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Registration of a Charge

Company Name: SECRET ESCAPES LIMITED
Company Number: 07026107

Received for filing in Electronic Format on the: 26/07/2023 XC8LX8WI

Details of Charge

Date of creation: 21/07/2023
Charge code: 0702 6107 0029
Persons entitled: ALTER DOMUS TRUSTEES (UK) LIMITED

Brief description: ~ ALL PATENTS, TRADE MARKS, SERVICE MARKS, DESIGNS, BUSINESS
NAMES, COPYRIGHTS, DATABASE RIGHTS, DESIGN RIGHTS, DOMAIN
NAMES, MORAL RIGHTS, INVENTIONS, CONFIDENTIAL INFORMATION,
KNOWHOW AND OTHER INTELLECTUAL PROPERTY RIGHTS AND
INTERESTS (WHICH MAY NOW OR IN THE FUTURE SUBSIST),
WHETHER REGISTERED OR UNREGISTERED AND THE BENEFIT OF
ALL APPLICATIONS AND RIGHTS TO USE SUCH ASSETS WHICH MAY
NOW OR IN THE FUTURE SUBSIST, OF THE COMPANY. FOR FURTHER
DETAILS PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 07026107 Page: 1



Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TOBY MORRIS

Electronically filed document for Company Number: 07026107 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7026107

Charge code: 0702 6107 0029

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 21st July 2023 and created by SECRET ESCAPES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th July 2023 .

Given at Companies House, Cardiff on 27th July 2023

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

Companies House s
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Dated
21 JULY 2023
SECRET ESCAPES LIMITED
and the other Chiargors listed in Schedunle 1

and

ALTER DOMUS TRUSTEES (UK) LIMITED

acting as Sccurity Agent

DEBENTURE

Fxecution Version
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THIS DEED is dated 21 July 2023 and is made

BETWEEN:

() THE COMPANIES listed in Schedule 1 {(The Chargors); and

) ALTER DOMUS TRUSTEES (UK) LIMITED as security trustee for itself and the other Secured
Partics {as definced below) {the “Security Agent™).

BACKGROUND

{A) Each Chargor enters into this Debenture 1n connection with the Credit Agreement (cach term as
defined below).

(B) it 15 mtended that this document takes effect as a deed notwithstanding the fact that a party may
only exccute this document under hand.

1T IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATIONS

1.1 Definitiens

“Acceunt Netice™ means a notice substantially in the form set out in Part 3 of Schedule 7 (Forms
of Notices).

“Assigned Agrecments” means the Intra-Group Debt Documents, the Insurance Policies, the
Material Contracts and any other agreement which is designated as an Assigned Agreement by the
Security Agent.

“Book Pebts” means all book and other debts and monetary claims (including debts of any nature
arising in the ordinary coursc of trading) owing to a Chargor and any proceeds of such debts and
claims.

“Chargor” means cach company named in Schedule T (The Chargors) and cach New Chargor,

“Counterparty Notice” means a notice substantially in the form set out in Part | of Schedule 7
(Forms of Notices),

“Credit Agreement” means the credit agreement dated on or around the date of this Debenture
between, among others, the Original Chargor and the Security Agent, as supplemented, vaned,

altered, or amended from time to time,

“Default Rate” means the rate at which mterest 1s pavable under Clause 14.6 (Default Interest) of
the Credit Agreement.

“Delegate’” means any delegate, agent, atlorney or co-trustee appomnied by the Security Agent.
“Excluded Assets” mecans anv property, asset {including any nghts of any Chargor under any
agreement, contract, licence, lease, mstrument or docwment) or undertaking excluded from fixed
secury, pursuani to the terms of Clause 3 (Fxcluded Assels),

“Event of Default” has the meaning given to that term in the Credit Agreement.

“Hedging Agreements’” means any masier agreement, confirmation, schedule or other agreement
entered into or to be entered into by any Chargor for the purpose of hedging habilitics and/or risks.

“Insurance Notice™ means a notice substantially m the lonm set oud in Part 2 of Schedule 7 (Forms
of Notices).

135093091 2
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“Insurance Policy” means any policy of insurance held by, or written in favour of, a Chargor or in
which it otherwise has an interest, including but not hmited o the policies of msurance, if any,
specified in Part | of Schedule 6 (4ssigned Agreements) and in any relevant Security Accession
Deed, but excluding (1) third party liability or public liabilify insurance and any directors and officers
insurance and (i) any policy for the purpose of maintaining its ATOL licence or such equivalent
binding as may be required in any other jurisdiction.

“InteHectual Property” means any patents, trade marks, service marks, designs, business names,
copyrights, database rights, design rights, domain names, moral rights, inventions, confidential
mformation, knowhow and other intellectual property rights and interests (which may now or in the
future subsist), whether registered or unregistered and the benefit of all applications and rights to
use such assets which may now or in the future subsist,

“Intercreditor Agreement” means the intercreditor agreement dated on or around the date of this
Debenture between, amoung others, the Security Agent as the Security Agent, Alter Domus Agency
Services (UK) Limited as the Agent and the Original Chargor, as supplemented, vaned, aliered, or
amended from time to time.

“Intra-Group Debt Documents” means any documents, agreements, arrangemenis and/or
mstruments (in each case whether documented or otherwise) m respect of receivables which are
owed to a Chargor as creditor by any member of the Group or Affiliate of the Group as a debtor,

“Investments” means any stock, share, debenture, loan stock, securities, bonds, certificates of
deposits, options, warrants, inferest in anv investment fund or 1nvestment scheme and anv other
comparable investment (including rights to subscribe for, convert into or otherwise acquire these
mvestments), whether owned directly by or to the order of a Chargor or by any trustee, nomnee,
fiductary or clearance system on its behalf (including, unless the context otherwise requircs. the
Shares) and including but not limited to the investments, if anv, specified in Schedule 3 (Shares and
Investments) and as specified in any relevant Security Accession Deed.

“LPA” means the Law of Property Act 1925,

“Matcrial Assets” means any asset which is material i the context of the business of the Group or
the relevant member of the Group and which is required by it in order to carry on its business as it
is being conducted.

“Material Contracts” means any agreement which 1s material m the context of the business of the
Group (taken as a whole) or which is required by a Material Company in order to carry on ifs
business as it is being conducted. and cach agreement designated from time to time as a “Material
Contract” by the Security Agent and the relevant Chargor in writing, together with each other
agreement supplementing or amending or novating or replacing the same,

“Material Inteticctual Property” means any Intellectual Property which is material in the context
of the business of the Group or the relevant member of the Group and which is required by it 1n
order to carrv on ifs business as it is being conducted including the Intellectual Property specified
mn Schedule 4 (Material Intellectual Property) and as specified m any relevant Security Accession
Deed.

“Material Intra-Greup Debt Documents” means anv Intra-Group Debt Document which is
mraierial m the conlext of the business of the Group (taken as a whole) and which 1s required by a
Matenial Company i order {0 carrv on ils business as 1 is bemng conducted (but excludmg any Intra-
Group Debt Document with a value of less than £50,000 or which is outstanding for a period of 35
davs or less), and as designated from time to time as a “Material Intra-Group Debt Document™ by
the Sccurify Agent and the relevant Chargor in writing, together with each other agreement
supplementing or amending or novating or replacing the same,

“Material Property” means any Real Property and anv other land it which a Chargor has any legal
or beneficial right from time to time including the property (if anv) specified in Schedule 2 (Material
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Properties), but excluding any Real Property with a fair market value of less than £50,000 pounds
sterling or which is a Rack Rent Lease.

“New Chargor” means a company which becomes a Chargor by execuling a Security Accession
Deed.

“Obligor” means cach Obligor as defined in the Credit Agreement.

“Operating Accounts” means the operating bank accounts of each Chargor, including {without
imitation) those set out in Schedule 3 (Details of Accounts) of this Debenture and in any Security
Accession Deed by which a Chargor becomes a party to this Debenture and such other accounts
designated as such by the Security Agent and any renewal or re-designation of such account(s).
“Original Chargor”™ means Secret Escapes Lumited.

“Plant and Machinery” means all plant, machinery, computers, office and other equipment,
furnishings and vehicles and other chatiels together with any spare parts. replacements or
modtfications and the benefit of all contracts, licenses, warranties and other rights relating thereto.

“Party” means a party to this Debenture from time o time.

“PSC Register” means, with regards to a Chargor mmcorporated in England and Wales only, that
Chargor’s “PSC register” within the meaning of section 790C(10) of the Companies Act 2006,

“Quasi-Security” has the meaning given to that term in the Credit Agreement.

“Rack Rent Lease™ means any leaschold property that has a term of less than 10 years o run.

“Real Property” means:

{a) any frechold or leaschold property situated anywhere globally from time o time owned by
a Chargor or i which a Chargor is otherwise interested {(including, but not limited to, the
freehold and leaschold property in England and Wales, if any, specified in any relevant

Security Accession Deed);

(b) any buildings, fixtures, fittings, fixed plant or machinery from time to time situated on or
forming part of such frecheld or leaschold property; and

{c) the benefit of any covenants for title given or entered mto by any predecessor in title of
each Chargor in respect of that property or any moneys paid or pavable in respect of those
covenants and any rights. appurtenances, privileges and advantages of any kind in respect
of, attached or incidental to such frechold or leasehold property.

“Receiver” means a recetver, recciver and manager or admmustrative receiver in cach case
appointed under this Debenture.

“Security Assets” means all the assets and undertakings of cach Chargor which from time to time
are the subject of the Secunity created or expressed to be created in favour of the Secunity Agent by
or pursuant to this Debenture and any Security Accession Deed.

“Secured Obligations” means “Secured Obligations™ as defined in the Intercreditor Agreement.
“Secured Parties” means the Finance Parties and any Receiver or Delegate.

“Security Accession Deed” means a deed executed by a member of the Group substantially m the

form set out in Schedule 8 (Form of Security Accession Deed), with those amendments which the
Security Agent may approve or reasonably require.

135093091 2
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“Shares” means all shares owned by a Chargor in its Subsidianies in England and Wales including,
but not limited fo, those listed in Schedule 3 (Shares and Investmenisy and as specified in any
relevant Security Accession Deed.

1.2 Construction

Unless a contrary mdication appears in this Debenture, the provisions of Clanse 1.2 (Construction)
of the Credit Agreement shall apply to this Debenture as if set out in full i this Debenture, and any
reference in this Debonture to:

{a)

by

(e}

{4

{2}

{t)

{g}
{hy

®

M
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an “agreement” includes any legally binding arrangoment, concession, contract, deed or
franchise (in each case whether oral or writien);

an “amendment” incliudes any amendment. supplement, variation, novation, modification,

replacenicnt or restatement and “amend”, “amending” and “amended” shall be construed
accordinghy;

“assets” includes present and future properties, revenues and rights of every description;

“including” means including without limitation and “includes”™ and “included” shall be

congtrued agcordinghy;

“losses” includes losses, actions, damages, claims, proceedings, costs, demands, expenses
{including fees) and liabilities and “loss™ shall be construed accordingly;

a “person” includes any individual, firm, linated liability company, unlimited Liability
company, joint stock company, corporation, jornt venlure, govemment, state-or agency of
a state or any association, frust or partnership (whether or not having scparate legal
personality) orany two or more of the foregoing:

# “provision” of Taw 15 a reference fo that provision as amended, extended or re-gnacted,;

a “regulation” includes any regulation, rule, official directive, request or guideline

{whether or not having the force of law) of any governmental, iniérgovernmental or

supranational bodv, ageney, department or regulatory, self-regulatory or other authority ot
organisation;

any “rights™ in respect of an assel includes;

{1} all amonnts and procecds paid or pavable:
(1) all present and fofure rights o make any demand or clabm;

(111} all present and future rights nnder any licence in respect of that asset or any
aereement for the sale or the lending or leasing thereol, and

{iv} all present and future nights, bencfits, powers, remedies, canses of action,
wirraniics, contracts, covenanis for title, security, guaraniees and indemnities,

v each case in respeet of or derived from that asset or any part thereof,

a “Share” or “Investment” and any “share”, “stock”, “debenture”, “bond”,
“mvestment” or other seeurity includes:

{1} all dividends, interest, coupons, distributions or other income paid or pavable;

{11} all rights, monevs, shares or other property and all other allotments, accretions,
benefits and advantages of all kinds, accruing or offered at any time by way of

4
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(k)

tedemption, substitution, exchange, bonus or preference, under option rights or
otherwise,

(i) anv rights against any trastee, fiduciary, nominee, settfement or ¢learance system:

and
{iv) any rights under any custodiain or othst apreement,

in cach case derived from or inrespect of that share, stock, debenture, bond or other security
or investment; and

the term “this Security” means any Security created or purported to be created by this
Debenture.

1.3 Other References

{n}.

{b}

).

()

15

in this Debenture, uniess a contrary indication appears, a reference fo:

{i} any Finance Party, Sccured Party, Chargoror any other person is, where refevant,
doomed to be a reference to or to-inchude, as appropriate, that person’s (and any
subsequent) snccessors in title, permiitted assignecs and transferces and in the case
of the Security Agent, any person for the time bemg appoiited as Security Agent
or Securlly Agents i accordance with the Finance Documents,

(i} anv Fmance Document or other agreement, instrument or document is to be
construed as a reference fo that Finance Document or other agreement, instrument
or document as amended, novated, supplemented, extended, restated 'or replaced,
i each case, however fundamentally and meluding by way of & change i the
purpose of the facilitics or by way of a refinancing, defertal or éxtension of the
{acilitics or by way of an addition or increase or other changes to the facilities or
new facilitios or other obligations or habilities under the agreements or by wav of
accession or retirement of the parties to these agreements;

(i) any clause or schedule 15 a reference to, respectively, a clause of and schedule to
this Debenture and any reference fo this Debenture includes its schedules; and

{1v) a provision of law is a reference to that provision as amended or re-cnacted.

The index to and the headings in this Debenture are inserted for convenience only and are

o be ignored in construing this Debenture.
Words importing the plural shall nchude the singular and vice versa.
Unless the context otherwise requires, a reference 0 a Secunity Asset includes any part of

that Security Asset and any proceeds of that Securily Asset and any present and Tuture agset
of that type.

The terms of the documents under which the Secured Obligations arise and of any side

letters between any Chargor and my Secored Party relating to the Secured Obligations are
mgorporated in this Debenture to the extent requived for any purporicd disposition of the

‘Becurity Assets contained in this Debenture to be .a valid disposition in accordance with

scction 2(1) of the Law of Property (Miscellancous Provisions) Act 1989

14 Interpretation

(a}

135003091 2

Notwithstanding anything hercin to the contrary, the security granted to the Securnty Agent

for the benefit of {he Sccured Parties pursuant to this Debemture and the exercise of any
right or rémedy by the Security Agent and the other Secured Parties horeunder are subject

to the provisions of the Intercreditor Agreement.

2

&



DocuSign Envelope ID: SD1ATDEA-OFBC40TE-SFOF-048020F 04430

3.

3.1

33

(b} Unless the context otherwise requires or unless otherwise defined 1o this Debenture, words
and expressions defined in the Credit Agreement shall have the same meanings when used
i this Debenture,

{c) in case of any conflict, between the provisions of this Debenture and provisions of the
Intererediior Agreement, the provisions of the Intercredilor Agreement shall prevail (unless
the conflicling provisions in this Debenture are necessary or advisable to create; maintain
or perfact the Secunly or make L enforceable or admissible 1 court).

Thivd Party Rights

{a) Any Receiver or Delegate will have the right to enforce the provisions of this Debenture.
which are given s Tavour, However, the consent of a Recetver or Delegate 18 not
required for the rescission or amendment of this Debentore.

{b} Subjeet to paragraph {a) above, a person-who 1s notl a pariy-to this Debenture has no right
under the Contracis (Rights of Third Parlies Act) Act 1999 to enforce or to enjov the benefit
of any term of this Debenture.

COVENANT TO PAY

Each Chargot, as primary obligor and not only as a surety, covenants with the Secutity Agent that

it shall on demand pay to the Secunity Agent {as Security Agent for iself and on behalf of the

Secured Partics) the Secured Obligations when they fall duc for pavment in accordance with {he

terms of the Credit Agreement.

CREATION OF SECURITY

General

All the Security created under this Debenture:

{a} is created in favour of the Security Agent, who holds the benefit of this Debenture on trust
for the Secured Parties in accordance with the hntercreditor Agresment;

{hy is continuing security for the paynent and discharge of all the Secured Obligations;

{c) is.created over prosent and future assets from {ime to time owned by i or in which the
relevant Chargor has an inferesi; and

{h 1 made with full fitle guaraniee i accordance with the Law of Property {(Miscellaneous
Provisions) Act {994,

Land
Each Chargor charges:

{a} by way of first Jegal morigage all estates or interests 1 anv Real Property now belonging
toror vested in it and

it (to the extent that they are not the subject of a morigage under paragraph (@) above) by way
of first fixed charge all estates or inferests 1€ has moany Real Property now or subsequently
owwned by it

Shares and Investments

Each Chargor charges by way of first fixed charge all ils interests in the Shares and Investmonts.

&
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34

3.6

3.7

38

3.9

310

Plant and Machinery

To the extent that they are not the subject of a morigage or a first fixed charge under Clause 3.2

(Land), each Chargor charges by way of a first fixed charge all Plant and Machinery owned by thie

velevant Chargor and iis ingerest in any Plant and Machinery in its possession.

Aceounts

{a} Each Chargor charges by way of a {irst fixed charge all of its rights in respect of the
Operating Accounts, any amount standing fo-the credii of the Operating Accounts. and the.
debt represented by cach such account.

{1 Hach Chargor charges by way ol a first fixed chiarge all of its rights in respectof any account
it may have with any bank, financial mstitution or other person othier than the accounts
referted to i paragraph (a) above, any amount standing to the eredit of any such account
and the debt represented by i

Book Debts

Fach Chargor charges by way of a first fixed charge:

{z) all of its Book Debts other than any claims which are otherwise subject 1o 4 fixed charge
or assiginment (at faw or 1 equoly) purspant 1o this Debenture; and

)} the benefit of all rights in relation fo any item under paragraph {a) above.
Hedoing Agrecments

Each Chargor charges all of its rights in the Hedging Agreements.

Intetiectual Property

Each Chargor charges by way of a first fixed charge all of its rights and interest. in the Intellectual
Property. '

Miscellanieous Fived Charges

Each Chargor charges by way of first fixed charge:

{a} its goodwill and the benefit of all rights in relation thercio;

by its uncalled capital and the benefit of all rights in relation thereto; and

i) the benefit of all licenees, consents and agreements held by it in connection with the use of
its assets.

Secarity Assignments

(a) Each Chargor assigns absolutely to the Security Agent all of s rights:
(i) under the faswrance Polickes;
(1) under the Intra-Group Debt Documents; and

(i) under the Material Contracty,

subject in each case to reassignment by the Securily Agent to the relevant Chargor of all
such rights upon payment or discharge in full of the Sceured Obligations,

7
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4.1

42

(b} To the extent not effectively assigned under paragraph (a) above, cach Chargor charges by
way of first fixed charge all of s rights under the Insurance ?ghmm the Intra-Group Debt
Documents and the Material Contracts.

Separate Security

Clause 3.2 (Land) to Clause 3:10 (Security Assignmentsy shall be construed as creating a separate
and distinct morigage, fixed charge or security assignmeni over cach relovant asset within any
particular class of assets spocified in this Debenfure. Any failure {o create cffective fixed security
{for whaisoover reason} over an asset, shall ot atfect the fixed natare of the security over any other
asset, whether within the same class of assets or pot.

Floating Charge
{a} Each Chargor charges by way of first floating charge all of its assets, undertakings and
rights not effectively mortgaged or charged by way of Tixed mortgage or fixed charge under

this Clause 3 (Creation of Securiiyy or assigned under Clause 3. 10 (Security Assignments),

{h) Paragraph 14 of Scheduole Bl to the Insolvency Act 1986 shall apply to the floating charge
created by this Debenture.

CONVERSION OF FLOATING CHARGE
Conversien hy Notice
fa} Except as provided below, the Security Agent may convert the floating charge created by
any Chargor over all or any of its assets with immediate effect into a fixed charge by written
notice to that Chargor as regards any of thai Chargor’s assets specified in that notico if:
{1 an Eventof Defanlt has ocourred and is continuimg:
{11} the Sccurtty Agent considers (acting reasonably) that any asset charged under the
floating charge created under this Debenture is in danger of being seized or sold
under any form of distress, attachment, execution or other legal process or i

otherwise n jeopardy: or

(i)  the Security Agent reasonably considers that it is desirable in order to protect the
prionty, vahie or enforceability of the Security created by this Debenture,

{by Subject to paragraph (¢) below, the Hoating charge created under this Debenture may not
be converted into a fixed chargo solely by reason of:

{i} the obtanmg of a moratonunm: or
iy or anything done with a-view fo obtaining such a moraforium,
ander Part A1 of the Insolvency Act 1986

{c) Paragraph (b) above docs not apply in respect of any floating charge referred to in
subsection (4) of section A5Z of Part Al of the Insolvency Act 1986,

No Waiver

Any notice given by, or on behalf of the Security Agent under Clause 4.1 (Conversion by Notice).
above in relation to an asset shall not be construed as a waiver or abandonment of the Security
Agent’s right to give any other notice in respect of any other asset or any other right of a Sccured
Party undeér this Debenture or any other Finance Docunient.

135093091 2
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4.3 Auntomatic Conversion

(a}

{b)

h
¥

£t
¥
S

{a}

{b)

{c}

(@
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The floating charge created by this Debenture will (in addition to the circumstances when
this may occur under general Iaw) automatically convert into a fived charge (without
notice) with immediate ¢ffect over the Security Assets of a Chargor which are subject to
the floating charge created vnder this Debenture, o

n the members of that Chargor convene a meeting for the purposes of considering
any resolution for ifs winding-up, dissolution, or a compromise, assignment or
arrangement with any creditor,

{it} that Chargor creates, or purports to create, Security {except as permitted by the
Fmance Documents or with the prior consent of the Sceurity Agend) on ov overany
asset which is subjoct 1o the floating charge created voader this Debenture;

(i) any third party takes any formal step towards levving distress. atiachment,

execution or other logal process against any Securify Assei;

(ivi  any person {who s entitled to do so) gives written notice of its intention to appoint
ane adminisirator to any Chargor or files such 2 notice with the courty or

v} any other floating charge created by that Chargor ervstallises for any reason,

Upon. the conversion of any floating charge pursuant to this Clause 4 (Conversion of
Floating Charge), each rolevant Chargor shall, at its own expense, promptly upon {and, in

any event, by no later than the date falling 1 Business Dayv after the date of) receiptof a

written request by the Security Agent execute a {ixed charge or legal assignment in such
form. sz the Security Agent may réquire.

EXCLUDED ASSETS

Excluded Assels

Notwithstanding any other term of this Debenture (but subject to paragraph (d) below),
there shall be excluded from any fixed security any property, assel or undertaking {other

than any Shares or Intellectual Property) that cannot be secured by way of fixed security

due 1o:

1 a contractual prohibition (being absolute or conditional {fo the extent it would give,
the relevant counterparty a right 1o torminate any sich contractual arrangement}))
from creating fixed security in the relevant property. asset or undertaking (unless,
as apphicable, any relevant condition or consent has been satisfied or obtatned); or

(i1} the granting of such fixed security contravening any legal or regulatory prohibition
or regilatory condition applicable {o the rélevant Chargor.

Each Chargor shall use all reasonable endeavours to overcome any obstacle, obtain any
consent or waiver, satisfy any condition and/or remove any impediment or prohibition to
enable if to creafe fixed security over such Excluded Assets,

Notwithstanding paragraph {4) above, this Dobenture will still secure all amounts and/or

proceeds of any natwre which the relevant Chargor may now or in the Tutore receive under

or m connection with any Excluded Asset.

Promptly upon overcomung the relevant obstacle, receipt of the relevant regaired consent
or waiver, satisfving the refevant condition or removal of anv impediment or prohibition,
and with no further action required by any party, the relevant property, asset or undertaking
excluded pursuant o paragraph (a) above shall staiid charged to the Security Agent under

g



DocuSign Envelope ID: SD1ATDEA-OFBC40TE-SFOF-048020F 04430

Clause 3 (Crealion of Security) and shall no longer, for the avoidance of doubt, be an
"Excluded Asset” or otherwise subject to paragraph (2)(1) sbove.

6, FURTHER ASSURANCE

6.1 General

{a}

(b}

fc}

(d})
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Each Chargor shalf (and shall procure that each member of the Group will) promptly, af ils
own expense, do all such acty or exeoute all such documents {ncluding assigmments,
transfers, morigages, charges, notarisations, registrations, notices and  instructions,

‘additional or suppleniental security documents, among othersy as the Security Agent or a

Receiver may specily {and in such form as the Security Agent may require in favour of the
Securtty Agond or 1% wontingo{s)x:

{1 to perfect the Security created or intended to be created under or evidenced by the
Debenture (which may include the execution by such Chargor of a morigage,
charge, assignment or other Securily over all or any of the assets which are, or are
intended to be, the subject of the Securitvyor for the exercise of any rights, powers
and remedies of, or anv discretionexercisable by, the Security Agent, any Receiver
or the other Secured Parties or any of their respective delegates or sub<delegates.
provided by or pursiant to this Debenture and the Finance Documonts or by Taw;

(i1} subject o the Agreed Security Principles, to confer on the Security Agent, or on
the Secured Parties. Security over any property and assets of that Chargor located
in any jurisdiction equivalent or similar to the Security intended to be conferred by
or pursuant to this Debenture;

(it} subject to the Agreed Sceurity Principles. 1o confer on the Security Agent, or on
the Secured Partics, Security over any property or assels (other than in respeet of
any Material Intelectual Property or Investments) of any member of the Group
which is material o the interests of the Secured Parties; and/or

{1y} to facilitate, after the occurrence of an Event of Default that is continuing, the
realisation of the assets which are, or are intonded to be, subject to Security.

Each Chargor shall at its own expense take all such action as i¢ available to it (including,
without limitation, making all filings (including with {he HM Land Registry in the Uniited
Kingdom) and registrations (including on the registers set out in paragraph (a) of Clause
¥3.2 [Registration) and any other national, regional and international Imellectual Property

registers)) as may be necessary or as may be requested by the Security Agent (acting

reasonablyy for the purpose of the creation, perfection, protection or maintenance of any

Security conferted or intended to be conferred on the Security Agent or the Secured Parties
by or pursuant to this Debenture or other Finance Document.

Each Chargor shall promptly at its own expense nolify the Security Agent of the creation,
acquisiion or existence of {unless the Security Ageot has already been specifically

notified
{i) any Material Asset that is not otherwise subject to perfected Security; and
(i) anv Material Intra-Group Debt Document refating to amember of the Group whose

shares are subject to Security,

i cach case, if such Material Asset or Material Intra-Group Debt Document is required to
be subject to fixed Security orassignment under the ferms of the Finance Documents,

Upon or m contemplation of any Chargor granting Security over any of #s assets (subject
fo and 1n accordance with the Agreed Security Prnciples) as required by the terms of a

i
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Finance Docament, each Chargor shall enter into such documentation or such amendments
to the Finance Docoments as the Security Agent may request,

7. NEGATIVE PLEDGE AND OTHER RESTRICTIONS ON DEALINGS

No Chargor may:

{a}

b

{c}

create or agree fo create or permil to subsist or meur or assume any Security or Quasi-
Security over all or any part of the Security Assefs;

either 1 a single transaction or in a series of transactions (whether relaled or not and
whether voluntarily or involuntarily) sell, transfer, lease out, lend, assign, gift, exchange or
otherwise dispose of all or any pait of the Seourity Assets (other than trespest of assels.

charged under Clause 3,12 (Floating Charge) on arm’s length terms in the ordntary course

of trading)y or the right to receive or to be paid the proceeds arising on the disposal of the
same, OF. agree or atempt to do'so; or

dispose of the equity of redemption i respect of all or anv part of the Security Assols,

except as expressty permitted by the Credit Agreement or with the prior consent of the Security

Agent.

8. SHARES AND INVESTMENTS

8.1 Delivery of Share Certificates and Docaments of Title

(a}

)
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Each Chargor shall promptly upon (and. 1 any event. by no later than the date falling 3
Busmess Dave aller the date of) the execution oF this Debenture or g Securily Accession
Deed {as applicable):

{i) deposit with the Security Agent {or-as i shall direct) all stocks and share
certificates mnd other documents of mile refating 1o the Shares and Investmends . in
which it has an inferest

{1} execute and deliver 1o the Secunty Agent stock transfer Torms or other mstruments
of transfer execnted in blank and left undated on the basis that the Sccurity Agent
shall be able fo hold such documents of title and stock transfer forms until the
Secured Obligations have been rrevocably and wnconditionally discharged in full
and shall be entitled, at any {ime following the occurrence of an Event of Default
which i continuing to complete. under its power of attomey given in this
Debenture, the stock transfer forms on behalf of the relevant Chargor in favour of
sell or such other person-as it shall select and which the Security Agent mayv from.
time to tiine roasonably require; and

(ifi}  deliver 1o the Security Agent @ copy of ils up-lo-date register of members or
sharehiolders.

Each Chargor shall promptly (and, in any event. within five Business Days) upon the-
acquisition, subscriplion, accriial, offer o dssue of wry stocks, shares, warrants -or other
securities in respect of of derived from the Shares and Investments held by it, notify the
Security Agent of that ocourrence and procure the delivery 1o the Security Agent of:

)] all certificates or other documents of title reprosenting such ifems;

{i1) such stock transfer forms or other instruments of transfer {executed in blank on
behalf of that Chargor and undated) and forms of waiver of any pre-emption rights
necessary {o enable such transfers to be registered in respect thereof or-as the
Security Agent may reasonably vequést; and

11
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{1t} any updated registers of members or shareholders,

provided that if a stock transfer form is required 1o be sent to HM Revenue and Customs
for stamping, each Chargor shall provide the documents of title listed above in paragraph
{(b) promptly upon (and, in anv evend, by no later than the date Talling 3 Business Davs affer

the date of) the receipt by the relevant Chargor of the duly stamped stock transfer fonm

from HM Revenue and Customs.

82 Pre-Emption Rights and Restrictions on Transfer

Each Chargor shall:

{a)

{b)

obiain all consents, wavers, approvals and permassions that are nocessary, under the
articles of association {or otherwise) of an issuer of anyv of its Investments or Shares, for.
the transfer of its Investments o Shares to the Security Agent or Hs nomines(s) (such
transter baing in accordance with the terms of this Debenture andior the Intereredifor
Agreement), of to a purchaser on enforcement of the Security consiituied by this Debenture;
and

procure the amendment of the share transfor provisions (including, but not limited to,
deletion of any pre-cmption provisions) under the articles of association, other
constitutional document or otherwise of each issuer of s Investments or Shares in any
manner that the Security Agent may yequire i order fo permit the fransfer of such
Investments or Shares to the Security Agent or ifs nominee(s), or to a purchaser on.
enforcement of the Security constituted by this Debenture.

8.3 Notices Related o Investiments

A Chargor shall deliver to the Security Agent copics of any material notices, roports, accounts,
statements, circulars, or any other material documents relating to any of iis Investments promptly.
upon receipt by it of the same.

84 Voting and Distribution Rights

{a}

(b}

{c)

135093091 2.

Prior to the occurrence of an Event of Default which is continuing, each Chargor shall be
entitled, in such manier and on sach terms as i consistent with and not prohibiied by the
Credit Agreement, to:

(i receive, retain and pav-all dividends, distributions and other monics paid on or
derived frons iis Shares and Invostments: and

(1) retam and exercise all voting and other rights and powers attaching to its Shares
and Investmoents provided diaf it shall not exercise any such voting rights of powers.
or otherwise permit or agree to any variation of the rights attaching to or conferred
by all or any part of the Sceurity Assets in amanner which would prejudice the
interests of the Secured Parties under this Debenture or adversely affect the
vahidity, enforceability or existence of this Debenture or the Security created under
this Dobeniure.

Subject to paragraph (¢) below, after the ocowrence of an Event of Default which is
continuing, all voting rights in respect of the Shares and Invesiments shall be exercised by
cach Chargor as directed by the Security Agent, unless the Security Agent has notified the
Chargors in writing that it wishes fo give up this right. No Chargor shall exercise any voting
rights after the occurrence of an Event of Default which is continuing unless the Sccurily
Agenthas provided prior wrilien consent,

Alter the occurrence of an Event of Default which 1s continuing, each Chargor shall hold-
any dividends, distibutions and other monies paid on-or derived from the Investments on
trust for the Sccured Parties and pay the same lo, or as directed by, the Security Agent,

iz
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{dy

{e}

H

if, at any time, any Shares or Invesiments are registered in the name of the Sccurity Agent

of its nominee, the Security Agent will not be under any duty to ensure that any dividends,

distributions or other monies payable in respect of those Shares or Investments are duly and
promptly paid or received by it orits nomiiee, or to verify that the correct amounts are paid

or received, or to take any action in connection with the taking up of any {(or any offer of

anv) stocks, shares, rights, monevs or other property paid, disiributod, accruing or offored
al any time by way of ihierest, dividénd, redemption, bonis, rights, proference. option,
warrani or otherwise on or in respect of or in substitution for, any. of those Shares or
Investments,

The Security Agent shall not be entitled to exercise any voting rights or any other powers
or righis wnder paragraph (b) above if and 1o the extent that:

{1 a notifiable acquisition would, as a consequence. take place under section 6 of the

National Security and Iavestment Act 2021 (the “NSI Aet”y and any regulations
made under the NS Act and

{i1) either:

(A) the Secretary of Siate hay not approved that notifighle acquisibon in
accordanee witl the N8I Act; or

(B the Secretary of State has approved that notifiable acquisition in
accordance with the NSI Act but there would, as a consequence, be a
breach of the provisions of a final order made in relation to that notifiable
acquisition under the NS Act.

For the avoidance of doubt, paragraph (¢} above is for the benefit of the Sccurity Agent
oitly and the Security Avmﬁ shall be entitled to exercise rights under paragraph (e) above
without obtaining any approvals under the NST Aet, if it determines that it is not necessary
or advisable to obtain the same.

#3 Tovestments and Shares: Payment of Calls

{a}

{b)

Each Chargor shall pav all calls and other payments due dnd pavable in respect of ils
Investments,

I a Chargor Fails fo do so, the Seourity Agent may {but shall not be obliged to) pay those
calls or other pavments on behalf of that Chargor and that Chapgor shall promptly wpon
{and, in any event, by no later than the date Talling 5 Business Davg after the date of) a
roquest by the Seciri ity Agont in writing, retieburse the Secority Agent for any payment
made by the Security Agent under this Clanse 8.3 {(Imvestmrenty and Sheaves: Poavmént of

Cadlsy and, pending reimbursement, that pavment will constitule part of the Secured

Obligations,

8.6 {avestments: Exercise of Rights

No Chargor shall exercise any of its rights and powers i relation to any of the Investments in any
manner that would reasonably be expected to (1) violate or be inconsistent with the terms of this
Debenture or any other Finance Document or (it have the effect of materially impairing such Shares
or the position of any Secured Party or their rights or interests in such Sham&

8.7 Persons with Significant Control Regime

{8}

135093091 2

e respect of any shares which constitute Sccurity Assets, the relevant Chargor shall
promptly:

(1) notify the Sccurity Agent of its intention 1o issue, or its receipt of, any warning
notice or restrictions notice under Schedule 1B of the Companies Act 2006 and
i3
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{b}

provide to the Security Agent a copy of any such warning notice or restrictions
Totice;

(i} respond to that notice within the prescribed timefraime; and

(111} pravide to the Securily Agent a copy of the response gentreceived v respoct of
such notice.

For the purposes of withdrawing any resirictions notice or for any application to the court
under Schedule 1B of the Companies Act 2006, the relevant Chargor shall (and shall ensure
that the relevant members of the Group will) provide such assistance as the Security Agent
may reasonably request in respect of any Shares which constitute Security Assets and
provide the Security Agent with. all mformation, documents and evidence tat o may
reagsonably request in connection with the same,

9. ACCOUNTS

9.1 Intentionally Omitted

22 Notices of Charge of Operating Accounts

{a)

{b)

Where an Operating Account lag an acoount balance exceeding £50,000 {provaded it 15 not.
maintained with the Security Agent), the relevant Chargor shall promptly upon {and, in any
event, by no later than the date falling 3 Busmess Davs after {he date ofy the execution of
this Debenture or a Security Accession Deed (as applicabley and (if later, within ten
Business Days of the establishment of any new Operating Account which has an account
balanee excecding £30,000 or if the account balance in any exishng Operating Account
exceeds £30,000% serve an Account Notice on the bank, building socicty, financial
institution or other person with. whom the Operating Account is maintained, with the

Security Agent on copy, and use reasonable endeavours to procure that such baik, building

society, fmancial institubion or person signs and delivers fo the Scourity Agent an
acknowledgement substantially #iv the form of the schedule to the Account Notice within
twenty Bustness Davs of service of such Account Notice on the relevant bank, with such
obligation to-oblatn acknowledements ceasing on ihe expiry of the twenty Business Davsy
from the service of the Accoun{ Notice where such Chargor has used reasonable endeavours
but his not been able to obtain acknowledgments by the relevant addressee.

Notwithstanding Clause 9. 2{a} above, a Chargor shall not berequired to deliver an Account
Notice on any bank, building society, financial institution or other person with whom an.
Operating Account which has mn account balance exceeding £30,000 is maintained if an
Account Notice has previously been delivered to such bank, building society, financial
mslitution or other person in accordance with the terms of this Debenture which has not

“been subsequently revoked.

93 Aceounts: Notification and Variation

Each Chargor:

{a)

{b)

135093091 2.

shall deliver 1o the Security Agent within fén Busivess Davs of the end of each Flanneial
Year, details of any new Operating Accounts opened by it and sny changes in the details
of the Operating Accounts maintained by it during such Financial Year; and

shall not, without the Security Agent’s prior writien consent {such consent not to be
unreasonably withheld or delaved), agree to any varation of the rights attaching to any

‘Operating Account or close any Operating Account unless the balance of such Operating:

Account on the date of closure is transferred to another Operating Account subject fo the
Security created or expressed to be created in favour of the Security Agent.

14
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9.4 Accounts: Operation Before and after an Event of Default which is Continuing.

{a} Brior to an Event of Default which s continuing, a Chargor has the right w0 receive,
withdraw or otherwise transfer any credit balance from time 1o time on any Operating
Account and shall be entitled to deal with such Operating Accounts in any manner not
prohibated by the Credit Agreoment,

i After the ocourrence of an Event of Default which is continuing, a Chargor shall not be
enfitled to receive, withdraw or otherwise {ransfer any credit balance from time 10 time on
any Operating Account, except with the prior writien consent of the Securily Agent..

) The Secwrity Agent shall, following the occurrence of an Event of Default which is
continuing, at-any time whore there are Seoured Obligations oulstanding, be enfitled
without notice to apply, transfer or set-off any or all of the credit balances from time o time
on any Operating Accounts m of owards the payment or other satisfaction of all or part of
the Secured Obligations in accordance with Clause 22 (dpplication of Proceeds).

10, RECEIVABLES
Each Chargor shall:

{a} as agent for the Security Agent, collect all Book Debts that are or are expressed fo be subject
o Security under this Debenture; and’

{1 prior fo the ocewrrence of an Event of Default, pay the proceeds into an Operating.
Account prompily apon receipt; and

(i1} following the occurrence of an Event of Default which is continuing, pay the
‘proceeds info such account as the Security Agent may designate,

and, pendmg any such payment, hold those proceeds on trust for the Security Agent; and

i not charge, faﬂm%;_ﬂiﬁi‘;{}ﬁﬁi or assign any of the Book Debts in favour of any person, or
purport to do so unless permitied by the Credit Agreement or with the prior written consent
of the Secunity Agent.

il REAL PROPERTY
111 Delivery of Documents of Title

Fach. Chargor shall promptly upon {and, in any event. by no Iater than the date falling 3 Business
Days. after the date of ) the éxecuation of the Debenture or Securily Accession Deed {as applicable)
and {2l Tater) on the date of acguisition of any further Material Properiy sitnated in England and
Wales by such Chargor:.

{a} deposit (or procure the deposit) with the Security Agend (or as it shall direct) all deeds and
documents necessary o show good and imarkelable title to afl Material Property mortgaged
or charged under this Debenture;

by if those deeds and documents are with the HM Land Registry, procure that they are held at
the HM Land Registry to the order of the Security Agent and immediately deposit them
with the Security Agent (or as it shall direct) upon their release; or

533 procure that those deeds and documents are held 1o the order of the Security Agent by a
firm of solicitors approved by the Security Agent for that purpose.

135043091 2
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1.2 The HM Land Repistry

{a}

o

{<dy

Each Chargor shall apply to the HM Land Registrar for a resiriction to be entered on the
Register of Titlevelating 1o all Materidl Property situated i Eigland and Wales and charged
by way of legal mortgage under this Debenture (including any unregistered properties
subject o compulsory st registration at the date of this Debenture) on the preseribed HM
Land Registry forin and in the following or substantially similar teris:

“No disposition of the regisiered estate by the proprietor of the registered estate, or by the
proprietor-of any registered chirge, not being a charge registered before the entry of this
restriction, Is fo-be registered without o consent signed by the proprieior for the time being
of the charge deted J+] in fivour of [} referved lo dn the clurges regisier or their
comvevancer .

Subject 1o the terms of the Credif Agreenient, the Finance Parties are noder an obligation
to make Turther advances 1o Chargors (which obligation is-deemed to be incorporated into
this Debenturey and this Security has been made for securing those further advances. Each
Chargor shall apply to the HM Land Registrar on the prescribed HM Land Registry form
for a notice to be entered on the Register of Title in relation to Material Property situated
in England and Wales and charged by wav of legal mortgage under this Debenture
{including any unregisicred properties subject to compulsory first rogistration at the date of
thiz Debenture) that there is an obligation to make {wrther advances on the security of the
registered charge.

Il any Chargor fails to make the applications set out in paragraphs (a) or (b) above or if the
Security Agent gives notice fo any Chargor that it will make such applications on its behalf,
each Chargor irrevocably consents to the Security Agent making such application on its
behalf and shall prompily provide the Security Agent with all information and fees which
the Security Agentmay reguest in connection with such appheation,

In respect of any of the Material Property situated in England and Wales morigaged or
charged under this Debenture title to which is registered at the HM Land Registry, it is
certified by each Chargor that the Security ¢reated by this Debenture does not contravene
any of the provisions of the articles of associastion of any Chargor.

11,3 Acquisition of New Material Property

{a)

(b}

Each Chargor will notify the Security Agent if it intends (o acquire any estate or interest in.
any Material Property and will i any eventnotity the Security Agent as soon as reasonably
practicable in writing of the aciual sequisition by it of anv such Material Property,

No Chargor will acquire any estate or interest in any Material Property without the prior
written consent of the Security Agent i there are proceedings, actions or circumstances
relating to any of that property which materially and adversely affeet that property’s value
or ifs ability 1o use that property for the purposes for which i is currenily used.

114 General Undertakings vegarding Material Property

{a}

{b)

135093091 2

Each Chargor wall permit the Security Agent and any person nominated by the Security
Agent to enter mto any of the Material Property situated in England and Wiles ai all
reasonable times duting business hours and on not less than five Business Days” writien
notics to view the sidgte and condition of such property md will remedy any material defect
or disrepair prompily after {he Security Agent serves notiee of such defect or disrepair.

No Chargor will grant any lease, tenancy, contractual Hicence or right 1o occupy in respect

of the whole or any part of the Matcrial Property or othorwise part with possession of the.
whole or any part of the Material Property (except 45 pormitied by the Credit Agrecment).

16
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{cy Each Chargor will give promipt notice to the Security Agent if it receives any notice under
section 146 of the LPA or any proceedings are commenced against it for the forfeiture of
any lease comprised i any Material Property.

{d) Each Chargor will keep all Material Property and Plant and Machinery which forms parf of
the Security Assets in good and substantial repair and, where applicable, m good working
order,

1z, ASSIGNED AGREEMENTS AND HEDGING AGREEMENTS
121 HNotices

{a) Each Chargor shall prompthy upon Gand, many evend, by o later than the date afling 5
Business Davs afler the date of) the execution of this Debenture of Seonrity Accession Deed
{as applicable) (or promptly after, and n any event within ten Business Davs of, the
execution. of anv Assigned Agreement or Hedging Agreement (as the case may be)
executed alter the date of this Debenture;

() subject to paragraph (b} below, give notice to the other party to each Assigned
Agreement, other than;

(&) a Material Contract, where the service of such notice is reasonably
expected or contractually agreed to give the counterparty the right to
terminate such Material Contract or otherwise naterially adversely affect
the value of such Material Contract or the commercial relationship with
the countdrparty to such Material Contract); or

{B) an Intra-Group Debt Document which is not a Material Intra-Group Debt
Document,

and Hedging Agreement that it has assigned or charged is rights under the relevant
policy or agreement to the Security Agent under this Debenture. Such notice will.
be a Counterparty Notice, except in the case of the Insurance Policies where it will
be an Inserance Notice; and

{1} use reasonable eadeavours (o procure that the relevant counterparfy or insurer
signg and delivers to-the Security Agent an acknowledgement substantially in the
form of that set out in the schedule to the relevant notice within ten days of the
date of the notice served in accordance with paragraph (i) above, with such
obligation to obtain acknowledgments ceasing on the eipiry of the twenty
Business Davs from the service of the relevant Counterparty Notice or Insurance
Motice where such Chargor has used ressonable endeavours but has not been able
to obtain ackinowledgments by the relevant addresses.

iby Each Chargor shall, promptly following the occurrence of an Event of Default which is
continuing, subject to paragraph {c) below, give notice to the other party o any Material
Contract of hatra-Group Debt Docunient that it has assigned or charged s viphts snder the
refevant agreement to the Security Agent under this Debenture in réspect of which notice
had previousty not been provided. Such notice will be a Counterparty Notice,

i) This Debenture constitutes notice in wriling fo each Chargor of any Security over any
Assigned Agreement between any Chargor and any other Chargor under this Debenture.
and an acknowledgement by each such Chargor of receipt of such notice.

122 Maintenance of Assioned Agrecmionts

Each Chargor shall:

i7
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124

13.

3.1

13.2

{a} perform all of ity obligations under the Assigned Agreements and Material Contracts in a
diligent and timely manner;

(b not make or agree to make any amendments to the Material Contracts or Insurance Polices
{unless such amendments are minor or admiistrative In nature or otherwise would not
materially prejudice the interests of the Secured Partics), nor waive anv. of s rights.
thercunder, except with the priot consent of the Security Agent; and

{c} not exercise-any right to terminate any Assigned Agreement or Material Contract (unless
such termination would not materially prejudice the interests of the Secured Parties), except
with the prior written consent of the Scourity Agent.

Supply of Information

Each Chargor shall at any tume following the ocenrrence of an Event of Default which is
‘continuing provide, as soon as practicable following a written request, the Security Agent
and any Recciver with copies of cach of ity Assigned Agreements and copics of any
material information, documeniation and notices relating to any of s Assigned
Agrecments which it may have received or will receive in the fisture from any other party.
o any Assigned Agreoment.

Insurance Policies

After the occurrence of an Event of Default which 1 contimamg:

fa) the Security Agent may exercise {without any {urther consent or authority on the part of
any Chargor and irrespective of any direction given by any Chargor) any of the rights of
any Chargor in connection with any amounts payable to it under any of ity Insurance
Policies;

by each Chargor shall take such steps (at its own cost) as is necessary or as-the Security Agent
may require to enforce those rights, including initiating and purswing legal or arbitration
‘procecdings in the name of that Chargor; and

v} each- Chargor must hold any payment received by it under any of its Tnsurance Policies
{excluding proceeds of any third-party liability itsurances paid o that Chargor to moet third
party claimsy on trust for the Security Agent.

INTELLECTUAL PROPERTY

Maintenance

Each Chargor shall in respect of any Material Intellectial Property:

{a} take all such sieps and do all such acts as may be necessary o preserve and maintain the
subsisience and the validity of anv such Material Tntellectual Property:

b} not use or permit any such Material Intellectual Property 1o be used in any way which may
praterially and adversely affect its value; and

{c} not dispose of any such Material Intellectual Property, other than in accordance with the-
terms of the Credit Agreement and the Intercrediior Agreement, withowt the: prior writlen
consent of the Security Agent.

Registration

{a} Each Chargor shall promptly exccute all such documents and do all such acts that are
iccessary, at such Chargor’s own costs and 1 such form or manner a8 is necessary, to take

i%

133093091 7



DocuSign Envelope ID: SD1ATDEA-OFBC40TE-SFOF-048020F 04430

)

the following actions to.record the Secured Parties” intorest in that Chargor’s Material
Intellectual Property under this Debenture:

(1) for any Material Intellectual Property located i the United Kingdom:

{A) registration at Companies House in England and Wales GF applicable);
and

(B} registration at the Intellectual Property Office of the United Kingdom:
(i) for any Material Intellectual Property located in the United States:.

{A) execution and filing of financing statements pursuant o the Uniform
Commercial Code in ¢ffect in the applicable jurisdiction; and

(B} registration af the International Bureau of the World Intellectual Property
Organization;

(i} forany Material niellectual Property located in the European Union:
{A)  registration at the European Union Intellectual Property Office; and.

{8y registration on the national Intellectual Property register of the applicable
Jurisdiction; and

{iv)  for any Material lintellectual Property located in.a territory which is not in {he
United Kingdom, the United States, or the European Union:.

{A) registration at the Infernational Bureau of the World Intellectual Property
Chrgandzaiion.

I addition o paragraph (a3 above, each Chargor shall prompthy execute all such docaments

and do all acts that are necessary, in each case as the Security Agent may request in writing

and at such Chargor’s own costs and ' such formr or manner as 18 necessary or as the
Secunity Agent.may require {achng reagsonably) to record the Secured Parties” interest
ihat Chargor's Material Inteliectual Property under this Debentire on all national, regional
and international Intellectual Property registers.

133 Acquisitien

Fach Chargor shall promptly notify the Security Agent of anv Material Intellectual Property it has
acquired, developed or established after the dale of this Debenture.

134 Disposal of non-Material Intellectual Property

Prior to the occurrence of an Event of Defauit which is continuing, each Chargor may dispose of or
allow o lapse any Infellectal Property widch iz not Material Tntellectual Property.

14, GENERAL UNDERTAKINGS

4.1 Covenants

(2}

{b}

133093091 2

Each Chargor undertakes 1o the Secunity Agent fo abide by the forms set out In this
Debenture from the date of this Debenture and for so long as any of the Secured Obligations
are ocutstanding,

Each Chargor will observe and perform all covenants mid stipulations from time to time

affecting the Security Assets, make all pavments, carry out all registrations or renetwals and

generally tnke all steps which are necessary to proserve, maintan and renew when
iy
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14.2

16.

16.1

16.2

necessary all of the Security Assets, where a faihure to make such payments, registrations
or renewals would have a material adverse effect on the existenceor value of such Sceuarity
Assets (faken as a whole) or the existence or the enforceability of the Security over such
Security Assets (iaken as a whole).

e} Each Chargor shall from tme o time on writlen request of the Securly Agent, furnish the
Security Agent with such inforniation as the Security Agent may reastmably require about
the relevant Chargor™s business and affairs, the Secunty Assets-and s compliance with the
terms of this Debenture,

Docamenis

f{a) Each Chargor shall immediately following an Eventof Default which s continuing deposit
all other documents relating to the Security Assets which the Security Agent may from tini¢
to-time-reasonably require,

{ty The Security Agent may retain any-document delivered 1o it in connection with the Security
Assets under this Debenture or otherwise until the security created under this Debenture is
released and, if for any reason i ceases 1o hold any such document before that time, it may
by notice to the relevant Chargor require that the document be yredelivered fo 1t and the
relevant Chatgor shall promptly comply {or procwé compliance) with. that notice at the
Security Agent's cost subject to receipt by the relevant Chargor of an undertaking by the.
Security Agent to retwm or destrov any original document which iy Jocated following
redelivery ol a replacement under this clause.

{0} Any document required to be delivered o the Security Agent under this Debenture which
is for any reason not so delivered or which is released by the Secority Agent to a Chargor
shall be held on trust by the relevant Chargor for the Security Agent.

SECURITY AGENT'S POWER TO REMEDY
Power to Remedy

if any Chargor fails to comply with anv obligation set out in Clause 8 (Shares and Investments),
Clause 9 (Accounts), Clanse 10 (Receivables), Clause 11 (Real Property), Clause 12 (Assigned
Agrééments and Hedging Agreemens), Clanse 13 (buellectual Property), and Clause 14 (Geneial
Undertakingsy and that failure is not remedied to the satigfaction of the Sccurily Agent (acling
reasonably) within fve Business Days ol the Security. Agent giving notice inwriting 1o the relevant
Chargor or the relevant. Chargor becoming aware of the failure to comply, it will allow (and
rrevovably authorises) the Sceurity Agent or any person which the Security Agent nominates to-
take any. action on behalf of that Chargor which is necessary to ensure that those obligations are
complied with.

CONTINUING SECURITY

Continuing Security

The Security constitwted by this Debenture shall be a continging security notwithstanding any
infermediate pavment or settfement of all or anyv part of the Secured Obligations or anv other act,
matter or thing,

Other Security

The Security constituted by this Debenture s to be in addition 1o and shall neither be merged innor
in any wav gxclude or prejodice or be affected by any other Sceurity or other right which the Sccurity
Agentand/or any other Secured Party may now or after the date of this Debenture hold for any of
the Secured Obligations; and this Security may be enforced against sach Chargor without first
having recourse (o any other rights of the Securily Agentor any other Sccured Party,

20
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17.

171

17.2

17.3

174

REPRESENTATIONS AND WARRANTIES
General

Each Chargor represemts and warrants 1o the Securdly Agent as set out i this Clause 17
{(Representotions amd Warramites) on the date of this Debenture and on each day on which a
Repeating Representation s repealed under the Cradit Agrecment.

Material Property

Schedule 2 (Material Propertiesy identifies all Material Property situated in England & Wales,
which is legally or beneficialls owned by it as at the date of this Debenture. There are no formal
proceedings, actions or circumistances relating 0wy of that property which materially and

adversely affeet that property’s value ot its ability to use that property for the purposes for which it

is currently used.

Investments and Shares

{a} Subject to paragraph (g) below, it is the legal and beneficial owner of the Investments and
the Shares identified against #ts name in Schedule 3 (Shares and Investments) which Shares
represent the entire issued share capital of the relevant Subsidiaries and no person has any
option, warrant or other similar right to subscribe for any shares of any Chargor,

) All of the Investments identified against s name in Scheduole 3 (Shares and Investmentsy
are Tully paid.

i} N constitutional docwment of an issuer of Tnvestments or Shares, nor any pther agreement;

{1 restricts or inlibits any transfer of the Shares of such Chargor on creation or
enforcement of the Security constitnied by this Debentare; or

{ii) contams any rights of pre-emption in relation to the Investments or Shares of such
Chargor.
d No Chargor has ssued or infends o 1ssue any warning notice or restrictions notice under
Schiedule 1B of the Companies Act 2006 1 respoct of any shares which constitute Security
Assels,
{e} No Chargor has recéived any warning notice or restrictions notice wnder Schedule 1B of

the Companies Act 2006 in respect of any shares which constituie Security Assels.

H Each Chargor has delivered 1o the Security Agent a copy of the PSC Register in respact of
each company incorporated in the United Kingdom whose shares are subject to the Security
qunder this Debenture and such-copy of the PSC Register:

(1) is correct, complete and in full force and effect; and

(fiiﬁ -has not been aniended or superseded since that date.

(g} if it is the beneficial but not the legal owner of any of the Investments or Shares identified
against its name in Schedule 3 (Shares and Investmentsyuniil such Investments or Shares
are registered (including in the relevant register of shareholders), the necessary registrations
will be made as soon as possible afler the date of this Debenture.,

Operating Acconnts

{a} it 15 the legal and beneficial owner.of the Operating Accounts identified against ifs name in
Sehedule 3 {Details of Acconnisy,

21
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18,

181

18.2

18.3

19.

191

19.2

{ty It has full power 1o establish and mamtain the Operating Accounts identified against its
name in Schedule 5 (Details of Acconnts) and o enter and deliver and fo create the Security
constituted by this Debenture.

Intelicctual Property

All Material Iutellectual Property is accurately described in Schedule 4 (Materiad Intellectual
Properiyvy.as-at the date of this Debenture.

WHEN SECURITY BECOMES ENFORCEABLE
Event of Default which is Continuing

{fan Event of Default occurs and is continuing, the Securily created by or pursuant to this Debentiire
will become immediately enforceable.

Enforcement by the Security Agent

At any time after this Securily has become enforeeable, the Sccurily Agent may i its absolute
discretion enforce all or any part of this Sccurity in any manner it sees fit or as instrocted in
accordance with the Intercreditor Agreoment.

Statutory Powers

The power of sale and all or any of the other powers, authorities and discretions conferred upon
mortgagees by the LPA (a5 varied or extended by this Debenture) and all or any of the rights and
powers conferred by this Debenture on a Receiver (whether expressly or impliediy), may be
exercised by the Security Agent without further notice 0 any Chargor at any time after an Event of
Default has occurred and is conitinuing, trespective of whether the Security Agent has taken
possession or appoitied a Receiver of the Security Assets.

ENFORCEMENT OF SECURITY
Enforcement Powery

{a} For the purposc of all rights and powers implied or granted by statute, the Secured
Obligations are deemed to have become due and pavable on the date of this Debenture.

i Any restriction imposed by taw on the power of sale (including under section 103 of the
LPA)or the right of a mortgagee to consolidate mortgages (including under section 93 of
the LPA) does not apply to the Security constitufed by this Debenture,

{v} The powers conferred on morigagess, recervers or adminstrative recervers by the LPA and
the Insolvericy Act 1986 (as the case may be) shall apply fo the Security ereated under this
Debenifure, unless they are expressly or impliediy excluded. 1f there 1s ambiguity or conflict
between the powers contained in the LPA. or Insolvency Act 1986 and those contained in
this Debenture, those contained in this Debenture shall prevail.

{dy Anv powers of leasing conferred on the Security Agent by law ar¢ extended s0 as fo
authorise the Securify Agent fo lease, make agreements for leases at a premium or
otherwise, accept suirenders of leases and grant options or vary or reduce any sum pavable
under any leases or lenancy agreements as the Security Agent may think fit and without the
need Lo comply with any restriction conferred by law (ncluding under scetion 99 or seetion
100 of the LPA)Y,

Protection of Third Parties
No person (including purchaser) dealing with the Secunity Agent or a Receiver or its of their agents

will be obliged or concerned fo enquire:
22
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(a}
(&)

<}

(dy

whether the Securcd Obligations have become pavabls;

whether any power or right which the Security Agent or a Receiver is purporting to exercise
has arisen or beconre exercisable or is being properly exercised;

whether anv-of the Secured Obligations remain ouistanding and/or are due and pavable; or

how any mancy paid to the Security Agent or to that Receiver is to be applied,

or be concerned with notice to the contrary and the title and position of such a purchaser or other
person shall not be mmpeachable by reference fo anyv of those matiers,

193 Redemption of Prior Morigages

ta}

{c)

At any time after an Event of Defanlt which is continuing, the Security Agent may:

(1 redeem any prior Security on or relating to any of the Security Assets;

{i1) procure the transior of that Security to iiself, and/or

{11 settle and pass the accounts of any person entitled to that prior Security; any
account so settled and passed will be, in the absence of manifest error donclusive

and binding on cach Chargor..

Fach Chargor must pay to the Securily Agent, prompily upon {and, in any event, by no later
than the date falling 5 Busmess Davs after the date of) a written demand, the costs and

expenses incurred by the Security Agent in connection with any such redemption and/or

transfor, moluding the pavment of all principal monies and interest.

194 Financial Collateral

{a)

b)

i)

135093091 2

To the extent that any of the Security Assets constitutes “financial coliateral” and this
Digbenture and the obligations of each Chargor hereunder constitute “security financial
collateral arrangement” (in each case for the purpose of and as defimed m the Financial
Collateral Arrangements (No. 2) Regulations 2003 (as amended) (the “Regulations™)), the
Security Agentwill have the right to appropriate all or any part of such financial collateral
in or towards discharge of the Secured Obligations and may exercise that right to
appropriate by giving notice to the relevant Chargors at any time after an Event of Default
which is continning.

‘Where any Tinancial collateral & appropriated, a commercially reasonable method of

valing a Security Asset shall be:

{1) in the case of cash on account m an Operating Account or other account, the
amount standing to the credit of such account, together with-any acerued interest,
at the time of appropriation; and

(i) in the-case of Investment and/or Shares, the price at which such Investments or
Shares are disposed of by the Security Agent as the Security Agent determines by
reference o an independent valuation or by such other procesy as the Security
Agent may select (acting reasonably), and

and cach Finance Parly will give credit for the proportion of the value of the financial
collateral appropriated to itg use.

For the avoidance of doubt, the Security Agent shall not be obligated (o take any steps 1o
determine the value of any financial collateral prior to exercising its right to appropriate.

23
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19.5

20.

201

20.2

204

Fistures

The Scourity Agent mray sever any fixtures from the property to which they are attached and sell
them separately from that property (to the extent that property Torms part of the security constifuted
by this Debentare).

RECEIVER
Appointment of Receiver

{a) Except as provided below, the Securiiy Agent may appoint any one or more persons fo be
a Recetver of all or-any part of the Secunity Asscts:

{1y at any time after notice demandmg payment of any sum which is then due but
unpaid 1 respect of the Secured Obligations has been grven by the Security Agent
1o any Chargor; or

{1t} if the relevant Chargor so requests to the Security Agent at any time.

{by Any appoiniment under paragraph (a} above may be by writing under hand signed by any
‘officer or manager of the Security Agent.

i} Except as provided below, any restriction imposed by law on the right of a mortgagee to
appoint a Receiver (including under section 10915 of the LPA) shall not apply (o this
Debenture.

{d} The Security Agent 1 not entitled 1o appoint a Receiver solely as o resuli of the obtaining
-of a moratorium (or anvthing done with a view {o obtaining a moratorium) under Part Al
of the Insolvency Act 1986 other than in respect of a floating charge réferred to in.
subsection (4) of section A52 of Part Al of the fnsolvency Act 1986,

{e} The Security Agent may not appoint an adnuinistrative receiver (as defined in seotion 29(2)
of the Insolvency Act 1986} over the Sceurity Assets if the Security Agent is prohibited
from doing so by section 72A of the Insolvency Act 1986 and no exception to the
prohibition on appointing an administrative receiver applies.

Removal

The Security Agent may by writing under its hand (subject {o any requirement for an-order of the
court in the case of an administrative recetver) remove from time to time any Recelver appointed
by it and may, whenever it thinks {it, appoint a new Receiver in the place of any Receiver whose
appointment naay Tor any reason have teiminated.

Remuneration of Receiver

The Security Agent may from {ime o time fix the remuneration of any Receiver appointed by it and
the maximuom rate specificd in section 109063 and (83 of the LPA will not apply.

Agent of the Chargors.

{a) A Regeiver will be deemed to be the agent of the rolevant Chiarigor for wll purposes and
accordingly will be deemed to be m the same position as a Receiver duly appointed by a
mortgagee wnder the LPA, The relevant Chargor alone is responsible for any contracts,
gngagements, acts, pmissions, defanlis and losses of a Recetver and for any habilities
incurred by a Receiver and for the Receiver’s remuneration and expenses.

{by No Secured Party will incor any liability (either to-any Chargor orfo any other person) by
reason of the appointment of a Recetver or for any other reason,

24
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205

1.

211

21.2

213

214

21.5

Relutionship with Security Agent

To the fullest extont allowed by law, any right, power or diserction conferred by this Debenture
{cither expressly or impliedly) or by law on a Receiver mav after this Security becomes enforceable
be exercisable by the Security Agent in relation to any Secuority -Assets without first appointing a
Reeeiver, and notwithstanding the appontment of 3 Receiver. The powers conferred on morfgagees,
receivers or adininistrative receivers by the LPA shall apply to this Security, unless they are
expressly or mpliedly excluded. 1f there is ambiguity or conflict between the powers contained in
the LPA and those contained in this Debenture, those contained in this Debenture shall provail,

POWERS OF RECEIVER
Goneral

{a) A Roceiver appomnted under this Debernture has (subject to any himitations or restrictions
which the Security Agent may incorporate in the deed or instrument appointing i) and is
entitled {6 exercise all the powers conferred from time to lime on reccivers by any law,
‘ncluding the LPA and the Insolvency Act 1986 {(cach of which is deemed incorporated in
this Debenture), so that the powers set out in schedule 1 o the Insolvency Act-1986 shall
exteid to every Recelver, whether or not an admbmsirative receiver, Notwithstanding any
Trguidation of the relevant Chargor, each Recerver shall have all of the nighis; powers and
discretions set out below in this Clause 21 (Powers of Receiver) in addition to those
conferred on it by law,

£ If there 1 more than ong Receiver holding office at the same fime, each Receiver may
(unless the document appointing such Recetver states otherwise) separately exercise all of
the powers conferred on a Rooeiver under this Debenture individually and to the exclusion
of any other Receiver.

Possession

A Receiver may take immediate possession of, get in and realise any part.of the Security Assets.

Carry on Business

A Recetver may cany on, manage. develop, feconstruct, amalgamate or diversify any part of the
business of the relovand Churpor iy any manner he/she thinks it

Employees

{a} A Receiver may appoint and discharge managers, officers, agents, accountants and others
for any of the purposes-of this Debentive and/orio guard or prolect the Secwrity Assets
upon such terms as to remuneration or-otherwise as he/she thinks fit,

{by A Receiver may discharge any person appoinied by any Chargor.

Borrow Money

A Receiver may mcur anv Liability or radse and borrow nioney, 1 each case either unsecared or on

the security of all or part of the Security Assets ¢ither in priority o this Security or otherwise and-

wenerally on any terms and for whatever purpose which he/she thinks fit enter into or cancel any
contracts on any ferms or conditions.

Sale of Assets

{a) A Receiver may sell, exchange, convertinto money and realise any Security Agset by public
auction or private contract and generally i any manner and on any terms which lie/she
thinks fit. '
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21.7

21.8

21.8

21,18

21.11

21.12

21,13

b} The consideration for any such transaction may consist of cash or non-cash consideration
and any such consideralion may be pavable in-a lwmp sum-or by metalmenis spread over
any period which hefshe thinks 1.

(c) Fixtures, other than tandlord’s fixtures. may be severed from the property to which they are
attached and sold separately from that property without the consent of any Chargor,

Lecases

A Receiver may let or lease or concur in letting or leasing any of the Security Assels for any term
and at any rent (with or without a premimn} which he/she thinks fit and may vary the terms of,
determine or surrender any lease or tenaney of, or grant options and Beences over all-or any of the
Secunty Assets on any torms wlhich ho/she thanks 4 (incloding the pavment of mioney 1o a lesseo
or tenant on a sitrrender), or otherwise deal with all or any of the Security Assets, without being
responstble for loss or damage,

Compromise

A Receiver may seitle, adjnst, refor to arbitration, compromise and arrange any ¢laim, account,
dispute, question or demand with or by any person who is or claims o be a creditor of the relevant
Chargor orrelating in any way to any of the Secunity Assels,

Legal Actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any part of the Security Assets which he/she thinks fit

Subsidiarics

A Receiver may establish subsidiaries to acquire inferests in any of the Security Assets and/or
arranpgs Tor those subsidiaries o trade or cease o trade and acquire any of the Security Assels on
airy terms.and conditions;

Lending

A Recetver may lend money or advanice credit 1o any porson.

Protection of Assets.

A Receiver may:

{a} make and effect any repair, renewal and improvements. to any of the Security Assets and

do -any other act which any Chargor might do in the ordinary conduct of its business 1o
protect or mprove any of the Security Assets and mamtain, renew, lake out or mcrease

nsurances;
13 commence and/or complete any building operation;
() purchase or acquire any Tand or anv interest in or right over land; and

{d exercise on behalf of the relevant Chargor all the powers conferred on-a landlord or a tenant
by any legislation from time to-fime m force i any relevant jurisdiction relating to ronts or
agriculinre in respect of any part of the Real Property.

Voting

A Recetver may exercise all voting and other rights attaching to the Investments, Shares, and stocks,

shares and other securities owned by the relevant Chargor and comprised in the Security Assets, but

ondy following a writlen notification from cither the Beceiver or the Security Agent fo the relevant
26

135093007 2



DocuSign Envelope ID: SD1ATDEA-OFBC40TE-SFOF-048020F 04430

21.14

115

22

221

222

223

Chargor stating that the Security Agent shall exercise all voting rights im respect of the Shares or
fnvestmenis and stocks, shares and other securities owned by the relevant Chargor and comprised
i the Securty Assots,

Redeem Prior Sccurity

A Receiver may redesm miy prior Secarity on or relating 1o the Security Assets and setile and pass
the accounts of the person entitled fo that prior Secarity, so that any accounts so settled and passed
shall (subject to any manifest crror) be conclusive and binding on the relevant Chargor and the
money so paid shall be deemed to be an expense properly incurred by the Receiver.

Other Powery
A Receiver may:

{a} do all other acts and things {inclnding signing and executing all documents and deeds) as
the Receiver may consider necessary or desirable for preserving. tmproving or realising
any of the Securty Assets or incidental or conducive o any of the rights, powers or
discretions conferred on a Receiver under or by virtue of this Debenture or law;

{hy exereise in relation to any of the Sccurity Assets all the powers, agthorities and things which
he/she would be eapable of exercismy if he/she were the -absolute beneficial owner of that
Secunty Assets; and

{c} use the name of the relevant Chargor for all such purposes and exercise the relevant power
i any manner which the Receiver may think {1,

APPLICATION OF PROCEEDS
Order of Application

All amounts from time o time received or recovered by the Security Agent or any Receiver pursuant
to the terms of this Debenture or in coanection with the realisation or enforcement of all or part of
this Security will be held by the Security Agent and applied in the order and manner specified by
the Intercreditor Agreentent nobwithstandmg any purported appropriation by any Chargor, Thig
Clause 22 (Application of Proceedsy:

{a} 1s subject to the pavment of any claims having priority over this Security, and

{b} does not prejudice the right of any Seoured Party to recover anv shortfall from the relevant
Chargor.

{nsuirance Proceeds

[fan Event of Defauli has oconrred and s contimuing, all monics received by virtue of any insurance
maintained or effecied i rospect of the Security Assels shall be paid 1o the Security Agent (or, it’
not paid by the insurers directly to the Seourity Agent, shall be held on trust for the Security Agent)
and shall, at the option of the Security Agent, be applied 1 replacing or remstating the assels
destroved, damaged or lost {any deficiency being made good by the relevant Chargor} of (except in
the ¢ase of leaschold premises) in reduction of the Secured Oblizations.

Application against Secured Obligations
Subject to Clause 221 above, any moneyvs or other value received or realised by the Security Agent
from a Chargor or 8 Receiver under this Debenture mav be applied by the Security Agent to anyv.

fem of account or hiability or transaction fornving part-of the Secured Obligations to which they
may be applicable in any order or manner which the Secarity Agent may determine,
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224

23,

231

232

233

234

Suspense Account

Until the Secured Obligations are paid in full, the Securily Agent or the Receiver {as applicable}
may place and keep (for such time as it shall {feicmzme} any money received, recovered orrealized
pursuant 1o this Debenture or on account of any Charg;or s liability in respect of the Secured
Obligations in an. interest bearing separafe suspense account (o the credit of ether the relovant
Chargor or the Security Agent or the Receiver as the Security Agent or a¢ the Receiver shall think
fit) and the Security Agent orthe Reeeiver may retain the same for the period which 1t considers
expedient, without having any intermediate obligation to apply all or anv part of that money towards
dis¢haree of the Sccored Obligations, unless and until the balance standing to the credit of ihe
suspense account would be sufficient to discharge the Secured Obligations in full, in which case it
shall be so applied.

PROTECTION OF SECURITY AGENT AND RECEIVER
No Liability

Neither the Secuarity Agent nor any Receiver shall be liable in respect of any of the Security Assets.
or for any loss or damage which arises out of the exercise or the atiempted or purported exercise of,
or the faiture to exercise auy of, their respective powers (ncluding, Tor the avoidance of doubt,
powers o exercise voting rights in respect of the Shares and Investments), wiless caused by its or
their gross. negligence, wilful defanlt, fraud or breach of any obligations under the Finance
Docwmuents,

No Liability as Mortgagee in Possession

Without prejudice to-Clause 23.1 (No Liokility) above, if the Security Agent or the Receiver enters
mnto possession of the Security Assets, it will not be liable to account as morigagee in possession
and may at any tme at ils discretion go.out of such possession {except where due to the wilful.
default, fraud or gross neglivence of the Security Agont or Receiver),

Primary Liability of Chargor

Hach Chargor shall be deemed o be a principal debtor and the sole, original and independent obligor
for the Secured Obligations and the Security Assets shall be deemed 1o be a principal security for
the Secured Obligations. The linbility of cach Chargor undér this Debenture and the charges
contained in this Debeniure shall not be impaired by any forbearance, neglect, indulgence,
abandonment, extension. of fime, release, surrender or loss of soouritics, dealing, variation or.
arrangement by the Security Agent or any other Secured Party, or by any other act, event or matter.
whatsoever wherehy the hability of the relevant Chargor {as a surely only) or the charges conitained
in this Debenture (as secondary or collateral charges onlyy would, but for this provision, have been
discharged.

Waiver of Defences

The obligations of each Chargor under this Debenture will not be affected by an act, omission,
matter or thing which, but for this this Debenture, would reduce. release or prejudice any of its
obligations-under this Deberdure fwithout Imitation and whether or not kaown to it or any Secured
Party) incloding:.

{a} any time, waiver or consent granted 1o, or composition with, any Obligor or other person,;

by the release of any other Obligor or any other person under the ferms of anv composition or
arrangement with- any creditor of any member of the Groap,;

fch the taking, variabion, cmnpmmi-s& exchange, renewal orrelease of, or refusal or neglect to

‘perfect, take up or enforce, any nights agamst, or security over assets of. any Obligor or
other ‘person or any non-presentation. or - pom-observance of any formality or ofher
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[
in

236

23.7

4.

241

requirement g respect of any instrument or any failure to realise the full value of any
securiiy;

{dy any incapacity or.lack of power, authority or legal personality of or dissolution or change
in the members or status of an Obligor or-any other person;

{e} any amendment, novation, supplement, extension restatement (however fundamental and
whether prnot more onerous ) or replacement of a Finance Docament or any other document
or security including, without limitation, anv change in the purpose of, any extension of or
increase in any facility or the addition of any wew facility under any Finance Document or
other document or security;

{f: any unenforceability, dlegality or validity of any obligation. of any person under anv
Finance Document or any other document or security; or

{g) any insolvency or siniilar procoedings.
Scearity Agent

The provisions setout in Clause 20 (The Securitv Ageniyof the Intercredifor Agreement shall govern
the ights, duties and obligations of the Sccurity Agent under this Debenture,

Detegation

{a) The Security Agent or any Receiver may, at any time; delegate by power of attorney or in
any other manner all or any of the rights, powers, authiorities and discretions which ave for
the time being exercisable by it under this Debenture to any person: or persons for any
period,

by Any such delegation may be made upon terms and conditions (including the power to sub-
delegate) and subject to any resfrictions that the Security Agent or that Receiver (as the
case may. be} may, in its discretion, think it in the interests of the Secured Partics.

{c} Neither the Security Agent nor any Receiver shall be bound to supervise or be in any way
liable or responsible 10 any Chargor or any other person for any damages, costs or losses
ariging from any wisconduct; omission, act or default on the parl of any such delegate or
sub-delegate.

Camulative Powers

The powers which this Debenture confers on the Sccurity Agent, the other Secured Parties and any
Receiver appointed under this Debenture are cumulative, without prejudice o their respective
poweis wider the general faw, and may be oxercised as offen as the relevant person thinks
appropriate. The Security Agent, the other Secured Parties or the Receiver may, in connection with
the exercise of their powers, join or concur with any person in any transaction, scheme or
arrangement whatsoever, The respective powers of the Security Agent; the other Secured Parfics
anid the Receiver will in no eircumstances be suspended, waived or otherwise prejudiced by anything
other than an express consent or amendment. '

POWER OF ATTORNEY
Appointment and Powers

{a} Subject to paragraph (b). cach Chargor, by wayv of security, irrevocably and severally
' appoints {at the Chargors’ cost) the Security Agent, each Recetver dand anv of their
respective delegates or sub-delegates to be its attorney with the full power and authority of
such Chargor in its name and on its behalf and as its act and deed to execute, deliver and
perfect All deeds, assurances, agreements, instruments and other documents in its hame and

79

-l

135093091 2



DocuSign Envelope ID: SD1ATDEA-OFBC40TE-SFOF-048020F 04430

25.2

26.

26,1

otherwise on its behalf and to do or cause to be done all acts and things in each case which
amy attorney may n Hy absolute discretion deem necessary for:

{1y carrving out any obligation imposed on such Chargor by or pursaant fo this
Debenture (including, among other things, the execution and dehivery of anv deeds,
charges, assignments of secufity of other fransfor of the Security- Assets (including
by completing and executing stock transfer forms and other mstruments of
transfer) and generally perfecting the security created or intended to be created in
respect of the Securfiv-Assetsy, and

{it) for enabimg the Security Agent or any Recerver or Delegate to exercise or delegate
“the exercise of, any of their respective rights, powers, suthorities and discretions

comforred on them under this Debordure or by law {;gtciadmg.ﬁze oxercise of any
right-of an absolute legal or bencficial owner of the Security Assets).
{by Nong of the Security Ageni, any Receiver or any of their respective delegates or sub-
delegates may exercise any of their rights pursuant to the power of attorney contained in
clanse {a) above unless and until:

i) the Security created by -or pursuant o this Debenfure has become eitforcenble in
accordance with Claose 18 (When Security Becomes Enforceabley, or

{it) the relevant Chargor has faded to comply with aterm of this Debenture within five
Business Davs of being notified of such failure 1 wriling by the Security Agent.

Ratification

Each Chargor ratifics and confirms and shall ratify and confirny whatever any atlorney does or
purports to do under its appointment under Clause 241 (Appoiniment and Powers).

COSTS AND EXPENSES

All fees, costs and expenses pavable under this Debenture will be paid in accordance with Clause
22 {Costs and Expensésy of the Credit Agréement.

Stamp Duties, el

Each Chargor shall pay and, within 3 Business Davs of written demand, indemnify each Secured
Parly against any cost, loss or Hability that Secured Party incurs in relation to all stamp duty,
regisiration and other similar Taxes pavable in respect of this Debenture,

Default Interest

H not pad when due, the amounts pavable wader this Clause 23 (Costy and Expenses shall cany

interest compounded with monthly resets at the Default Rate (after as well as before judgement),

from the date of demand and shall form part of the Scourity Assels.

REINSTATEMENT AND RELEASE

Amounts Avoided

If the Security Agent reasonably considers that an amount pmd. by to a Secured Party under a
Finance Document is capable of being avoided or set aside on the ligudation or administration of

the relevant Chiargor or otherwise. then that amount shall not be considered to have been irrevocably

paid for the purpdses of this Debenture.

3
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26.2

263

27,

271

27.2

28.

281

28.2

Discharge Conditional

Any setflement or discharge between a Chargor and any Secured Party shall be conditional upon no
security or pavment to that Secured Party by that Chargor or anv other person being avoided, set
aside, ordered to be refunded or reduced by virtue of any provision or enactment relating to
msolveney and accordingly (but without limiting the other rights of that Secured Party under this
Debenture) that Secured Party shall be entitled to recover from that Chargor the value which that
Secured Party has placed on that security or the amount of any such pavment as if that settlement
or discharge had not occurred,

Covenant To Release

Once all the Secured Obligations have been irrevocably paid m full and none of the Security Agent
nor any Secured Party has any actual or contingent liability to advance further monies to, or incur
fiabihitv on behalf of, anv Chargor, the Secunty Agent and each Secured Party shall, at the request
and cost of each Chargor, execute any documents {or procure that its nonunees execute any
documents) or take any action which may be necessary to release the Security Assets from the
Security constituted by this Debenture.

CURRENCY CLAUSES
Conversien

All monies received or held by the Sceunity Agent or any Receiver under this Debenture may be
converted mto any other currency which the Security Agent considers necessary to cover the
obligations and habilities comprised in the Secured Obligations in that other currency at cither the
Security Agent’s spot rate of exchange or the market rate of exchange then prevailing for purchasing
that other currency with the existing currency, such choice to be exercised by the Security Agent at
its sole discretion.

No Discharge

No payment to the Security Agent {(whether under any judgment or court order or otherwisc) shall
discharge the obligation or liability of the relevant Chargor in respect of which it was made unless
and until the Security Agent has received payvment in full in the currency in which the obligation or
Tiabibity 15 pavable or, if the currency of pavment is not specificd, was incurred. To the extent that
the amount of anv such pavment shall on actual conversion into that currency fall short of that
obligation or liability expressed in that currency, the Security Agent shall have a further separale
cause of action against the relevant Chargor and shall be entitled to enforce the Security constituted
by this Debenture to recover the amount of the shortfall,

SET-OFF
Set-off rights

Clauses 35.7 (Set-off by Obligors) and 36 {Set-Off) of the Credit Agreement will apply in relation
to this Debenture as if incorporated m full heremn mutatis mutandis.

Untiquidated Claims

if, at anyv time after notice demanding pavment of any sum which is then due but unpaid in respect
of the Secured Obligations has been given by the Security Agent to any Chargor, the relevant
obligation or hability 1s unliquidated or unascertamed, the Security Agent mav set-off the amount
which it estimates (in good faith) will be the final amount of that obligation or lability once it
becomes liquidated or ascertained.
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283

29,

30.

31,

31.1

3.2

No Set-off

Each Chargor will pav all amounts pavable under this Debenture withowt any set-off, counterclaim

or deduction whatsocver unless required by law, in which event the relevant Chargor will pay an

additional amount to ensure that the paviment recipient recevies the amount which would have been
pavable had no-deduoction been required (o have been made.

DEFERRAL OF CHARGORS® RIGHTS

Until all amounts which may be or become pavable by the Chargors under or in connection with the
Finance Documents have been irvevocably paid-in full and unless the Security Agent otherwise
directs, no Chargor will exercise any rights which it may have by reason of performance by it of its
obligations under the Finance Documents to take the benefit (inwhole or in part and whother by
way of subrogation or otherwisey of any rights of the Secured Parties under the Finance Documents
or of any other Security taken pursuant to, of i connection with, the Finance Docuinents by any
Secured Party,

NEW ACCOUNTS

{a} If anv subsequent charge or other interest aflects any Security. Assets (except as permitted
By the Crodis Agrecment), the Secunly Agent orany other Secated Party niav open a new
aceount for the relevant Chargod ih 1§ books.

{Iry If that Sccured Party docs not open a new account then (unless it gives express notice 10.
the contrary to the relevant Chargor), it will nevertheless be treated as if it had done so-at
the time when it received or was deemed to have received notice of that charge or other
mierest.

) As from that time all payments mado by the relevant Chargor to that Secured Party {in the
absence of any express appropriation {o the contrary) will be treated as having been credited
fo a new account of the relevant Chargor and will not operate to reduce any Secured
Obligation,

NOTICES
Communications in Writing, Electronic Coramunication and Delivery

Any communications to- be made wmder or in connection with this Debenture shall be made in
accordance with Clause 37 (Noficesy of the Credit Agreement:

Addresses
The address and email (and the department or officer, if any, for whose attention the communication
is 10 be made) of each Party to this Debenture for any communication or document {o be made or

delivered under or in connection with.this Debenture is:

{(a) as shown tmmediately affer 1is name on the execution pages of this Debenture (in'the case
of sy person who is a Party 25 at the date of this Debenture); or

{(b)  inthe caseof any person who becomes a Party afier the date of this Debenture, notified in
writing to the Seearity Agent on or prior to the date on which it becomes a Party,

o any substitute address or omail g8 the Party mav notify o the Security Agent {of thio Seourity

Agent may notify to the other Parties, if a change is made by the Security Agent) by not less than
five Business Days’ notice.
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31.3

32.

32,

32.2

323

324

33.

33.1

33.2

33.3

Delivery

Anv communication or document made or delivered by one person to another under or m connection
with this Debenture will only be effective:

{a) if by clectronic communication, on the day of ransmission when actually recerved (or made
available) in readable form and in the case of any electronic communication or document
made or delivered by a Party to this Debenture (o the Secunity Agent only if it is addressed
m such a manper as the Sccurity Agent shall specify for this purpose (and if actually
received pursuant to the foregoing after 5:00 p.m. in the place in which the Party to whom
the relevant communication or document is sent or made available has #ts address for the
purpose of this Agreement shall be deemed only to become effective on the following dav);

or
{b) if bv wayv of letter, when it has been left at the relevant address or five Business Days after
being deposited 1n the post with postage prepaid 1 an envelope addressed to it at that
address,
CHANGES TO PARTIES

Assignment by the Security Agent

The Security Agent may at any Hime assign or otherwise transfer all or any part of its rights under
this Debenture (at the cost of each Chargor) in accordance with the Finance Documents,

Changes to Parties

Each Chargor authorises and agrees 1o changes to parties under Clause 29 (Changes fo the Lenders)
of the Credit Agreement and authorises the Security Agent to execute on its behalf anv document
required to cffect the necessary transfer of rights or obligations contemplated by those provisions.
New Subsidiaries

Cach Chargor will procure that any new Subsidiary of it incorporated in England and Wales which
is required to do so by the terms of the Credit Agreement executes a Security Accession Deed.

Consent of Chargors

Each Chargor consenis to new Subsidiaries becoming Chargors as contemplated by Clause 323
{New Subsidiaries) above and irrevocably appoints the Original Chargor as its agent for the purpose
of executing any Security Accession Deed on its behalf

MISCELLANEOUS

Certificates Conclusive

A certificate or determination of the Security Agent as to anv amount pavable under this Debenture
will be conclusive and binding on each Chargor, except in the case of manifest error,

Counterparts

Thas Debenture may be executed m any number of counterparts, and this has the same effect as if
the signatures on the counterparts were on a single copv of this Debenture.

Security Assets

The fact that no or imcomplete details of any Security Asset are inserted in the schedules to this
Debenture does not affect the validity or enforceability of the Secunty created or expressed o be
created by this Debenture,
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334 Iwvalidity of any Provision

iff any provision of this Debenture 1s or becomes invalid, illegal or unenforceable in any respect
under any law, the validity, legality and enforceability of the remaining provisions shall not be
affected or unpatred in any wayv.

335 Fuilure to Execute

Failure by ong or more Parties {“Non-Signatories”) to exccute this Debenture on the date hercof
will not invahidale the provistons of this Debenture as between the other Parties who do execute this
Diehenting,

34, GOVERNING LAW AND JURISDICTION

{a) This Debenture and any non-contractual obligations arising ouf of or m connection with it
we governed by and construed in accordance with Enghsh law.

by The Parties agree that the couris of England shall have exclusive jurisdiction to setile any
dispute arising out of or in connection with this Debenture, whether contractual or non-
contractual (including a dispuie regarding the existence, validity or termunation of this
Debenture} (a “Dispute”™). The Parties agree that the courts of England are the most
appropriate and convenient courls to.settle Disputes and accordingly rio party will argue to
the contrary,

IN WITNESS whereof this Debenture has been duly excouted and delivered as a deed on the date first above
writion.
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Name of Chargor

Secret Escapes Limited

135093091 2

SCHEDULE 1
THE CHARGORS

Registered Number

07026107

Registered Address

4th Floor 120 Holborn, London,
England, ECIN 27D
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SCHEDULE 2
MATERIAL PROPERTIES

Registered Land

None as at the date of this Debenture.

tnregistered Land

None as at the date of this Debenture.
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SCHEDULE 3
SHARES AND INVESTMENTS
Shares
Name of Chargor which holds Name of company issuing Number and class of shares
the shares shares
Secret Escapes Limited Secret Escapes Transport Limited 2000 ordinary shares
Investments
Name of Chargor which helds Name of issuer Number and description of
the investaents vestments

None as at the date of this Debenture
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Name of
Chargor

Secret
Escapes
Lamited

Secret
Escapes
Limited

Secret
Escapes
Lamited

Secret
Escapes
Famiated

Secret
Escapes
Limited

Secret
Escapcs
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Seeret
Escapes
Limited

Secret
Escapes
Limited

Secrel

Escapes
Limited

135093091 2

Part 2:

Territory

Furopean
Union

Benelux

United
Kingdom

Germany

United
Kingdon

European
Union

United
Kingdom

European
Union

United
Kmgdom

Australia
(International
Designation)

China
(Intemational
Designation)

SCHEDULE 4
MATERIAL INTELLECTUAL PROPERTY

Part 1: Patent and Patent Applications

None as at the date of this Debenture.

Trade Marks and Trade Mark Applications

Trade Marks

B Bird device

B Bird device

B Bird device

ESCAPIST

ESCAPIST

EVASIONS
SECRETES

EVASIONS
SECRETES

LATE
LUXURY

LATE
LUXURY

secrel cscapes

seeret escapes

Class No.

9, 35, 36, 39,

41,43

33,36

9, 35, 36, 39,

41,43

9, 16,

9. 16,

39, 41

39, 41

39, 41,

39,41,

39,41

39,41

38

.39, 43

39, 41

39, 41

, 43, 44

, 43, 44

43

43

L4344

.43, 44

Registration
No./
Application No,

017437573

978516

UKG0917437575

302022 102 432

UKOO003735048

GI5T75109

UKG0915775109

013960646

URB0913960646

1639386

1223048

Date of
Registration/
Application

6 March
2018

21 September
2013

6 March
2018

11 March
2022

20 May 2022

26 December
2016

26 December
2016

21 September
2013

21 Sepiember
2015

26 February
2015

23 September
2015
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Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Eimited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Eimited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Lamited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret

Escapes
Eimited

135093091 2

Czech
Republic
{(International
Designation)

Europe
(International
Designation)

Germany

India
(International
Designation)

International
(Madrid
Protocol)

International
(Madrid
Protocol)

Japan
{International
Designation)

Norway
(International
Designation)

Russian
Federation
(International
Designation)

Singapore
(International
Designation)

Slovak
Republic
{International
Designation)

Slovenia
{International
Designation)

Switzerland
{(Intemational
Designation)

secret escapes

secret escapes

Secret Escapes

secret escapes

secret escapes

secret escapes

sceret escapes

seeret escapes

seeret escapes

secret escapes

seeret escapes

secret escapes

secret escapes

39, 41,43, 44

39, 41,43, 44

35, 43

39,41,43, 44

39, 41, 43, 44

39, 41,43, 44

39, 41, 43, 44

39, 41, 43, 44

39, 41,43, 44

39, 41,43, 44

30,41, 43, 44

39,41, 43, 44

39

1334187

W01223048

302615223163

1223048

1223048

1334187

1223048

1223048

£223048

40201400279P

1334187

1334187

1334187

7 August
2017

21 Scptember
2015

4 December
2015

4 April 2014

4 April 2014

2 Junc 2016

i October
2015

18 May 2016

9 November
2013

22 July 2015

13 Seplember
2017

23 October
2017

10 January
2019
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Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret

Escapes
Limited

135093091 2

United
Kingdom

United
Kingdom:

USA
(International
Desmation)

Australia
(Ilnternational
Designation)

China
{(International
Designation)

Czech
Republic
(Intemational
Destignation)

FEurope
(International
Designation)

India
(International
Designation)

International
(Madrid
Protocol)

International
(Madrid
Protocol)

Japan
(Inlernational
Designation)

Norway
(International
Designation)

Russian
Federation
(International
Designation)

secret escapes

secret escapes

secret escapes

SECRET
ESCAPES
stvlised

SECRET
ESCAPES
stylised

SECRET
ESCAPES
stvlised

SECRET
ESCAPES
stylised

SECRET
ESCAPES
stylised

SECRET
ESCAPES
stylised

SECRET
ESCAPES
styhised

SECRET
ESCAPES
stvhised

SECRET
ESCAPES
stvhised

SECRET
ESCAPES
stylised

39,

39,

39,

39,

39,

39,

39,

39,

39,

39,

10

41,

41,

43

41,

41,

41,

L4,

41,

41,

.41,

L4,

41,

4],

43,

43,

43,

43,

43,

43,

43,

43,

43,

43,

43,

43,

44

44

44

44

44

44

44

44

44

44

44

44

UKB0002577495

UK008G1223048

4864935

1660884

1224642

1316687

W01224642

1224642

1224642

1316687

1224642

1224642

1224642

18 January
2013

22 September
2015

8 December
2015

5 March
2013

30 November
2013

13 July 2017

29 Sepiember
2015

4 April 2014

4 April 2014

2 June 2016

17 Sepiember

2015

13 May 2016

9 November
2013
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Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Eimited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Lamited

Secret
Escapes
Lamited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret
Escapes
Limited

Secret

Escapes
Limited
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Singapore
(International
Designation)

Slovak
Republic
{(International
Designation)

Slovenia
(International
Designation)

Switzerland
(International
Designation)

United
Kingdon:

United
Kingdom

USA
{International
Designation)

Australia
(International
Designation)

Benelux

China
(International
Designation)

Furope
(Inlernational
Designation)

Europe
(International
Designation)

International
(Madnd
Protocol)

International
(Madnd
Protocol)

SECRET
ESCAPES
stvlised

SECRET
ESCAPES
stylised

SECRET
ESCAPES
stylised

SECRET
ESCAPES
stvlised

SECRET
ESCAPES
stvlised
SECRET
ESCAPES
stylised
SECRET
ESCAPES
stylised

TRAVELBIRD

TRAVELBIRD

TRAVELBIRD

TRAVELBIRD

TRAVELBIRD

TRAVELBIRD

TRAVELBIRD

39,

39,

39,

39,

39,

39,

Lad
LA

39,

35,

35,

41

41,

41,

41,

41,

41,

41,

.43

3, 36,

36,39,

43

36,

43,

43,

43,

43,

43,

43,

39,

39,

» 39,

44

44

44

44

44

44

43

40201401021P

1316687

1316687

1316687

UKO00002377494

UK008012240642

5009978

1648991

953474
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Secret Poland TRAVELIST 39 43 R.318844 19 February
Escapes 2019
Limited

Part 3: Registered Designs and Applications for Registered Designs
None as at the date of this Debenture.
Part 4; Cepyright Works and Unregistered Desigas
None as at the date of this Debenture.
Part 5; Intellectual Property Licences
None as at the date of this Debenture.

Part 6: Domains

Name of Chargor Domain Expiry Date
Secret Escapes Limited secretescapes.ch 31 January 2024
Secret Escapes Limited secretescapes.at i Februarv 2024
Secret Escapes Limited secretescapes.dk 13 February 2024

Secret Escapes Limited secretescapes. se 13 February 2024

Secret Escapes Linmted travelbird.dk 31 March 2024

Secret Escapes Limited

Secret Escapes Limited

Secret Escapes Limited

Seeret Escapes Limited

Secret Escapes Limited

Secret Escapes Limited

135093091 2

scoretescapes.group

travelbird.com

travelbird.de

travelbird nl

fravelbird net

SECRETESCAPES BE
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3 August 2023

| September 2023

12 October 2023

30 November 2024

31 January 2024

6 February 2024
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Secret Escapes Limited

Secret Escapes Limited

Sccret Escapes Limited

Secret Escapes Limited

Secret Escapes Limited

Secret Escapes Limited

Secret Escapes Limited

Secret Escapes Limited
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SECRETESCAPES.NL

SECRETESCAPES.DE

SECRETESCAPESIT

travelbird.be

travelbird.at

SECRETESCAPES.COM

lateluxary com

SBG!‘GTJ(‘)SCEIPGS.HO

44

7 February 2024

8 February 2024

8 February 2024

13 March 2024

26 April 2024

22 May 2024

27 September 2024

253 March 2024



Name of Chargor

Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Lumited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapes Limited
Secret Escapoes Limited
Secret Escapes Lanzited
Secret Escapes Limited
Secret Escapes Linted
Secret Escepes Limited

Secret Escapes Limited

135093091 2
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SCHEDULE 5
DETAILS OF ACCOUNTS

Operating Accounts

Name and address of
institution at which
account is held

Ly

Aceount Number

il

w
L
4
E
)
@
o
£
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SCHEDULE 6
ASSIGNED AGREEMENTS

Part 1: Insarance Policies

Name of Chargor Insurer Policy Number Type of Risk Insured

Seeret Escapes Limited F _ Matenal damage

46
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SCHEDULE 7
FORMS OF NOTICES

Part 1: Form of Counterparty Notice for Material Contracts, Intra-Group Debt Document, Hedging
Agreements

To: {insert name and address of counterparty}

Dated: |e]

Re: |Material Contract/Intra-Group Debt Document/Hedging Agreement] (the “Agreement™)

This letter constitutes notice to vou that [the Chargor}/[[insert name of Chargor] {the “Chargor™} has
fcharged in favour of [/} assigned absolutely, subject to reassignment of all rights upon payment or discharge
i full of the Secured Obligations] to {insert name of Security Agent] (the “Security Agent”) for the benefit
of itself and certain other banks and financial institutions (the “Secured Parties™) all its rights under the
Agrecment as security for certam obligations owed by the Chargor to the Seewed Parties by way of a
debenture dated [e].

We further notify vou that;

1. {by an English law governed deed of release dated |e], the Chargor has been urevocably and
unconditionally released from its obligations under {insert details of existing security documents|
and vou are therefore no longer required to act in accordance with the provisions of any notice
recetved by vou in connection therewith which are hereby nrevocably withdrawn (the “Revoked
Notices™)}';

2. the Chargor may not agree to amend the Agreement, unless such amendments are minor or
administrative in nature or otherwise would not materiallv prejudice the mierests of the Secured
Parties, nor waive any of its rights thereunder, except with the prior consent of the Security Agent;

3. the Chargor may not agree o terminate the Agreement without the prior writlen consent of the
Secunty Agent, unless such ternunation would not matenally prejudice the mterests of the Secured
Parties;

4, vou may continue to deal with the Chargor in relation to the Agreement until you recerve written

notice o the contrary from the Security Agent. Thereafter the Chargor will cease to have any right
to deal with vou in relation to the Agreement and therefore from that time you should deal onlv with
the Security Agent:

5. vou are authorised to disclose nforniation in relation to the Agreement to the Security Agent on
request;
6. after receipt of written notice in accordance with paragraph 4 above, vou must pay all monzes to

which the Chargor 1s entitled under the Agreement direct to the Security Agent {and not to the
Chargor) unless the Security Agent otherwise agrees in wriling; and

7. the provisions of this notice may only be revoked with the written consent of the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent {with a copy to the Chargor) by
way of confirmation that:

! Insert where revocation of previous notices is required.

47
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{(a) vou agree to the terms st out in this notice and to act in accordance with its provisions;

(b} jother than anv Revoked Notices,|® vou have not received notice that the Chargor has
assigned its rights under the agreement to a third party or created any other interest {(whether
by way of security or otherwise) in the agreement in favour of a third party; and

{c) vou have not claimed or exercised, nor do vou have any outstanding right to claim or
exercise against the Chargor any nght of set-off, counter-claim or other right relating to the
Agreement.

The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
{insert name of Chargor|

{On acknowledgement copy]
To: Linsert name and address of Security Agent|
Copy to: linsert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out m paragraphs (a) to (¢) above.

for and on behalf of
finsert name of Counterpariv]

Dated: {e}

% Insert where previousty delivered notices have been revoked.

48
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To:

Dated:

Re:

Part 2: Form of Insurance Notice

Finsert name and address of tnsurance company|

{o]

[Insurance Policy(ies)] {the “Peolicies™)

This letter constitutes notice to you that, |insert name of Chargor} (the “Chargor”) has assigned absolutely,
subject to reassignment upon payment or discharge in full of the Secured Obligations, to [insert name of
Security Agent] (the “Security Agent”} for the benefit of itself and certain other banks and {inancial
mstitutions (the “Secured Parties™) all its right, title and interest in the Policies as security for certain
obligations owed by the Chargor to the Secured Parties by way of a debenture dated [e].

We further notify vou that:

1.

L

6.

fby an English law governed deed of release dated [o], the Chargor has been irrevocably and
unconditionally released from its obligations under [insert details of existing security documents]
and you arc therefore no longer required to act in accordance with the provisions of any notice
received by yvou m connection therewith which are herebv irrevocably withdrawn (the “Revoked
Notices™)}’;

the Chargor may not agree to amend the Policies, unless such amendmenis are minor or
admmistrative in nature or otherwise would not materiallv prejudice the mterests of the Secured
Parties, nor waive any of its rights thereunder, except with the prior consent of the Security Agent,

the Chargor may not agree to terminaie the Policies without the prior written consent of the Security
Agent, unless such termination would not materially prejudice the interesis of the Secured Parties;

vou may confinue 10 deal with the Chargor in relation to the Policies until you receive written notice
to the contrary from the Security Agent. Thercafter the Security Agent may exercise (without any
further consent or anthority on the part of the Chargor and irrespective of any direction given by the
Chargor) anry of the rights of the Chargor in connection with any amounts pavable to it under the
Policies;

vou are authorised to disclose mformation in relation fo the Policies to the Security Agent on request;
and

the provisions of this notice may onlv be revoked with the written consent of the Sccurity Agent.

Please sign and return the enclosed copy of this notice to the Sccurity Agent {with a copy to the Chargor) by
way of confirmation that;

{(a) vou agree to act in accordance with the provisions of this notice;

{b) after receipt of wniiten notice 1 accordance with paragraph 4 above, you will permit the
Secarity Agent to exercise any of the rights of the Chargor in connection with any amounnts
payable to it under the Policies;

{c) fother than any Revoked Notices.} vou have not received notice that the Chargor has
assigned its rights under the Policies to a third party or created any other interest {(whether
by way of security or otherwise) in the Policies in favour of a third party; and

* Insert where revocation of previous notices is required.
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{d) vou have not claimed or exercised nor do vou have any outstanding right to claim or
exercise agamst the Chargor, any right of set-off, counter-claim or other nght relating to
the Policies.

The provisions of this notice are governed by English law.

Yours faithfully

for and on behall of
finsert name of Chargor]

{On acimowledgement copy|
To: {insert name and address of Security Agent}

Copy to:  |insert name and address of Chargor}

We acknowledge receipt of the above notice and confirm the matiers set out in paragraphs (a) to (d) above.

for and on behalf of
{insert name of Insurance Company}

Dated: |o]

30
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Part 3: ¥orm of Account Notice
To: {insert name and address of Account Bank] {the “Account Bank™)

Dated: [e}

Re: Sccurity over Bank Accounts

IWe notify vou that by an Enghish law governed deed of release dated [e}, {insert name of Chargor} (the
“Chargor™) has been irrevocably and unconditionally released from its obligations under [insert defails of
existing security documents| and vou are therefore no longer required {o act in accordance with the provisions
of any notice received by you in connection therewith [(including, but not limited to, the notices dated |eo]
copies of which are appended to this letter)] which are hereby irrevocably withdrawn (the “Revoked

Notices™)},

We [further] notify vou that the Chargor has charged fo [msert name of Security Agent] (the “Security
Agent”) for the benefit of self and certain other banks and financial mnstitutions all therr rights 1n respect of
any amount from tune to tune standing to the credit of the accounts identified in the schedule to this notice
and to anv other accounts fron: time {o time maintained with vou by the Chargor (the “Charged Accounts™)
and to all interest (if anv) accruing on the Charged Accounts by wayv of a debenture dated [e].

We further notify vou that the Chargor may not agree to any variation of the rights attaching {o the Charged
Accounts or close any Charged Accounts (unless the balance of such Charged Account on the date of closure
is transferred to another account which is charged in favour of the Security Agent) without the prior wrilten
consent of the Security Agent.

1. We irrevocably authorise and instruct vou

{(a) promptly following receipt of written instructions from the Security Agent, to hold all
amounis from tme to time standing 1o the credit of the Charged Accounts to the order of
the Security Agent and to pav all or any part of those amounts to the Securitv Agent (or as
it may direct); and

b o disclose to the Sccurity Agent any mnformation relating to the Chargor and the Charged
Accounts which the Security Agent may from time to fime request vou to provide.

2. We also advise vou that:

{a) by counter-signing this notice the Security Agent confirms that the Chargor may make
withdrawals from the Charged Accounts designated in the schedule below until such time
as the Security Agent shall notify vou {with a copy to the Chargor) in wnting that their
permission is withdrawn, That permission mayv be withdrawn or modified by the Security
Agent it ifs absolute discretion at any time; and

(b) the provisions of this notice may only be revoked or varied with the prior written consent
of the Security Agent.

3 Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Chargor) by way of vour confirmation that:

{a) vou agree to act m accordance with the provisions of this notice;

*nsert where tevocation of previous notices is required.
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(b) jother than any Revoked Notices,|’ vou have not received notice that any Chargor has
assigned its rights (o the monies standing to the credit of the Charged Accounts or otherwise
granted any securily or other mierest over those monies i favour of any third party;

{c) vou will not exercise any right to combine accounts or any rights of set-off or lien or anv
similar nghts in relation to the monies standing to the credit of the Charged Accounts,
except for the netting of credit and debit balances pursvant to current account netling
arrangements previously approved 1 wiiting by the Security Agent; and

(d) vou have not claimed or exercised, nor do you have cutstanding any right to claim or
exercise against the Chargor, any right of set-off, counter-claim or other right relating to

the Charged Accounts.

The provisions of this notice are governed by English law.

Schedule
Customer Account Number Sort Code
(o] [e] (o]
3 Include where notices have been revoked.
32
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Yours faithfully,

for and on behalf of

finsert name of Chargor]

as agent for and on behalf of
all of the Chargors

Counter-signed by

for and on behalf of
{insert name of Securily Agenf]

[On acknowledgement copy]
To: nseri name and address of Security Agent}
Copvto:  [usert name of Chargor] {on behalf of all the Chargors)

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs 3(a) to 3(d) above.

for and on behalf of
{insert name of Account Bonk]

Dated: |}

=
Lt
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SCHEDULE 8
FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED is made on [e]

BETWEEN:

(1)

(2)

f{®] Limited, a company incorporated in England and Wales with registered number [e] (the “New
Charger™)} / [EACH NEW CHARGOR LISTED IN SCHEDULE | (cach a “New Charger™}|;
and

o1 as sccurity trustee for itself and the other Secured Parties (the “Security Agent™).

RECITAL:

This Deed is supplemental to a debenture dated [o] between, amongst others, the Chargors named therein
and the Security Agent, as previously supplemented and amended by earlier Security Accession Deeds (if
any) {the “Debenture™).

NOW THIS DEED WITNESSES as follows:

1.

1.1

1.2

21

22

31

INTERPRETATION
Definitions

Terms defined in, or construed for the purposes of, the Debenture shall have the same meaning when
used i this Deed, unless given a different meaning in this Deed.

Construction

Clauses 1.2 (Constructiony o Clause 1.5 (Third Party Rights) of the Debenture will be deemed to
be set out in full in this Deed, but as if references in those clauses o the Debenture were references
to this Deed.

ACCESSION OF NEW CHARGOR

Accession

{Each/The} New Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as if it had originally been a party
to it as a Chargor.

Covenant to Pay

The New Chargor, as primary obligor and not only as a surety, covenants with the Security Agent
that it shall on demand pav to the Security Agent {(as Securitv Agent for iself and on behalf of the
Secured Partics) the Secured Obligations when they lall duc for payment in accordance with the
terms of the Credit Agreement.

CREATION OF SECURITY

General

{a) All the Security created under this Deed:

(i) is created in favour of the Security Agent, who holds the benefit of this Deed on
trust for the Secured Parties in accordance with the Intercreditor Agreement;

135093091 2
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32

33

34

36

37

(if) is continuing security for the paviuent and discharge of all the Secured Obligations;

{iit) is created over present and future assets from time to time owned by it or in which
the relevant New Chargor has an interest; and

{(1v) ts made with full title guarantee in accordance with the Law of Property
{Miscellancous Provisions) Act 1994,

(b) The Security Agent holds the benefit of this Deed on trust for the Secured Parties.

{c) The fact that no or mcomplete details of any Securily Asset are inserted m the schedule to
this Deed does not affect the validity or enforceability of the Security created by this Deed.

Charges and Assignments

[Fach/The] New Chargor charges and/or assigns cach of 11s assels pursuant fo and in accordance
with Clause 3 {Creation of Security) of the Debenture together with those assets more specifically
referred to i Clause 3.3 (Land) to 3.6 (Intellectual Property) inclusive below.

Land

{Each/The} New Chargor charges:

{a) by way of first legal morigage all estates or interests in any Reat Propertv now belonging
to or vested in it and specified in Schedule 2 (Marerial Properties) to this Deed.

Shares and Investments

{Each/The} New Chargor charges by way of first fixed charge all 1ts interests in the Shares and
Investments specified in Schedule 3 {Shares and Investmenis) to this Deed.

Accounts

fEach/The] New Chareor charges by way of a first {ixed charee all of its rights in respect of the
Operating Accounts specified in Schedule 3 (Details of Accountsyto this Deed, any amount standing
to the credit of such Operating Accounts and the debt represented by cach such account.

Intellectual Property

{Fach/The} New Chargor charges by way of a first fixed charge all of its nghts and mterest in the
Intellectual Property specified in Schedule 4 (Maierial Intellectiual Properiy) to this Deed.

Security Assignments
{a) fEach/The} New Chargor assigns absolutely to the Security Agent all of its rights:

{1 under the Insurance Pohicies specified m Part 1 of Schedule 6 (Assigned
Agreements) to this Deed;

() under the Intra-Group Debl Documenis; and
(iit) under the Materiat Contracts,

subject m cach case to reassignment by the Scourity Agent to the New Chargoer of all such nighis
upon payment or discharge m full of the Secured Obligations.

Lh
Lh
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38

S

6.1

6.7

6.3

{b} To the extent not effectively assigned under paragraph (a) above, [each/the] New Chargor
charges by way of first fixed ¢l rarge all of its rights under the Insurance Policies. the Tntra-
Group Debt Documents and the Material Contracts.

Separate Security

Clauss 3.3 (Land) to Clause 3.7 (Secnrity Assigmments) shall be construed as creating a separate and
distinct morigage, fixed charge or securify assignment over cach relevant asset within any paricular
class of assets spocified in this Deed, Anv failure to create effoctive fixed security (for whatsoover
reason) over an asset, shall not affect the fixed nature of the security over any other assef, whether
within the same class of assets or not.

CONSENT OF EXISTING CHARGORS

The exasting Chargors agree to the terms of this Deed and agree that its execution will in a0 way
prefudice or affect the seourity granted by cach of them under {and covenanis given by cach of them
in) the Debenture.

NEGATIVE PLEDGE

Clause 7 (Negative Pledge and Other Restrictions on Dealingsy of the Debenture shall be deemed.

to b meorporated in full in this Deed.

REPRESENTATIONS AND WARRANTIES
General

fEach/The} New Chargor represents and warrants to the Security Agent as set out ity this Clause 6
{(Representutiony and Warrartiesy on the date of this Deed and on each day on which & Repeating
Represemiation 1s repeated under the Credit Agrecment,

Material Property

Schedule 2 (Meaterial Properties) identifies all Material Property situated in England & Wales,
which is lepally or beneficially owned by it as at the date of this Deed. There are no formal
proceedings, actions or clroumstances relatifip to any of that properly which materially and
adversely affect that property’s value or its ability to use that property for the purposes for which it
s currently used,

{avestments and Shares

{1} Subject 1o paragraph (g} below, it 15 the legal and beneficial owner of the Investmients and
the Shares identified against its name mn Schedule 3 (Shares and Investments) which Shares
represent the entire issued share capital of the relevant Subsidiaries and no person has any
option, warrant or other similar right to subseribe for any shares of anv New Chargor.

{b}. All of the Investments identified against its name in Schedule 3 (Shares ond Trvestmenis)
are fully pad.

{c} No constitutional docoment of anissuer of Investments or Shares, Wor any other agreemaent:

(i) restricts or inhibits any transfer of the Shares of such New Chargor on creation or
enforcement of the Security constituted by this Deed; or

{11} contains any rights of pre-emption in relation to the Jnvestments or Shares of such
MNew Chargor.

56
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{dy

©

&)

fg)

No New Chargor has issued or intends to issue any warning notice or restrictions notice
under Schedule 1B of the Companies Act 2006 in respect of any shares which constitute
Security Assefs,

No New Chargor has received apy warning notice or restrictions notice under Schediile 1B
of the Companies Act 2006 10 respoet of any shares which constitute Securiiy Assets.

[Fach/The] New Chargor has delivered 1o the Securtty Agent a copy of the PSC Register

‘i respect of cach company incorporated i the United Kingdom whose shares are subject.

to the Security under this Deed and such copy of the PSC Register:
{1} is correct, complete and in full force and effect; and
{11) has not been amended or superseded since that date.

I [a/the} New Chargor is the beneficial buf not the legal owner of any of the Tnvesiments

or Shares identified against its name in Schedule 3 (Shares and Invesiments) until such

Investments or Shares are registered (including in the relevant register of sharcholders), the
necessary registrations will be made as soon as possibie afler the date-of this Deed.

6.4 Operating Acconnts

{a)

{b}

itis the legal and beneficial owner of the Operating Accounts identifted agamst ifs name in
Schedule 5 {Defails of Aecowuis).

it has full power to establish and maintain the Operating Accounts identilicd against its
name in Schedule 3 (Details of Accountsy and to-enter and deliver and to create the Security
constituted by this Deed,

6.3 Intelectual Property

All Material Intellectual Property s acowrately described in Schedule 4 (Material Intellectiol
Froperty) as at the date of this Deed.

7 MISCELLANEOUS

With effcct from the date of this Deed:

{a}

(b}

135043091 2

the Debenture will be road and construed for all purposes.as if the New Chargor had been
an original party in the capacity of Chargor (but so that the Securily created on this

‘accession will be created on the date of this Deed); and

any reference m the Debenture to this Deed or to Security Accession Deed and similar
plirases will michede this Deed and all refererices 1n the Debenture o Schedules specifving

any Security Assets {or any part of them) will include a reference to Schedules in this Deed

that specify the Security Assets (or relovant part of them).
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8. NOTICE DETAHLS
Notice details for the New Chargor are those dentificd with s name below,
9. COUNTERPARTS

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

10. GOVERNING LAW

{a) This Deed and any non-contractual obligations arising out of or in connection with it are
governed by and construed in accordance with English law.

{b) The Parties hereto agree that the courts of England shall have exclusive jurisdiction to settle
any dispute arising out of or in connection with this Deed, whether contractual or non-
contractual {including a dispute regarding the existence, validity or termination of this
Deed) (a “Dispute”™). The Parties hereto agree that the courts of England are the most
appropriate and convenient courts to seftle Disputes and accordingly no party will argue to
the contrary.

IN WITNESS whereof this Deed has been duly executed and delivered as a deed on the date first above
written.

=
o)
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SIGNATORIES TO DEED OF ACCESSION
THE NEW CHARGOR

EXECUTED as a BEED by
[Name of New Chargor] acting bv:

je} as Director:

Witness:

Name:

Address:

Occupation:

Notice Details

Address: fe}
Emal: [e]
Aftention: [}

finsert any other New Chargors]

THE SECURITY AGENT

EXECUTED as a DEED by
[Name of Security Agent} acting by

fe] as Authorised Signatory:

Notice Details

Address: [}
Attention: {o}
Email: [o]

(Signature page Io Deed of Accession)
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SCHEDULES FO DEED OF ACCESSION
SCHEDULE §
NEW CHARGORS
[o]
SCHEDULE 2
MATERIAL PROPERTIES
[o]
SCHEDULE 3
SHARES AND INVESTMENTS
[o]
SCHEDULE 4
MATERIAL INTELLECTUAL PROPERTY
[o]
SCHEDULE 5
DETAILS OF ACCOUNTS
[o]
SCHEDULE 6

ASSIGNED AGREEMENTS

(e}
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SIGNATORIES TO DEBENTURE
THE CHARGORS

EXECUTED as a DEED by
Secret Escapes Limited acting by:

Klex saint

as Divector:
william _Efawmt't: as Atiorney:
Notiee Dotals
Address; 4% Flgor, 120 Holbom, Losdon, ECIN 2TD
Email: Charlotte  Homme { Wil Fawcett
Atlention: Charlotte Home / Will Fawceelt

{Profect Nomad - Debenture - Signature page)
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THE SECURITY AGENT

EXECUTED as a DEED by
ALTER DOMUS TRUSTEES (UK) LIMITED acting by:

catherine Hayward ~Hu%§§nmﬁﬁg ed Signatory:

Witniess:

Name: Daniel Hayward-Hughes

Address: _
Occupation: _

Notice Detaily

Address: 30 Saint Mary Axe, Hith Floor, London EC3A 88F

Attention . Agencv and Legal Deparbuents

{Profect Nomad - Debenture - Signature page)
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