Rights: and

(b) execute and deliver to the Security Agent:-

)] instcuments of transfer in respect of the Charged Securities
{executed in blank and left undated); and/or

such other documents as the. Security Agent shall require to
‘ehaple it (or its: nomlnees) lo be registered as the owner of or
.otherwise to acquire 4 legal title to the Charged Securities and
thielr Related Rights (or to pass legal title to any purchaser).

(i)

In respect of any Charged Investment held by or on behalf of any nominee of any
clearance or seftlement system, each Charging Company shall immediately upon
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11.43.3

11.13.4

11.13.5

11.13.6

.execution of this Deed or (if later) promptly upon acquisiticn of an interest in such
‘Charged Investment deliver to the Security Agent duly executed stock notes or
‘other document in the name of the Security Agent (or as It may direct) issued by

such nominee and representing or evidencing any benefit or enfitlement to such
Charged Investment.

Each Charging Company shall:-

{a} promptly give nofice to any custodian of any agreement with such
Charging Gampany in respect of any Charged Investment in a form the
Security Agent may require; and

{b) use reasonable endeavouwrs to ensure that the custodian acknowledges
that notfice in a form the Security Agent may require,

Fach Charging Gompany shali take whatever actlon the Security Agent may
request for the dematerialisation or re-materialisation of any Charged Investment
held in a clearance system.

Each Charging Company shall promptly pay all calls or other payments which
may become due in respact of Its Charged [nvestments.

No Charging Company shall nominate ancther person to enjoy or exercise all or
any specified rights of the Charging Company in relafion to its Charged
Investments, as contemplated by :section 145 of the Companies Act 2006 or
otherwise,

§4.44 'Rights of the Partles in respect of Charged Ihvestments

11.14.1

11.14.2

11.14.3

64215903.7\B07

Untii a Declared Default occurs, each Charging Conipany shall be entitled toi-

(a) receive and retain all dividends, distributions and other monies paid oh
ordefived frorm its Charged Securities; and

{b) exercise all voting and other rights and powers attaching to its Charged
Securities, providéd that it must not do so in & manner which:-

] has the effect’ of changing the terms. of such Charged
Securities {or any class of them) or of any Related Rights
unless permitted by the Finance Documents; or

(i) is prejudicial to the interests of the Security Agent and/or the
other Secured Parties,

At any time following a Declared Default which is confinuing, the Security Agent
may; but it shall not be obliged to, complete the instrument{s) of transfer for all or
any Charged Securities on behalf of any Charging Company in favour of itself or
such other person as it may select.

At any time when any Charged Securily is registered in the name of the Security
Agent or its nominee, the Security Agent shall be under np: duty to:-

{a) ensure that any ‘dividénds, distributions &F othér monies payable In
respect of -such Charged Sécurity are duly and prompfly paid or
received by It or its nominee;

9] verify that the correct amotints:are paid or received; or

{c) take. any action in copnection with the taking up of any {or.any offer of

any) Related Rights in respect of or In substifution for, any such.
Charged Security.
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11.15

i2.

12.1

12.2

12.3

13,

13.1

13.2

13.3

Relevant Contracts

11.15.14 No Charging Company will, except with thé prior written consent of the Security
Agent or as pérmitted under the terms of the Facilities Agreemerit of the
Intéréreditor Agreement, amend or waive :any term of any Relevant Contract,
terminate any Relevant Confract or relsase any other paity from its obligations
undeT any Relevant Contragct.

"41.152 Each Chargingi Company will duly perform its obligations under each Relavant

Contract, will notify the Security Agent of any material default by it or any other
party under any Relevant Contract and will not take any action which will reduce
orimpeds recaveries in respect of any Assigned Asset.

11153 FEach Charging Company will provide to the Security Agent as soon as
practlcable upon receipt copies of all material notices which it may from time to
time receive frem any other party to any Relevant Contract,

POWER TO REMEDY
Power to remedy

It at any time a Charging Company does riot comply with any of its obligations under this
Deed, the Security Agent (without prejudice to any otherTights arising as-a consequence of
such non-compliance) shall be enfitted (but not bound) 4o rectify that default. The relevant
Gharging -Comparhy irfevogably authorises the Security Agent and its employees and
agents by way of security to do all such things (including eritering the property of such
Charging Company) which are necessary or désirable to rectify that default.

Mortgagee in possession

The exeraise of the powers of the Security Agent under this Clause 12 shall .not render i,
or any other Secured Party, liable (whether for any default, omission or otherwise) as a
mortgagee in possessioh and the Security Agent shall not be required to account as a
mortgagee in possession for any loss on realisation or enforcement of its rights-hereunder.

Monies expended

The relevant Charging Company shall pay to the Security. Agent on demand any monies
which are expended by the Security Agent in exercising its pewers under this Clause 12,
together-with interest at the Default Rate determined under-the Fadilities Agreement from
the date on w ch those monies were expended by the Security Agent (bgth before and
after judgment) and otherwise in accordance with Clause 2.2 (Default interes!):

WHEN SECURITY BECOMES ENFORCEABLE
When eénfarceable

This Debenture Security shall become Immediately enforceable on and at any time
following a Declared Default.

Statutory powers

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

Enforcement

After- this Debenture Security -has become enforceable, the Security Agent may in Its
absolute discretion enforce ali or any part of the Debenture Security In such manner as it
sees fit.
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14, ENFORCEMENT OF SECURITY

14.1 General

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

14,2 Powers of leasing

The statutory powers of ledsing conferred on the Secunty Agent are extended so as. to
lsases and grant options s the Security Agent miay think fit and without the need to
comply with séction 98 or 100 of the Act.

14.3 Powers of Security Agent

1431 At any time after the Dabenture Security becomes enforceable (or if so requested
: by any Charging Cémpany by written notice at any time), the Securlty Agent may
without further notice: (unless required by law):=

(a) appolnt any person (or persons) to be a receiver, receiver and manager
or-administrative receiver of all or any part of the Security Assets and/or
of the income of the Security Assets and may remove any Receiver so
appointed and appoint another in its place Section 109(1) of the Law of
Property Act 1925 shall not apply; and/or

() appoint or apply for the appointment of any person who is appropriately
qualified as administrator of a Charging Company; and/or

{8) exercise all or any of the powers, rights, privileges andf/or immunities

" conferred on morigagees by the law (including under the Act as

amended or extended by this Deed) andfor all or any of the powers,

rights, ptivileges andfor immunities which are conferred by this Deed or

law(including under-the Act) on a Recsiver, in each case without first

appointing a Receiver or notwithstanding the appointment of any
Receivery

() exercise (in the name of any Charging Company and without any
further Gotisent or authority of 'such Charging Company) any voting
rights and any powers .or rights which may be exercised by any
person(s) | in whose name any Charged Investment is registered or who
is the holder-of any of them; and/or

(e) may take possession of all or &ny of the Se¢ured Assets and may sell,
' call in, collect and convert into niohsy, and enforce any rights it may
have in respect of all or any of the ‘Secured Assets in such mariner-and
upon such terms as the Security Agent may think fit and so that the
power of sale conferred by Section 101 of the Law of Property Act 1925
(but free from the restrictions imposed by Sections 93 and 103 of such
Act) shall apply and have effect on the basis that the relevant
Transaction Security Document tonstifutes a mortgage within the
meaning of that Act and thie Secuiity Agent is a mortgagee exercising

the power of sale conferred upon mortgagess by that Act.

14.3.2  The Security Agent is not-gniitled fo appo[nt a Receiver in respect of any Security
Assets of any Charging Company which are subject to a charge which (as
created) was a floating charge ‘'solély by reason of a moiatorium being obtained
under the Insolvency Act 2000 (or anything done with a view to obtaining such a
rhoratorium) in respect of such Charging Company.
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14.4 Redemption of prior mortgages

14.4.1

14.4.2

At any time after the Debenturé Security has become enforceable, the. Security
Agent may-

{a) redeem any prior Security againstany Security Asset;
(b} procure the transfer of that Security to itself; and/or
(c) settle and pass the accounts of tha holder of any prior Security and any

accounts sp setiled and passed shall be ¢onclusive and binding on
each.Charging Company.

All prlncnpal interest, costs, charges and expenses of and incidental to any such
Tedemption and/or transfer shall be paid by the relevant Charging Company to

the Security Agenit on demand.

14.5 Privileges

14.5.1

14.5.2

14.5.3

Each Receiver and the ‘Sesurity Agent is enfitied to all the rights, powers,
privileges and imimunities conferred by the Act on mortgagees and receivers
when such. recéivérs have héen duly appointed under the Act except that
section 103 of the Act doees notapply.

To-the extent that the Security Assets constitute "financlal collateral" and this
Deed and the obligations of the Chargors under this Deed constitute a “security
financial collateral arrangement" (in each case for the purpose of and as defined
in the Financial Collateral Armrangements (No. 2) Regulations 2003
(S1-2003 No. 3228)) :each . Receiver and the Security Agent shall have the right
after this Security has become enforceable to appropriate all or any part of that
financial collateral in or towards the satisfaction of the Secured Obligations.

For the purpose of Clause 14.5.2 above, the value of the financial collateral
appropriated shall be such amount as the Receiver or Security Agent reasonably
determines having taken into account advice obtained by it from an independent
investmerit or accountancy firm of national standing selected by it.

146 No lfability

14.6,1

14.6.2

14.6.3
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I‘_i_leithejr_;the Security Agent, any other Secured Party nor any Receiver shall be
liable (A) in respect of all or any part of the Security Assets ar (B) for any loss or
damage which arises out of the exercise ot the attempted or purported exercise
of, or the failure fo exercise any of, its or hls respective powers (unless such loss
or damage is caused by its or his gross negligence or wilful misconduct),

Without prejudice to the generality of Clause 14.6.1, neither the Security Agent,

-any other Secured Party nor any Receiver shall b ||ab!e hy reasoh of entéring

into possession of a Security Asset, fo account as morigagee in possession or for
any loss on realisation ‘or for any defaulf or omission for which a mertgagee in
possession might be liable.

The Security Agent shall not rior shall any Recelver nor any attorney or agent of
the Securlty Agetit by any other reason whatsoever and whether as mortgagee in
possession or on any other basis whatsoever be liable o account for anything
except actual receipts or be liable for any loss or damage arising from realisation
of, or enforcement of rights in respect of, all or any of the Secured Assets o any

-other property, assets, rights or unidertakings of whatsoever hature (inciuding but

not fimited to-any other Secured Assets) whether or not owned by the Charging
Companies or any other person or in which the Charging Companies or such
othet person has an interest, from-any act, default or omission in relation to all or
any of the Secured Assets o any other propeny, assets, rights or undertakings of
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whatsoever nature- (including but not limited to any other Secured Assels)
whether or not oWned by the Chargmg Gompanies or any other person ‘or in
EXBrGISe OF NON-eXercise by it of any power, authority or dlscrehon conferred
upon it in relation to all or any of the Secured Assets or any other property,
assets, rights or undertakings of whatsoever nature {inchiding but not limited to
any other Secured Assets) whether or riot owned by the Charging Companies or
ariy other person of-ln which the Charging Companies or stich other person has
an .interest. Nothing in this Clause 14.6.3, however, shall exclude the Secilrity
Agent nor any Receiver, aitorney oragent of the Security-Agent from any liabllity
. arising by reason of its' wilful misconduct or gross negligence.

14.7 Protection of third parties

No person (including a purchaser) dealing with the Security Agent or any Receiver or
Delegate will be concerned to enquire:-

14.7.1  whetherthe Secured Obligations have become payable; or

14.7.2. whther any power which the Security Agent or the Recelver is purporfing to
exercise hias become exercisable; or

14.7.3  whether any money remains due under any Finance Document; or
14.7.4  howany itioney paid to the Security Agent or to the Receiver Is to be applied,
14.8 Security Agent to rély on the power of sale

The powers conferred by this Deed in relation to all or any of the Secured Assets on the
Security Agent oron any Receiver of all-or any of the Secured Assets shall be in addition
to and not In substitution for the powers conferred on mortgagees or recelvers under the
Law of Property Act 1925 and the Insolvency Act 1986 and where there Is any amblguity or
conflict betwean the powers contained in such Act and those conferred by this Deed the
terms of this Deed shall prevail.

14.9 Rights incidental to ownership

14,91  Atany time after the Security becomes enforceable in accordance with this Deed
the Security Agent may enter into, make, cxecute, sigh and da all stich contracts,
agreements, receipts, payments asmgnmenta fransfers, coriveyances,

urances and things and bring, prosecute, enforce, defend and abandon all

suc:h ‘actions, suits and proceedings in relation to the Secured Assets as it may
think necessary.

14,92 Furthermore without responsibility for moniforing the Sgcured Assets, nof any
liabllity relating therefrom, the Security Agent may at any tithe after the Security
becomes enforceable in accordance with this Deed, exercise all or any of the
powers or rights incidentat to the ownership of all or any of the Secured Asgets
and, in-particular but W|thout limiting the generality of the foredoing, exercise all
rights available to the: ‘Security Agent to enforce any Secu ¥ -granted .in respect
of the Secured Assets and :all nghts to attend or vote at any meeting of the
holders of the Secured Assets or ta give any consent or notification or make any
declaration in reiatlon to such securities or ariy of them.

15. RECEIVER
154  Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by it (subject, in
the cage of an administrative’ receivership, to section 45 of the Insolvency Act 1986) and,
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16.2

16.3

15.4

15.5

16,6

16:.

16.1

16.2

whenever it may deem appropiiate, may appoint a new Receiver in the place of any
Receiver whose appointment has terminated.

Multiple Receivers
If at any time there is more than one Receiver of all-or any part of the Security Assets

andfor ‘the income of the Securlty Assets, each Receiver shall have power to act
individually {unless otherwise stated in the appomtment document).

Remuneration

-Any Recéiver shall be entitled fo remuneration for his services af a rate fo be fixed by

agreement between him and the Security Agent {or, failing such agresment; to be fixed by
the Security Agent).

Payment by Recelver

Only monies actually paid by. a Receiver to the Security Agent in relation to the Securad
Obligations shal] be capable of béing appliéd by the Security Agernt In discharge of the
Secured Obligations..

Agent of Charging Companies

Any Receiver shall be the agent of the Charging Company in Tespect of which it is
appointed. Such Charging Company shall (subject fo the Companies Act 1985, the.
Companles Act 2006 and the Insolvency Act 1986) be solely responsible for his acts and
defaults and for the payment of his remuneration. No Secured Party.shall inciir any liabillty

{either o such Charging Company or to any other person) by reason: of the appointtment of

a Receiver or for-any other reason.
Relationship with the Security Agent

To'the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(either expressly or impliedly) or by law on a Receiver may after this Debenture: Security
becomes enforceable be exercised hy the Security Agent in relalion to any Security Assets
withotit first appointing a Receiver and notwithstanding ihe appointment of a Receiver.

‘POWERS OF RECEIVER

General powers

Any Receiver shall have:-

16.1.1  all the powers which are conferred on the Security Age_-nt_ by Claiise 14.3 (Powers
of Seeurlly Agent),

16.1.2  all the powers which are conferred by the Act on mortgagées In posseéssion ahd
receivers appointed under the Act;

16.1.3  {whether or not he is an administrative receiver) all the powers which are listed in
Schedule [ of the insolvency Act 1986; and

16.1.4  all powers which are conferred by any other law conferring power on recelvers.
Additional powers

in addition 6 the powers referred to in Clause 16.1 (General powers), a Receiver shall
have the following powers:-

16:21 o take possessmn of, collect and get in all or any part of the Security Assets
and/or income In respect of which he was appoinited;
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16.2.2

16.2.3

16.2.4

16.2.5

16.2.6

16.2.7

16.2,8
16.2.9

16.2.10

16.2.11

16.2.12

16.2.13

64248003.7VBO7

to manage the Security Assets and the buslness of any Charging Company as he
thinks fit;

te redesm any Security and to borrow or raise any money and secure the
payment of any money in priority te the Secured Obligations for the purpose of
the exercise of his powers andfor defraying any costs or liabilities incurred by him
in such exercise;

to sell or gondur in selling, leasing or otheiwlse disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to
ohserve the restrictions imposed by sectioh 103 of the -Act, and, withott
limitation:-

(a) fixtures may be severed ‘and sold separately from the, Real Propéerty
contdaining them, without the consent of any Charding Company;

{h) the consideration for any such ftransaction may consist of cash,
debentures or other ohligations, shares, stock or other valuable
gonsldération (and the amount of such conslderation may be dependent
upoti profit or turnover of be determined by a third party); and

{c) any such consideration may be payable in a lump sum or by
instalments spread over-such period as he thinks fit;

to alter, improve, develop, complete, constuct, modify, refurbish or repair any
bwlding or land and to complete or undertake or concur in the. completion or
undertaking (with or without modification) of any project in which any Charging
Company was concerned or interested before his appointmenit (bemg a project
for the alteration, mprovgment development, completion, construction,
mod(flcation; refurbishmment or repair of any building or land);

to carry .out:any sale lease or other dlsposal of all or any part of the Secunty

fo take any such proceedings {in the narme of a@ny of the relevant Charging
Companies - or otherwlse) as he shall think fit in respect of the Security Assets
andfor income n respect of which he was appointed (mcludlng proceedings for
recovery of rent-or other monies in arrears at the date of his appointment); :

to enter info or make any such agreemient, arrangement oF coimpromise as he
shall think fif;

fo insure, and to renew any insurances in respect of, the Security Assets a8 he
shall think fit (or &s the Security Agent.shall direct),

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall thihk fit (including, without prejudice to the
generallty of the foregoing power, to employ his partners and firm);

to form one or more Subsidiariés of any Charging Company and to fransfer to
any such Subsidiary all or:any part of the Security Assefs;

to operate any rent review Clause in respect of any Real Property in respect of
which he was appointed (or any part thereof) and to apply for :any new or
extended lease; and.

foi-
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(a) give valid receipts for all monies and to do all such other things as may
seem to him {o be incidental or conducive to any other power vested in
him or necessary o desirable for the realisation of any Security Asset;

() exercise in relation o .each Securlty Asset all such powers and rights as
he would be capable of exercising if he were the absolute beneficial
owner of the Security Assets; and

{(c) u_s'e the name of any Charging Company for any of the above purposes.

17. APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

174 Application

17.1.1

All monies received by the Security Adent or any Receiver after the Debenture

Security has become enforceable shall (subject to the tights and claims of any
person having a security ranking in pricrity to the Debeiture Security and subject
1o the Intercreditor Agreement) be applied in the following order:-

(a) first, in satisfaction of, or provision for, all costs, charges and expenses
ncurred -and paymeris made, by the Security Agentor any Receiver or
Delegate and of-all remuneration due fo the Recelver in connection with
this Deed or'the Security Assets;

secondly. in satisfaction of, -or provision for, all costs, charges and
payments made by any other Secured Party in
Deed or the Security Assets;

connection W|th

(c) thfl‘dly, In or towards satisfaction of the remalning Secured Obligations
in accordance with Clause 17:3 (Appropriation, Infercreditor Agreement
and suspense account), and

{d) fourthly, in paymeit of any surplus to any Charging Company or other

persoh entitled to it.

17.2 Contingencies

If the Debenture Security is enforced at a time when no amounts are due under the
Finance Documents {but at a time when amounts may or will become so due), the Security
Agent or a Recelver may pay the proceeds of any recoveries effected by it into a blocked
guspense account (bearing interest at such rate (if any) as the Agent usually grants for
accounts of that size and nature).

17.3 -Appropriation, Intercreditor Agreement and suspense account

1731

17:3.2

17.3.3

64215903.7\1B07

Subject to the ‘Intercreditor Agreement -and Clause 17.1 (Application), the
Security Agent shall apply all payments received in. respect of the Secured
Obligations- In reduction of any part of the Secured Obligations in any order or
manner which it may detérmine.

Any ‘such appropriation shall -override ‘any appropriation by any Charging
Company.

All monies received, recovered or realised by the Security Agent under -or in
connection with this Deed may be credited to a separate interest-bearing
suspense account for so long as the Security Agent determines (with interest
accruing thereon at such rate (if any) as the Agent usually grants for accounts of
that size-and __re) without the Security Agent having any obligation to apply
such -monies interest or any part of it in or towards the discharge of any of
the Seoured Obligations,
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18,

18.1

18.2

19.

19.1

18:2

19.3

SET-OFF
Set-off rights

18.1.1  The Security Agent and each other Secured Party may (but shall not be obliged
to) set off any obligation which Is due and payable by any’ Charging Company
and unpaid {whether under the Finance Dogumetits: or which has been asslgned

-to the Security Agent or such other Secured F'arty by any other Charging
Company) against any obligation owed by the -Security Agent or such other
Secured Party to such Charging Company, regardless of the place of payment,
booking branch or currency of sithier obligation. -

18.1.2 At any time after the Debenture Security hds become enforceable (and in
addition to its rights under Clause 18,1.1), the Security Agent and each other
Secured Party may (but shall not be obllged to) set-off any contingent tiability
owed by a Charging Company under any Finance Document agaihst any
.obligation (whether of not matured) owed by the Security Agent or such other
Seured Party to such Gharging Compaty, regardless of the place of payment,
booking branch or currency of either obligation.

18.1.3  If gither obligation is unliquidated or unascertained, the Security Adent of such
othér Secuied Party may set off in an amounit estimated by it In good faith to be
the amouint of that'obligation.

18,1.4 If the obligations -are if different currencies, thé Security Agent or such other

Secured Party may convert either obligation at a market rate of exchange in its
usual course of businessfor the purpose of the set-off.

Time deposits

Withaut prejudice to Clause 18.1 (Sekoff), if any time deposit matures on any -account
which any Charging Company has with any Secured Party at a time within the Security
Period wher:-

18.2.1 iis Debeniure Security has become enforceable; and

18.2,2 g Secured Obligation is due and payable,

18.2.3  guch time ‘deposit shall dutomatically be renewed for such further maturity as the
Sécurity Adent or such other Secured Party in its absolute discretion gonsiders

approprlatf unless the Security Agent or such- other Secured Party otharwise
agrees in wiiting .

DELEGATION

Each of the Security Agent and any Receiver may délégate, by power of aftorney (orin any

«other manner) to any person, any right, power or diséretibh exercisable by them under this

Deed upon any terms ({including power to sub-delegate) which it may think fit. Neither the
Security Agent not any Receiver shall be in any way liablé or responsible to any Charging

‘Cormpany for any loss or liability arising from any act, defaulf, omission or misconduct on
the part of ahy Delegate.

The Security Agent may employ and pay ah-agent selectéd by it to transact-or conduct any
business and to do all acts required te bé:done by it (including the recelpt and payment of
money) and will not be responsible to anyone for any misconduet or omission by any agent
or bound to supetvise the pfoceedings of acts of any such agent provided that it exercises
reasonable care in selecling that agent.

The Security Agent may with the prior consent of the Majority Lienders, appoint, on such
terms as:t may determine, or remove, any person to act either as separate or joint Security
Agent-with those rights and obllgatlons vested in the Security Agent by this Deed or any
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20.

20.1

202

20.3

Transaction Security Document and will not be responsible to anyone for any misconduct
or omission by any agent or bound to supervise the proceedings or acts of any such agent
provided that it exercises reasonable care in selecting that agent.

FURTHER ASSURANCES
Further action

Each Charging Company shali (and the Company shall procure that each Charging
Company shall) at its own expense, promptly do all acts and execute all documents and
take such other action as the Security Agent or a Reseiver may reasonably specify (and in
such form as the Security Agent or a Receiver may reasonably require) for:-

20,11  creating, perfecting or protecting the Security intended to be created by this Deed
or any other Transaction Security Document;

20.1,2. facilitating the realisation of any Security Asset;

20.1,3 facilitating the exercise of any rights, powers, discretion andfor remedies
exercisable by the Security Agent, any other Secured Party or any Receiver or
any Delegate in respect of any Security Asset or provided by or pursuant to the
Tinance Documents or by [aw; or

20.1.4 creating and perfecting Security in favour of the Security Agent or the Secured
Patties over any property and assets of that Charging Company located in any
Jurisdiction -outside England -and Wales -equivalent or similar to the Security
intended fo ibe created by or pursuant to this Deed or any other Transaction
Security Document.

This includes:-
(a) the re-execution of this Deed of such Transaction Securlty Document;
(b} the exeoution of any legal mortgage, charge, transfer, conveyance,

assigniment, assignation or assurance of any ‘property, whether to the
Security Adent or to its nominee; and

{c) the- giving of any natice, order or directioh and the making of any filing
or registration,

Finance Documents

Fach Charging Company shall (and the Company shall procure that each member of the
Group shall} take all action as Is available to it (including making all filirigs and
registrations) as may be necessary for the purpose of the creation, perfection, proteclion or
maintenance of any Security. conferred or intended to he conferred on the Security Agent
or the Finance Parties by or pursuant fo the Finance Documents.

Specific security

Withcut prejudice to the generality of Clause 20.1 (Furher action), each Charging
Company will mmediately upon request by the Security Agent execute any document
conteniplated by that Clause over any Security Asset which'is subject to or intended to be
subject to any fixed security under this Deed (including any fixed security arising or
intended to arise pursuant to Clause 6 (Conversion of floating charge)).
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21,

22,

23,
231

23:2

233

24,

24.1

POWER OF ATTORNEY

Each Charging :Company, by way of s&cirity, irevocably and severally appoints the
Security Agent, each Receiver and any Delegate to be its attorney to take any action which
siich Charging Company Is cbliged to take. under this. Deed and the relevant Charging
Company has not done so following a Declared Default, including under Clause 20
(Further assufances). Each Charging ipany ratifies and confifms whatever any
attorney does or purports ta do pursuant to its appointment undsr this Clause.

GURRENGY GONVERSION

All.monies received of held by the Security Agent or any Receiver under this Deed may be
converted from their existing curreney Into Such other currency as the Security Agent ot the
Receiver consitlers necassary or desirablé to cover the obligations and liabilities comprised
in the Secured Obligations In that other cuirency at the Agent's Spot Rate of Exchange.

Each Charging Company shall indemnify the Security Agent against all costs, charges and

expenses. IhGurfec rélation to such conversien. Nelther the Security Agent nor any
Receiver shall havé ahy liability to any Charglng Company in respect of any loss resulfing
from any fiuctiation.in-eXchange rates after any such conversion.

CHANGES TO THE'-HART[ES

Gharging Companies-

No Charging Company.may assign any of its rights or obligations under this Deed..
Security Agent

The Security Agent may asgign or transfer all or any part of its rights under this Deed
pursuant. to the resignation or remioval of the Securlty Agent in accordance with the
Interoréditor Agreément. Each Charging Company shall, Immediately upon being
requested to do so by the Security Agent, enter into Such décuments as may be necessary
or desirablé to éffact such assignment or transfer.

Accession Deed
Each Charging Company:-

2331 consents to new Subsidiaries of the Company hecoming Charging Companies as
contemplated by the Finance Documents; and

233.2 irrevocably authorises the Company to agree to, and sxecute as a deed, any duly
completed Accession Deed as agent and attorney for and on behalf of such
Charging Company.

MISGELLANEOUS
New accounts

2411 If the Security Agent or any bthér Secured Party receives, or is deerried to be
affected by, notice, whether a ual oF ¢onstructive; of any subsequent Secirity
(other than a Permitted Segirity) ‘affecting any Security Asset andfor the
proceeds of sale of any Seclrity Asset of any guarantee under the Firance
Documerits ¢eases to conlinde in force, it-may open a hew account of agcounts
for any Charging ipany. If it does not open a new account, it “shall
nevertheless be treated as 1f it had done so at the time when it récelved or was
deemed to have recelved such notice.

2412  As from that fime all payments made to the Security Agent or such other Secured.
Party will be credited or be treated as having been crediled to the new account.

-and wifl not operate to reduce any amount of the Secured Obligations.
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242  Tacking

2421

24.2.2

Each Finance Party shall perform its obligations under the Facilities Agreement
(including any obligation to make available further advances),

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

24.3 Memoiandum and articles

Each Charging Company certifies that the Debenture Security does not contravene any of
the provisions of the memorandum or-articles of association of that Charging Company.

244 Land RegiSt_.l'Y

24.4.1

24.4.2

24.4.3

24.4.4

Each Charging Company shall apply to the Chief Land Reglstrar (and consents to
such an application being made by or on behalf of the Security Agent) for a

‘festriction in the following terms to be entered oh the Register of Title relating to
any property registered at the |-and Registry (or any unreglstered land subject to

first registration) and agalnst which this Deed may be noted:~

"No disposition of the registered estate by the propristor of the registered estate
for by the proprretor of ahy registered charge, -nol being a chatge registered
hefore the entry of this rostriction,] is to be reglstered without a written consent
signed by the proprietor for the time being of the charge dated | ] 200}r Fin
favour of [* ] referied to in the charges register (Form F) [or specify
appropriate detalis]"

Each Charging Company:-

(a). alithorises the Security Agent o make any application which the
' Sec’urlty Agent dee'ms appropriate fdr the des@natlon of this Deed, the

Infotmation  dociiment tnder rule 136 of the Land Registration
Rilles, 2003;

(h) :shall use Its feasonable endeavours to assist with any such application
inade by or oii betialf of the Security Agent; and

(c) shall notify the Security Agent in writing as soon as it recelves notice of

any person's application under rule 137 of the Land Registration
Rules 2003 for the disclosure of this Deed, the Facilities Agreement or
-any other Financa Documeit fellowing its designation as an exempt
‘informiation document.

No Charging Gompany shall make any application under rule 138 of the Land -
Registration Rules 2003 for the removal of the designation of any such document
as an exempt infermation document.

Each Charging Company shall promptly make all applications to and filings with
the Land Registry which are necessary or desirable uncler the Land Registration
Rules 2003 1o protect the Debenture Security.

24.5 Protective Clauses

24.5,1

64215803, 7A1B07

Each Charging Company is déemed to be a principal debtfor in relation to this
Deed. The obligations of each Charging Company under, and the security
intended to be created by, this Deed shall not be impaired by any forbearance,
nieglect;, indulgencs, extension or time, release, surrender or loss of securities,
dealing; amendment or arrangement by any Secured Party which would
otherwise have reduced, released or prejudiced this Debenture- Security or any
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25.

2 5 .":1

25,2

26.

27,

28.

29.

surety liabllity of a Charging Company (whether or not known to it or.to any
Secured Party).

2452 Clause 20 (Guaranfee and indemnity) of the Facilities Agreement appliss in
relation to this Deed as if references to the obligations referred to in such Clauses
respectively were references to the obligations of each Charging Company under
this Destl.

NOTICES
Facilities Agreement
Subject to Clause 25.2 (Notices through the Company).-

2511 Clause 34 (Nolices) of the Facilities -Agreement {other than Clauses 34.3.3, 34:5
(Electronic communication) and 34.8 (Use of websites)) is Incorporated into this
Deed as if fully set out in this Deed; and

25.1,2 the address and fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identffied with its name in
the exescution pages to this Deed or subsequently notified from fime to time' by
the relevant Party for the purposes of the Facllities Agreement or this Deed.

Notices through the Company

2521  All communications and documents from the Gharglhg Companies: shiall be senit
through the Company and all communications and docuiments to the Gharging
Companies may be sent throtigh the Gompany.

2522 Any communication or document made or delivered fo the Company in
accordance with this Clause 25 Will be deemed to have been made or delivéred
to each of the Chatging Companies,

CALCULATIONS AND CERTIFICATES

Any cerfificate of or determination by a Securéd Party, the Security Agent or the Agent
specifying the amount of any Secured Obligation due irom the Charging Companies
(including details of any relevant calculation thereof) is, in the absence of manifest error,

conclusive evidence against the Charging Companies of flig thatlers to which It relates.

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any

time ‘any provision is or becomes illegal, invalid or unenforceable in any respect under any
law of any jurisdiction, neither the legality, validity or enforceabllity of any of the remaining
provisions nor the: egality, validity or enforceability of such provision under the law of any
other jurisdiction will in any way be affected or impaired.

REMEDIES AND WAIVERS

Ng failure to exercise, nor any delay in exercising, on the part of the Security Agent (or any
oth Secured Party) any right or remedy under thls Deed shall operate as a waiver, nor
hall any single of partial exercise of any right or remedy prevent any further or other
éxeicise, or the exercise of any other right or remedy. The rights and remedies provided

-are cumulative and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this- Deed may. be amended only if the Security Agent and the Charting
Gompanies or the Comipany on. their behalf so agree in writing and any breach of this Deed
may be waived before or after it occurs only If the Security Agent so agrees in writing. A
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30.

31.

311

31.2

"32.

walver given or consent granted by the Security Agent under this Deed will be effective
only if given in writing and then only in the instance and for the purpose for which it is
given,

COUNTERPARTS

This Deed may be executed in any number of counterparts, and thls has the same effect
as If the signafures (and seéals, if any) on the counterparts were on a ‘single copy of this
Deed.

RELEASE
Rélease

31411 In the event of a disposal that Is permitted by the Facilities Agreement, the
Security Agent shall, at the request and cost of the Charging Companies, take
whatever action is necessary to releass or re-assign (without recourse or
warranty) the relevant Security Assets from the Security.

31.1.2 Upon the expiry of the Security Period {but not otherwise) the Security Agent
- shall, at the request and cost of the Charging Companies, take whatever action is
necessary to release or re-assign (without recourse or warranty) the Security

Assets from the Security.

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargirig Company or

any sedurity for those obligations or othenwise) is made in whole or in part or any
arrange' et is made on the faith of arly payment, security or other disposition which is

oided 6F must.be restored on insolvenicy, liquidation or otherwise {without limitation), the
liability of thé Charding -Gornpanies under thi$ Deed shall gontinue as if the discharge or
arfariggiiient had not peeired. The Securlty Agent may concede dr compromise any claim

that any payment, securlty or other disposition I liable to avoidance or restoration.

‘GOVERNING LAW

This Deed and -any non-contractual obligations arising out of or in connection with it shall

be governad by English 1aw.

IN WITNESS of which this Deed.has been duly éxeculed by each Initial Charging Company as a
deed and duly executed by the Security Agent and has been delivered by each Initial Charding

. Company:
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SCHEDULE 1

THE INITIAL CHARGING COMPANIES

Namg of Initia] Charging Reg'i_s_‘,t: number {or Registered Address
Company equivalent, if any) and ‘
Jurisdiction of Incéorporation if
not England and Wales
Academy Music Holdings 5141419 111 Stockwell Réad, London
Lirni'fed SW9 g5
Electriciand Limited 5142633 111 Stockwell Road, London
SW9 8SL
Academy Music¢ Group Limited | 3463738 - 111 StockWelI Road, London
o SW9 9sL
Técjet Limited SC253460 (Scotland) Whitehall House, 33 Yeaman
: Shore, Dundee, DD1 4BJ
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SGHEDULE 2
DETAILS OF SEGURITY ASSETS

PART 1
REAL PROPERTY
Registered Land
Chargor Address Title Number
Academy Music Group Limited | 14-18 Horsefair, Bristol Street, WMS11674
Birmingham, B1 1DB
Academy Music Group Limited | Former ABC Cinema, Frogmore Strest | BL62030
Academy Music Grolp Limited | Brixton Astoria, 211 Stockwell Road 398745
' SWa 9SL
Academy Music G_rouijimited Brixton Astoria and 201, 203, 205, 206A, | 384116
| 208B, 207, 209 and 211 Stockwell Road,
London
Academy Music Group Limited | Shephérds Bush Empi'rerTﬁje_atre and 64209
part of roadway. Rocliwell Placa W12
BTT,
Acadeimy Music Group Limited | Land on the North west side of 64210
' 8hepherds Bush Empire, Shepherds
Bush Green, London W12 8TT
Academy Music Group Limited | The Carling Académy, Pond. Street SYKE61607
Complex, Pond Street, Sheffield
Academy Music Group Limited | 55 Cooknidge Street, Leeds LS2 3AW* | WYK701563
Academy Music Group Limited [ 11/13 Hotha’fﬁ\' Strest 4nd land af Bridport | MS498527
Street, Liverpool*
Academy Muslc Group Limited | The Qpsra House Ghristehiureh Road, | DT379078
' Bournéiatith :
Academy Music Group Limited | 20 and 21 Ship Streel, Brighton SX87955
: Agdademy Music Group Limited | The Hippodrome, Palm Gourtand Flats 1 | $X85045
' and 1 Hippodrome House, Middle Street;
Brighton
Academy Music Group Limited | Restaurant, Unit 3, 37 Parkiield Street NGL835814
' - | Loridon N1 OPS*
Academy Music Group Limited | Pait of the Basement, Ground, Firstand | NGL835613
Second Flodrs known as 16 Parkfield
Street Lbfidori N1 OPS*
Academy Music Group Limited | LMV Basement and Ground Floor Store, | NGL853102
Parkfield Street, London N1 OPS*
ON269251

Acaderty Music Group Limited

64215903.7\B07
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Registered Land

Chargor Address Title Number
e — :
Academy Mu_s_.i_'f_i Group Limited | O2 Academy, Westgate Road, | Tvaz007
Newcastte upon Tyne NE11SW

*Sighifies ade satit Property as at the date of this Deed for the pdfposes of Clause 4.5 (Leases
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PART 2

CHARGED SEGURITIES

Charging " Name of Class of Shares Number of Issued Share
Company Company in held Shares held Capital
S which shargs
are held

Academy Music | Electricland Ordinary 1,000,000 1,000,000
Holdings Limited | Limited
Electiic Land Academy Music | Ordinary 291,700 391,700
Lirmited Group Limited .
Academy Music | ABC3 Limited ‘Ordinary 100 100
Group Limited
Academy Music | Tecjet Limited Ordinary 750,000 7,000,000
Group Limited
ABG3 Limited Tecjet Limited Ordinary 3,675,000 17,000,000
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PART 3

CHARGED ACCOUNTS

| Accounts

Account Holder

‘Sort Code

' Accphnt '
Number

Type: Collection
Holding or
Mandatory
Prepayment

Account  bank
branch, address
and sort code

Academy  Music
Group Limited

Academy Music
Gréup Limited

Academy Music
Group Limited .

Academy  Music
Group Limited

Academy Music
Group Limited

‘Academy ~Musio
Group Limited

Academy Mugic
Group Limited

Academy Musle
Group Limited

Academy = Music
Group Limited

| Academy Music
| Group Limited

:;:Academy “Music
| Group Limited

T Academy  Music
Group Limited

[ Roadery WS
fuind Limited

Academy  Music

64215003, 7\R07
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Accounts

Group Holdings

Academy Music
Group Limited

Academy Music
Group Limited

Academy Music
Group Limited

Academy Music
Group Limited

Academy Music
Growp Limited

Electricland Ltd

'Académy - Musle
Grotp Limited

“Academy  Music
Group Limited

Avademy  Music
Group Limited

Academy Music
Groug Linited

Academy Music
Group Limited

Acadeiy _ Music
Group Limited

Acaderny Muisic
, G[Ol]p Limited

Academy  Music
Group Limited

Tecjet Lid

Electricland
| Limited

| Etectricland
| imited
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PART 4

64216903.7\B07

INTELLECTUAL PROPERTY
Registéred Trade Marks
Company Name Trade Mark Regisfration No. Jurisdiction Classes:
{Type of Mark) Goods/Services
Academy Music | ACADEMY 2049175 UK A2
Group Limited
Academy Music | THE AGADEMY 2070980 UK 43
Group Limited
Academy Music | BIRMINGHAM 7243180 UK 16, 34, 42
Group Limlted ACADEMY
Academy Music | THE AGADEMY 9253188 UK 16,25, 34, 41,
Group Limjted : 42
Academy Music | LEEDS 2343721 UK 9,16, 43
Group Limited ACADEMY
Academy Music | GARDIFF 2343723 UK 9, 16, 43
Group Limited ACADEMY
Academy Music | NEWCASTLE 2343726 UK 9, 16, 43
Group Limited - | ACADEMY :
Academy Misic | LIVERPOOL. 2343728 UK 9, 16, 43
Group Limited ACADEMY
Academy Music | SOUTHAMPTON 2343733 UK 9,16, 43
Group Limited ACADEMY
Academy Music | BRIGHTON 2345470 UK 0, 16, 43
Group Limited ACADEMY :
Academy Music | NOTTINGHAM 2345857 UK 9, 16, 43
Group Limited ACADEMY
Academy Music | BAR ACADEMY 2345858 UK 79,76, 43
Group Limited
Academy Music | ACADEMY 2487541 UK a1
Group Limited -
Academy Music | PET SOUNDS 2505100 UK 16,25, 41, 43
Group Limited
Academy Music | AGADEMY 7332530 Europe | 9, 16, 35, 38,
Group Limited | ' 41,42;43
“Academy Music | TRASHY 12103909 Europe 9, 41,43
‘Group Limited
40




Registered Trade Warks

Company Name Trade Mark Registration No, |  Jurisdiction Classes:
(Type of Mark) Goods/Services
Academy Music ACADEMY 2500577 UK 9, 16, 35, 38,
41, 42, 43

Group Limited

64215903.7\B07
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PART &

INSURANCES

Charging Company

| Type of F.;c’i'liéy

Insurer

Policy Number
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SCHEDULE 3

FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK

To: [insert name and address of Account Bank]

« Dated:[ ]20] ]

Dear Sirs

ACCOUNT HOLDER:[ ] (THE "CHARGING COMPANIES")

1 We give notice that; by a debenture dated + 2015 (the "Debenture”), we have chargedto
[ 1{the "Security Agent") as Security Agent for cerlain banks and others (as referred to
in the Debenture) all our present and future right, title"and interest in and to:-

1.1 [the Collection Accounts (as defined in the 'schedule to this letter), all monies from time to
time standing to the credit of the Gollection Accounts and all additions to or renewals or
replacements thereof (in whatever currency); and]

1.2 all other accounts from time to time maintained with you by each Charging Company and
all monies at any time standing to the credit of such accounts, (fogether the "Charged
Accounts") and to all interest from time to time accrued or accruing on the Charged
Accounts, any investment made out of any :such monies or account and all rights fo
repayiment of any of the foreaoing by you.

2. We advise you that, Under thé terms of the Debenture, we are not entitled to withdraw ariy
moniés from:-

2.1 the Cellection Accounts without: first having obtairied the prior written consent of the
Security Agent except fo the extent that such consent'is given in this notice;

2.2 any other Charged Accounts without first having obfained the prior written ¢onsent of the
Security Agent.

3. [In respect of Collection Accounts where dccess js permitted - The Security Agent; by
its counitersignature of this notice, ‘agrees that-

3.1 each Chargor may continue to withdraw monies from its Collectien Accounts; and

3.2 ‘you may debit to any Collection Aecount-amounts due to you from:the relevant Chargor],

until you receive notice from the Security Agent that it or you may no longer do so. The
“Security Agent may by notice to you at any time amend or withdraw this consent.

4. [/n respect of accounts which are current accounts held with an Ancillary Lender
‘which Is a Secured Parly and are within a regulatory neftting arrangement which
forms part of the Ancillary Facilities - The Security Agent, by its countersignature of this
notice (in order to enable you to make available net overdraft facilities on the Charged
Accounts) consents 6 you setting off debit balances on any of the following Collectioh
Accounts ‘against credit balances on .any of the following Collection Accounts provided that
all'such Collection Accounts are included in group hetting arrarigements operated by you
for the Chargors.

[Specify relevant accounts and account numbers.]
The Security Agent may by notice to you at any time amend or withdraw this consent, If the
consent referred to in this paragraph is withdrawn, you may immediafely set off deblt’

Bajances gnd credit balances on the Collection Accounts specified in this paragraph which
exist immedlately prior fo the receipt by you of such notice of withdrawal of consent
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5.1

52

5.3

5.4

55

8.1

8.2

8.3

We irrevocably authorise and insfruct you from time to time:-

following notification that an Event of Default has occurred, unless the Security Agent so
authorises you in writing, not to permit withdrawals from:-

5.1, {the Collection Accounts.]

or any other Charged Account except fo the extent that any withdrawal Is expressly
permitted by this nictice and such permissions have not been withdrawn; :

following notification that an Event of Defatilt has occurred, to hold all monies from time.to
fime standing to the credit of the Gharged Accounts fo the order of the Security Agent,

following notification that an Event of Default has occurred, to pay all or any part of the
monies standing to the credit of the Charged Accounts to the Security Agent (or as it may
direct) promptly following .feceipt of written insfructions from the Security. Agent to that
effect;

to disclose to the Security Agent such informattion relating to the Charging Companies and
the Charged Accounts as the Security Agent may frofii fime to time request you to provide;
and :

[following notification that an Event of Default has occurred to pay all monles received by
you for our account to (and only to) [specify account].]

We agree that you are not bound to enquire whether the right of the Security Agent to

‘withdraw any monies from any Charged Account has arisen or be concerned with (a) the

propriety or regularity of the exercige of that right or (b) notice to the contrary or (c) o be
responsible for the application of any monies received by the Security Agent.

This fhotice may only be revoked or amended with:the prior written consent of the Security
Agent.

Please confirm by completirig the enclosed copy of this notice and returning it to the
Security Agent (with a ¢opy to each Charging Company) that you agree to the ahove and
that-

you accept the -authorisations ahd instructions contained in this notice and you undertake
to comply with this notice;

you havé o, at the date this hotice is returned to the-Security Agent, received notice of
any assigiiment or charge of or claim to the monies standing to the credit of any Charged
Account or the grant of any security or other inferest over those monies or afiy Charged
Adcount in favour of any third party and you:will notify the Security Agent promptly if youi
8hould do so in the future; and _ '

yoli do not at the date of this notice and ‘Wil not, except as expressly permitied by this
notice, in the future exercise any right to combine accounts or any rights of set-off or lien or
ariy similar rights in relation to the monies standing to the +credit of the ‘Charged Accounts.

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

law.

Yours faithfully

for

gnd on behalfof
[NAME OF CHARGING COMPANY]
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THIE: oot sr st vrensan s as s

Countersigned by

...................................................................

for and on behalf of

[ ]

SGHEDULE

Cash Collateral Accounts (each a “Cash éc_illaieral Account”)

Account Holder ' Cash Collateral Account Number Account Bank brarnich
address and sort code

[ 1 [ ] [ 1]

[ ] [ 1 [ 1]

The Coliection Accounts (each'a "Gollection A¢count™)

Account Holder — Collection Account Number Account Bank branch
: address and sort code

[ ] [ ] [ 1

[ 1] P [ 1
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[0n copy]

To: { 1
As Sectirity Agent
[ ]Address
Copy to: [Names of Charging Corripanies]

We acknowledge receipt of the above noticé. We confirm and agree:-

1, that the matters. referred to in it-do not conflict with the terms which apply to any Charged
Account; and

2. the matters set out in Clause 6 of the above nofice.

........................................................

[ 1]
DALEA: ovvvvvrvoreesessveerresessenessesseanes 20[ |
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SCHEDULE 4

FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO RELEVANT CONTRACT

To:

Dated:

[Insert name and address of relevant party]

[ 12001

Dear Sirs

[Describe relevant contract] dated [ ] between (1) you and (2) (the "Charging Gompany")

1.

2.1

2.2

2.3

2.4

2.5

5.1

52

We give nofice that, by a debenture dated{ ] 20] ] {the "Debentnre"), we have assigned
to[ ] (the "Security Agent"}-as Security' Agent for certain banks and others (as referred
to in the Debenture) all our present and future right; title and interest in and to. [insert
details of Relevant Confract] (fogether with any other agreement supplementing or
amending the same, the "Agreement"} including all rights and remedies in connection with
the Agreement and all proceeds and claims arising from the Agreesment.

We irrevocably authorise and insfruct you from time to time:-

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

following notification that a Déclared Dsfault has. occurred, to hold all sums from time to
time due and payable by you to us under the Agreement to the order of the Security Agent;

following notification that:a Declared Default has occuired, to pay or reléase all or any part
of the sums from fime to time due and payable by you to Lig Under the Agreement only In

accordance with the written instructions given to you by the Security Agent froni time to
time;

following notification that a Declared Default has occurred, to comply with any written

- notice or instructions in any way relating 1o, or purporting fo relate to; the Debenture or the

Agreement or the debts represented thereby which you recelve at any time from the
Security Agent without any reference to or further authority from us =nd without any
enquiry by you as fo the justification for or validity of such notice or instruction; and

to send copies of ali nofices and other information given or received under the Agreement
to the Security Agent.

Following notification that a Declared Pefault has occurred, we are not permitted to receive
from you, otherwise than through the Security Agent, any amount in respect of or on
account of the sums payable to us from time to time under the Agresment or to agree any
amendment or supplement to, or waive any obligation under, the Agreement without the
prior written consent of the Security Agent.

This notlce may only be revoked or amended with the prior written consent of the Security
Agent.

Please confirm by completing the enclosed copy of this notice and returning it to. the
Sectrity Agent (with a copy to us) that you agree to the above and that:-

you accept the instructions and authorisations contained in this notice and you undertake
to comply with this notice;

;you have not, at the date this notice is returned fo the Security Agent, received notice of
the assigniment or charge, the grant of any securlty orthe existence of any other interest of
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any third party in or to the Agreement or any proceeds of it and you will notify the Security
_ Agent promptly If you should do so in future;

53 following notification that a Deglared Default has occurred, you will not permit any sums fo
be paid to us or any other person (other than the Security Agent) under or pursuant to the
Agresment without the prior written consent of the Security Agent; and

5.4 _you will not exercise anyright to-terminate the Agreement or také any action fo amend or
supplemerit the Agresment without the prior written consent of the Security Agent. If you
make any attempt to terminate or.amend the Agreement, you will liaise with and notify the
Security Agent as the proper counterparty under the Agreement and not us.

6. This notice (and any acknowledgement in connection with it, and any non-contractual
obligations arising .out of or in conriection with any of them) shall be governed by English
law.

Youwrs faithfully

for and on behalf of
[NAME OF CHARGING COMPANY]
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[0n copy]
Tor [ ]
as Security Agent
[ ]Address]
Copy to: [NAME OF CHARGING COMPANY] |

We acknowledge receipt of the above notice and consent-and agree fo its tetms. We confifm and
agree to the matters set out in paragraph 5 of the above notice.

forand on behalf of

[ 1

Dated: .....oooovrrinnne et sninnt +20[ ]
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SCHEDILE 5
To: [Insert naime and address of insurer]
Dated: [ 120[ ]

Dear Sirs

[bescribe .ingurance polidies] dated [ ] 20[ ] between (1} you and (2} ‘[ ] (the "Charging
Company"}

1. We give notice that, by a debenture dated | 120[ ] (the "Debenture"), we have assigned
to[ ](ihe "Security Agent") as Security Agent for certain banks and others (as referred
to in‘the Debenture) all our present and fufure right, title and interest in and fo the Policies
(together with any ‘other agresment supplementing or amending the same, the "Policies")
including all rights and remedies in connection with the Policies and all proceeds and
claims arising from-the Policies.

2. We irrevocably -authorise and instruct you from time fo time:-

2.1 to discloge to the Security Agent at our expense (without any reference fo or futther
authority from us and without any enquiry by you as to the Justification for such disclosure}
such inforiniation relating to the Policies as the Security Agent may from fime to time
reguest,

2.2 following nofification that a Declared Default has occurred, to hold all sums from time to
time due and payable by you to us under the Policies to the order of the Security Agent;

2.3 following notification that a Declared Default has occurrad, to pay or release all or any part
of the stims from time to time due and payable by you to us under the Policies only in
accordance with the written instructions given 1o you by the Security Agent from; time to

time;

2.4 following notification that a Declared Default has occurred, to comply with ahy writien
hotice of Instructions in any way relating to (or purporting to rélate to) the Debenture, the
sums payable to us from time to time under the Policies or ihe debts represented by them
which yoli fiay receive froin the Security Agent (without any raferenice to or further
authority from Us-and without any enquiry by you as.to the justification for orvalidity of such
notice or instruction); and '

2.5 to send copies of all notices and other information given or received under the. Policies to
the Security Agent.
3, We irrevocably instruct you, with effect from the date of this hotice, to note on the relevant,

Policies the Security Agent's interest as 16ss payee and as first priority assignee of the
Policies and the rights, remedies, proceeds and claims refefred to above.

4, Following notification that a Declared Default has occurred, we are not-permitted o receive
from you, otherwise: than through. the Security Agent, any -amount in respect of or onh
account of the sums payable to us from time to time under the Policies or to agree any
amendment or supplement to, or:waive any obligation under, the Policies without. the prior
written consent of the Security Agent.

5. This notice may phly be revoked or amended with the prior-written consent of the Security
Agent.
6. - Please confirm by completing the enclosed copy of this notice and returning it to the

Security Agent (with a copy to us) that you agree to the above and that:

6.1 you-accept the instructions and authorisations contained in this notice and you undertake
to-comply with this notice;
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6:2 you have not, at the date this nofice Is returned to the Security Agent, received notice of
the assignment or chargs, the grant of any security or the existence of any other interest of
any third party in or to the Policles or any proceeds of them or any breach of the terms of
any Policy and you will notify the Security Agent promptly if you should do so in future;

6.3 Following hotification that a Declared Default has occurred, you will not permit any sums to
be paid to us orany other person under or pursuant to the Policies without the prior written
consent of the Security Agent; and

6.4 you will not exercise any right to terminate, cancel, vary or walve the Policies or take any
action to amend or supplement the Pollcies without the prior written consent of the Security

Agent.

7. This notice (and ‘any -acknowledgement in connection with it, :and any non-contractual
abligations arising out of or in connection-with any of them) shall be governed by English
Jaw.

Yours faithfully

for and on:behalf of
[NAME OF CHARGING COMPANY]
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[On copy]

To: [ 1
[ ]

Copy to: INAME OF CHARGING COMPANY]
Dear 5irs

We acknowledge receipt -of the above notice and consent and agree fo its terms. We confirm and
agree to the matters set out in Clause 6 in the above notice.

for and on behalf of

[ ]

Dated: 20[ |
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SCHEDULE 6

FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20] |

BETWEEN:-

(1) Each company llsted in Schedule 1 (each an "Acceding Company™);

@ [ 1(the "Company"); and |

(3) [ ] (as Security Adent for the Secured Parties (as defined below)) (the “Security
Agent").

WHEREAS:-

This Accession Deed is supplemental fo a debenture dated"[ ]120[ ] and made between (1) the
Charging Gompanies naimed in ‘it and (2) the Security Agent (the "Debentuire").

IT IS AGREED:-
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
rmednings when used in this Accession Deed including the recital to this Accession Deed
(unless otherwise defined in this Accession Deed).
1.2 Construction
Clause 1.2 (Interprétation) of the Debenture applies with any necessaty changes to this
Accession Deed as if it were set ouf in full in this Accession Deed.
2. ACCESSION OF THE ACCEPING COMPANY
2.1 Accession
[The/Each] Acceding Company:-
214 unconditionally and irrevocably undertakes to and agrees with the Security Agent
o observe and be bound by the Debenture; and
2.1.2 creates and grants at the date of this Deéd the charges, morigages, assignments
and other security which are stated to be created or granted by the Debenture,
as if it had been an original party to'the Debenture as one of the Charging Companies.
22 Covenant to pay

Without prejudice to the generality of Clause 2.1 (Accession), [thefeach] Acceding
Company (jointly arid severally with the other Charging Companies [and each other
Actceding Company]), covenants ih the terms set out.in Clause 2.2 of the Debenture
(Covenant to pay).
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28 Charge and assignment

Without prejudice to the generality of Clause 2.1 (Accession), [thefeach] Acceding
Company with full title guarantee, charges and assigns (and agrees to charge and assign)
to the Security ‘Agent for the payment and discharge of the Secured Obligations, all its
right, title and interest in and to the propeérly, assets ‘and undertaking owned by it or in
which it has an interest, on the terms set out in Clauses 3 {Grant of securily), 4 (Fixed
security) and 5 (Floating charge) of the Debenture including (without limiting the generality
of the foregoing):-

2.34

232

233

2.34

235

2386

by way of first legal mortgage all the freehold and leasehold Real Property (if any)
vested in or charged to the Acceding Company (mcludmg, without limitation, the
property specified [against its name] in Part 1 of Schedule 2 {Details of Security
Assefs owned by Acceding Company) (if any));

by way of first fixed charge:-

(a) all the Charged Securities (including, without limitation, those specified
' [against its name] in Part 2 of Schedule 2 (Defails of Security Assels
owned by Acceding Company) (if any)}; together with

(b) all Related Rights fram time to time accruing to them,

by way of first fixed charge each of its [Cash Collateral and] Collection Accounts
and its other aceounts with any bank or financial institution at any time (including,
without limitation, those specified [against its name] in Fart 3 of Schedule 2
(Detalls of Securily Assets owneéd by Acceding Company) and all monies at any

time standing to the credit of such accounts;

by way of first fixed charge all intellectual Property (lncludlng, without fimitation,
the Intellectual Property specified [against its name] in Part 4 of Schedule 2
(Detaifs of Security Assets owned by Acceding Company) (if any));

by way of .absolute assignment the Relevant Contracts (including, without
limitation, those speclfied [against its name] in 0 of Schedule 2 (Details of
Security Assets-owned by Accading Company) (if any)), all rights and remedies in
connection with the Relevant Contracis and all proceeds and clalms arising from
them; and

by way of absolute asmgnment the Insurances (including, without limitation, those
specified [against its name] in Errorl Reference source not found. of Schedule
2 (Details of Security Assels owned by Acceding Company) (if any)), all claims
under the Insurances and all proceeds of the Insurances.

24 Representations

[The/Each] Acceding Company makes the representations and warrarities set out in this
Clauseé [2(d)] to the Security Agent and fo each other Secured Party:-

2.4,1

2.4.2

243

64215903.7\B07

[the{each] Acceding Company Is the sole legal and beneficial dwner of all of the
Security Assets (if any) ldentifled in Schedule 2 (Details of Sectirity Assets owned
_b_y the Acceding Companies);

‘the Charged Securities listed in [Part 2 fo] Schedule 2 to the Accession Deed

entire.share capital owned by each Acceding Company Iii the relevant company

ails of Security Assets owned by the Acceding Compames) consfitute the
[a'n'd":co'njs'ﬁtute the entire share capital of each such company]; ard

in relation to the Real Property, [Part 1 oﬂ Schedule 2 (Detaifs of Security Assets
owned by the Acceding Companies) identifies all freehold and leasshold Real
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2.5

Property which js beneficially owned by each Acceding Company at the date of
this Deed.

Consent

Pufstant o Clauss 23.3 of the Debenture {Accession Deed), the Company (as agent for
itself-and the existing Charging Companies).-

2.5.1 consents to the accession of (the/each] Acceding Company to the Debenture on
the tefms of this Aceession Deed, and

252  agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as if [the/each] Acceéding Company had been named in the
Debenture as a-Charging Compariy.

CONSTRUCTION OF DEBENTURE

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

Deed.

THIRD PARTY RIGHTS

A person who is not a parly to this Accessjon Deed has 1o right under the Contracts
(Rights of Third Parties) Act 1899 to enforce or enjoy the benefit of any term of this
Accession Deed. '

NOTICE DETAILS

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

This Accession Deed may be executed In any number of counterparts. -and this has the

‘same effect as if the signatures (and seals, if any) on the counterparts were on a single

copy of this Accession Deed..
GOVERNING LAW

This Accesslon Dead and any non-contractual obligations afising out of or in connection
with'it shall be goveined by English faw.

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

THE ACCEDING COMPANIES
Company Name- Registared Number Registered Office
[ 1 [ ] [
[ ] [ ] [ 1]
[ 1 [ 1 [ ]
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SCHEDULE 2 TO THE ACCESSION DEED

DETAILS OF SECURITY ASSETS OWNED BY THE ACCEDING CONPANIES

PART1

REAL PROPERTY

Reglstered Land

[Acceding combaﬁ:y] Address' B Administrative Area Title Number
[ 1 [ [ 1 [ ]
| Unregistered Land
[Acceding Address Document describing the Real Property
Campany] .
Date Document Parties
[ ] [ ] [ 120[ ] [ ] [ ]
[ [ 1 [ ] (I ]
PART 2
CHARGED SECURITIES
[At‘:_’céding | Name of Gompany in T Class of Number of Issued Share

Comipany]

which shares are held

Shares held

‘Shares held

Capital

T [

i ——

o1

T 1 {1

] T

[ 1

PART 3

CHARGED -AGCOUNTS

Collection Accounts

Account Holder Account Number Account Bank Account ban_k.branqh'
address and sort
code

[ I 1 [ ] [ ]

[ ] [ ] [ [ ]

[ ] [ ] [ 1] [

64215903.7\IB07
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PART 4

INTELLECTUAL PROPERTY
Part 4A — Trade Marks
ProprietorADP | T Number | Jurisdiction/apparent | Glasses Mark Text
' Number | status
[ [T [ [ ] [ 1
[ ] [ ] [ 1 [ 1 [ 1]
[ 1 [ ] [ 1 [ 1 [ 1]
Proprietor/ADP Number 'P'éieht Num'bér:' D'e__écribtion
[ (1B [
[ ] 1T 1 ]
[ 1] [ 1 [ ]
PARTS
INSURANCES
[Acceding Company] [nsurer Pdl'ici!_ Number
[ 7 TT
[ [ ] T3
64215903.7\B07 58
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THE INITIAL CHARGING COMPANIES /

EXECUTED as a Deed (but not delivered \fﬁ.,M/&O j i :"’L"‘ é '
until dated) by

ACADEMY MUSIC HOLDINGS LIMITED
acting by [NAME OF DIRECTOR], a diractor,

in the presence of:-

Signature of witness: -

Name of witness: Joseph McKechnle

Director

Address:

Facsimlile No:

Occupation: Accountant

EXECUTED as a Deed (but hot delivered
untll dated) by
ELECTRICLAND LIMITED acting by [NAME )
OF DIRECTOR], a director, in the presence
of;-

Signature of witness:

Name of witness: Joseph McKechnie

Fagsinile No:

Ocglipation: Accountant

EXECUTED as a Deed (but not delivered

until dated) by _

ACADEMY MUSIC GROUP LIMITED -acting
by [NAME OF DIRECTOR], a director, in the
preserce of:-

Signature of withess: -

Name of witness; Joseph McKechnie

Address:

64215903.7\IB07 59




EXECUTED as a Deed (but not delivered
untll dated) by

TECJET LIMITED acting by [NAME OF
DIRECTOR], a director, in the presence of:-

Signature of witness: -

Name of witness: Joseph McKechnie

Address:

Facsimile No:

Ocgupation: Accountant

THE SECURITY AGENT

SIGNED as a Deed 7

(but not delivered until dated) by attorney
for and-on behalf of

HSBC BANK PLC

In the presence of:-

Signature of witness:
Narne of witness:

Address:

Facsimile No:

Ogcupation:

64215903.7MB07
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EXECUTED as a Deed (but not delivered

until dated) by

TECJET LIMITED acting by [NAME OF
DIRECTOR], a director, in the presence of:-

B

Signature of withess: : Diractor

Name of witness:;
Address:
Facsimile No:

Oceipation;

THE SECURITY AGENT

SIGNED as a Deed

{but not delivered uritil dated) by attorney
for and on behalf of o )
HSBC BANK PLC
in the presence of:=

Signatur

Signature of withes

Name of witness: C25 Hp e

Address:

Occupation:

64216903,7\B07 60




