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Registration of a Charge

Company name: ARENA EVENTS GROUP PLC
Company number: 10799086

X7THWGEYS6

Received for Electronic Filing: 02/11/201

Details of Charge

Date of creation:  18/10/2018
Charge code: 1079 9086 0002
Persons entitted: HSBC BANK PLC AS SECURITY TRUSTEE
Brief description: NONE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 10799086 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 10799086 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10799086

Charge code: 1079 9086 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th October 2018 and created by ARENA EVENTS GROUP
PLC was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 2nd November 2018 .

Given at Companies House, Cardiff on 6th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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TH1S DEED s made on [§  October 2018
:'BETWEEN_,_ B e -
2 (1) _-THE COMPANIES I:sted |n schedule 1 {Chargors), and |
(2) 'Z. -:HSBC BANK PLE a5 securlty trustee for |tself and the other Secured Partles (the :
Lo Tsecurity - Agent”, whrch expressian. “shali ‘include any. person fromy. -time - to. - time:

:"appomted as-a successor replacement o add|t|ona| trustee in relatlon 1o the :nterests e
B ._.created by th|s deed) S 5 ; . R S S

ST :THE PARTIES AGREE AS FOLLOWS- o

e ;_nerxnrrxows AND INTERPRETATION

' 11 -._'Deflmtlons
s .In thls deed

_'-'_-"A55|gned Agreements" r'neans the contracts Irsted as: Asslgned Agreements in scheclule: L

L :.'_1:-.5 (Asmgned Agreements) or listed ‘as. ASSIgned Agreements inCany: Secunty Accessron_-’*
- Deed’ and any ‘other agreemesit de5|gnated as an Asagned Agreement by the relevant,-;- 8
'_ Chargor and the Secunty Agent ERRRS i : AR S

_ ::'-._."Bank Accounts" means aII rights m relatlon to cash deposm current or other accounts : _ﬁ-j : :
B held wnth any bank ﬂnancnal mstntutnon or other person : o : S e

'_:"Book Debts" rheans all book and other debts of any nature and aII monetary C|EIIITISI-:. s
: ._-'(excludlng any. such' debts or clarms in relat|on to the Bank Accounts, the Asmgned:_.;-_ S
-'_Agreements and the Insurances), P S S

% “Cash Collateral Accounts" means. the accounts (lf any) listed in part 1 of schedule 4:"' i
" (Cash-Collateral Accounts: (Blocked)) ar listed: as Cash’ Collateral Accounts in any Security "= -
-'_.'Accessmn Deed; ‘and any other: Bark: Account: Wthh s designated a5 a° ‘Cash Collateral "
__Account by the relevant:Chargor and.the Security Agent, and any replacement account or S
CLERY sub leiSlon or sub 'account of those accounts ' S : S

o .':-"Charged Property means the assets mortgaged charged or. assrgned to the Secunty' S

_'Agent by this deed

“Chargors" means each of the compames |lSted in schedule 1 (Chargors) and each'._'_f o S
company: whlch grants securlty over |ts assets 1n favour of: the Securlty Agent by-___.__ R
-executlng a Securlty Accessmn Deed PR S : . Ron

: 3:_:“Collectmn Ace:ounts" 'rneans the accounts (|f any) I|sted in part 2 of schedule 4 R
- {CollectionAccounts (Not- Blocked}) orlisted “as: Collection Accounts in’any. Securltyi. R

S -Accessioh. Deed, and any ‘other Bank: Account which is desugnated as.a. CO“ECtIUT‘I Account _
. by:the relevant Chargor dnd:the Security’ Agent and any replacement account or. any sub— L v
.'dlwsmn or sub-account of those accounts T : DR SRR

_“Deciared Default" rneans an Event of Default whlch has resulted 1n the Faul:ty Agent:
[ _-".Z_exerusrng any of |ts nghts under clause 25 19 (Accelerat:on) of the Fac1l|ty Agreement

.._'._:"Defauit Basns"_ means the rate at whrch |nterest is payable and the baSlS for e
- .- determining. payments due as prowded for in clause 11 3 {Default Interest) of the Fac:hty S
" Agreement s . . s B : S

- '.“Delegate" means any delegate agent attorney or co trustee appomted by the Secunty-":
Agent . : ; ; : : :

L LONDOM\GE881673:09




'.._"Equlpment"' means ‘all - plant; machin‘ery,_ vehicies, caaﬁpute‘rs" office 'and'”'o'ther o
: _equtprnent |nclud|ng that equrpment (Jf any) Ilsted in any Securlty Accessmn Deed

o :“Event of Default" means an Eyent of Default under the Facrllty Agreement

: '“Facmty AgrEement" means. the facmty agreement made between (amongst others) the'_f* S
S _-Chargors and. HSBC UK Bank pfc as: Agent and Securlty Agent dated on or about the date_--
S of this. deed S ; '

"Fmance Documents 'm'eahs’ '_'the}: 'F_inanc'e '."Do'c_urn'e_n"ts-;'a's'-_'define'd"i'n:”the"Fa_cili't'_'y ]
- -Agreernent I LT L ORI R I

--__“Flnance Partnes“ means the Fmance Parttes as deﬁned :n the Facrllty Agreement
: -'{"."Floatmg Charge Asset" means an asset charged under clause 3. 4 (Floatmg Charge), e

"-'..."Insurances“ mearis the beneﬁts ansmg from all pollc:es of insurance (|ncludlng aII'_. N
e '_rlghts of recovery and all proceeds of them) elther NOW Orin: ‘the futdre held by, or written

- infavour of,'a Chargor or in which it is otherwise interested, any Security Accession Deed "
S “but exc!udlng any-. thlrd party ilablhty or publrc Iuabrllty msarance and any dlrectors and_:-. o
j_'ofﬁcers :nsurance R : P : B S e

: _...-:"zntellectual Property" means any patents trade marks, servuce marks deslgns S :
~. business names, copyrights, database rights, desngn rights, domain names, moral Fights, s
_-'_|nvent|ons confidential |nformatlon _knowhow and- other intellectial property rights-and e
~interests, whether reg:stered ot unreglstered ‘the! beneﬂt of all’ appllcatlons and- rlghts to :
o nse: such ‘assets. mciudmg the |nteltectual property rlghts (lf any) hsted ln m any Securtty_ S :
-{-_Accessmn Deed S . R : . Lo

"Investment" means any stock share, debenture Ioan” stock secunty, |nterest in any o

"'_.'_mvestment ‘fund ‘and- any: other comparable |nvestment (whether or not marketab!e);.-_'.":
. 'whether: owned dlrectly by or to the order:of a Chargor or by any trustee, ﬁdumary or'__'
o __-clearance system on: |ts behalf (1nc[ud|ng the Sub5|d|ary Shares), R - o

0 _3_':' "Lenders means the Lenders as deﬂned in the Fecdity Agreement

R "Property" means all” freehord herltable and Ieasehold property and the buddlngs and'?_-‘_ S
-__'flxtures (lncludmg trade flxtures) on that property” from time :to- tlme including” the;"- S
o property: (|f any) Ilsted |n schedule 2 (Property) ancl in any schedule to a Secuntyj_g L
o .Accessron Deed R _ R : R . . R R

b “Recewer means a recewer or recelver and manager in each case appomted under this.’_'_ R
--.-deecl : R S _. : o

' “Retated nghts" means |n relatlon to any asset
: ('a')-.f_} ithe proceeds of sale of that asset or any part of that asset

RN (o) P ] dlwdends d|strlbutlons mterest and/or other ancome pald ar- payabie :n relatlon N
Do tecthat asset (indluding on any: Investment) ‘together with all shares or other =~ '
L property detived from’: ‘that asset. and-all-other: allotments accretlons,_rlghts,;: S
.- benefits and advantages:of all kinds accruing; offered or otherwu;e derived-from-or -
incidental to. that “asset: (whether by: way of conyersmn redemptlon, bonus,_- IR
. -:"preference optlon or otherw15e), - S

ey _ "anv monles and proceeds Daid or payable in relatlon to that asset' S
Ady all nghts under any Iu:ence, agreement for sale or agreement for lease m respect of S

R that asset and
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R )

fe) . the henefit of all other rtghts, powers, cla|ms consents contracts warrantres,"- )
L securlty, guarantees |ndemmt|es of. covenants for trtle in respect of that asset '

"'Secured Oblrgatrons"_ means the secured obhgatlons as deflned in-. the Facrl;ty'_'f'
"Agreement . ol . _ _ e o

o '“Secured Partres" means the Flnance Partles and any Recerver or Delegate

:-_ “Secunty" means a mortgage charge pledge llen or other securlty |nterest secunng_i- : '_ B
any. obl:gatron “of. any person or any other agreernent ar’ arrangement havrng a srmllar o

8 effect

"'_31“Securrty Accessron Deed" .means a deed executed by & member of the Group _:

'-.'"Subsu;llary Shares" 'means all shares owned by a Chargor |n |ts Sub5|drarles |ncludrng _"f:':'-: -

- .-_substantrally in the form set out in schedule 8 (Form of Securrty Accessron Deed) and

. thie shares (|f any) listed in: schedule 3 (Sub5|d|ary Shares) orin: any Secunty Accessron'fz

' '.--".'_-"Deed

":f"Constructlon o

e '_-('aj;-_ = In thIS deed unless a contrary intentlon appears a reference to

LONDON\66881673.09 " 1 .

:."_(i)"'_-"'words and expressrons deﬁned |n the Facrlrty Agreement have the same:::-_'
[ "_meanings when used |n thls deed unless otherwrse deflned i thls deed

' ('l_'i_)_ : f:_the prrncrples of construct:on contalned in clause 1 2 (Constructlon) of the S L
B "Facrllty Agreement apply equally to: the constructron of this- deed; except;._ i

. - that! references to the Facmty Agreement wr[I be construed as references to o
-'_"thlsdeed : S : U

' __('iii):_- “assets" |ncludes present and future propert|es revenues and nghts of_i_ o

g 'every descnptron, LIRS

i) ';' any “Chargor any"'Secured Party“ or” any other person shall be BRI
L construed 5o CLY to include 'its successors in- t|tle permltted assrgnees and o

-'transferees and;’ i the case of the: Secunty Agent any: person for:the time-

“-bélng: appomted as. Securrty Agent or Securrty Agents m accordance wuth the_

g '.F:nance Documents

) ";'_thrs "deed" rncludes any Securrty Accessron Deed,

iy Ca ”Fmance Document" "or any other agreement or |nstrument is a"_._"' ;
B "reference ‘to that agreement or mstrument as amended novated

supplemented extended restated or replaced

"'--"(_'vfi_i:)' '_ “including". 'me'ans rnc!udlng wrthout llmrtatron and '“m'cludes" ‘and.

i "mc!uded" shall be construed accord:ngly,

(yl'ii)_: "losses“'rncludes Iosses act|ons damages, clarms proceedrngs co:s't's
U demands, expenses (|nclud1ng fees) and Irab|lrt|es and "Ioss shall be__._f'.

--.construed accordrngly,

i) 'a person" |ncludes any person frrm company, _corporatron government-

L state Gr. agerncy. of -a state or ‘any: assocratlon trust or: partnershlp [whether-

U or not; havrng separate legal personaltty) ar any two or more of the--'..
"_foregorng,_-__- : R




(%) s "regulation” includes’any regulation, -rule, “official directive, request or’
- --gmdellne {whether &r not havlng the force of law}. of any governmental :
|ntergovernrnental or SUpranatlonaI body, agency, department or regulatory, -
_self regulatory or. other authorlty or. orgamsahon ' S Lo

:(xi')' - provrsron of law lS a reference to that prows:on as amended or fe- enacted s
'.-."'_and' B _ T

("xu)" any clause or schedule i3 reference to, respectwely, a: clause of and
: schedule to thls deed and any reference to thls deed lncludes |ts schedules

"':;__'(‘b')_ S Section clause and schedule headlng are for ease of reference only

RN (=) o The terms of the documents under whlch the Secured Obllgahons arise and of any_' R i
DL Cside letters. between any Chargor and any: Secured Party relating to the Secured .o 0T
o __:_'.Obllgatlons are |ncorporated in: th|s deed to: the extent required: for: any purported DR
" disposition - of “any: Property- contairied -in" this deed to be a valid disposition in’ 7 .
T .accordance w:th sectlon 2(1) of the Law of Property (Mlscellaneous Prows:ons) Act_ S
"3.1989 : s : : _ : AR _ REo

(d) The partles mtend that th:s document shall take effect as. a deed ngtwfthstandmg”-. SRR
R __the fact that a party may only execute 1t under hand : . R : PR

: 13 -"'Thnrd Party nghts

-_-_(._a')_.-_' i_'iAny Recelver or Delegate wnil have the r|ght o enforce the prowsxons of thls deed'.'_: '
o which are” given in-its favour however ‘the ‘consent of a Recelver or: Delegate is not-"--__-:-
T requlred for the resmssmn or varlatlon of thls deed R T

3 :'-_(-b.') "':Subject to paragraph (a), a person who |s not & party to thls deed has no. rlght_-_*':j_'_' ' S
UM under: the Contracts: {Rights: of Thlrd Partles) Act 1999 o enforce or en}o\/ the_'
' '.::beneflt of any term of this deed ' : : L i SR

s COVENANT TQ P‘AY

o ".'__"_Each Chargor as pr:mary obhgor covenants Wlth the Securlty Agent (for the benef“t of_"" R S
R '_'|tself and the other Secured Parhes) that it W|ll on demand pay and dlscharge the Secured:_- B
e Obllgatlons when they fall due for payment and discharge (ln accordance W|th the terms" LR

3 L cmneme cmuse

ooz F‘sxed Chargeo

: .--_Each Chargor as securlty for the payment and dlscharge of the Secured Obllgatrons,'{-:'
S charges in favour of the Security Agent with-full: title.. guarantee alr of its: nght tide and - o0 T
__:-lnterest in the followmg assets, both present ahd future from t:me to: t|rne owned by lt or'__';:_ T
S --_'|n whlch it has an: |nterest and in each case; all Related nghts B A w

; _'_.'--(a') -_'--'by way of flrst legal mortgage all Property, and
S (b) 'by way of flrst fixed charge .

(l) all other mterests (not effectlvely charged under clause 1(a)) in; _any--'-' PR .
o '.::Proper‘ty, L S R

R (R all Subsu:hary Shares, e
' _.'(iiij}' all Investments (other than Sub5|d|ary Shares)

< LONDONBE881673.09: B




7 (iv)all Equipment;
() alicash Collateral-AtcountS'
e s (vr) _ :aII Intellectual Property, - o
. . _:'”('\;'ii)" -_|ts goodwﬂl and uncalled capltal and in respect oF each BV Obhgor the _
S amaunt (if any)of the consideration agreed to be paid for any share |n that SR
o BVI Dbllgor WhICh remalns unpald and : : S
' . (vi'ii)' to the extent not effectlveiy assugned by cIause 3.2 (Secunty Assrgnment) e
8 (A) the Ass|gned Agreements and _ ._ o
(B)"':'_ the Insurances...;--' S
32 Securlty Ass:gnment ;:-_.- _ _3:{_ '
_'-_'._..__.As further secunty for the payment and dtscharge of the Secured Obl|gat|0ns each- :
Chargor assugns absolutely with- full title guarantee in favour of the: Secunty Agent aII |ts-_ _

o ‘right;: title-and-interest: in: the followmg assets both present and future, and m each case,_ BRTR
: -__al[ Related nghts : B : S SR S

( ) the A55|gned Agreements, and e

o (b) ' he Insurances
B DFOVIdEd that on payment or. dlscharge i full of' the Secured Obllgatrons the- SECUl‘ItY":-:-:- . _'
R __Agent will atthe: request and ‘cost of the relevant Chargor re: assign the relevant nghts B
s tltle and mterest |n the a55|gned assets to that Chargor (or as |t shaII dlrect) :

g 330 '-'Fixed Secunty

: 'f_Clause 3 1 (leed Charges) and clause 3 2 (Secunty Assu_:;nment) shall be construed as:_"_ SR

: creating a separate and distinct’ ‘mortgage,-fixed: charge or security assugnment overeach 0
'_ relevant asset w:thm any parhcular class of assets specmed in: this-deed. -Any: fallure to-' Lo _
soCreate effectwe flxed secunty (for whatever reason) DVEr: an asset shall not: afrect the R R

n '-.ﬂxed"nature of the securlty on’ any other asset whether Wlthll’l the same class of assets or. )

o -.n:_':_;t_

AR 34 ' _.Floatmg Charge _ -

_'-'_-_As further securlty for the: payment and dlscharge of the Secured Obllgatmns each e S
'."."_"Chargor charges w1th full: title: guarantee |n favour of the- Secunty Agent by way of: flrst"._f- R
--ﬁfloatmg ‘charge all. its present ‘and-future: assets nat: eﬁ‘ectlvely charged by way of ﬁxed RSt
charge - under’ clause 3 1 (leed Charges) or assrgned under ciause 32 (Secunty
"__SASSIQnrnent) e o : = > ; : : o

"':."_3'3.5' : Conversmn of Floatmg Charge '

SubJect to paragraph (b) below |f

o (l) o Declared Default has occurred or ' '_3 RO
iy the Secunty Agent is of the view that any legal process or executuon is belng s

‘enforced: agalnst ‘any Floatmg ‘Charge: Asset: or that any . Floatlng Charge-_'--- cokl
Asset is-in danger of be:ng serzed or otherwme 1n JeOpardy, Sl Sl

U LONDON\GEBB1673.03
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o

BT

o

_ _-"'_the'Secu'rlty'Agent' may, by’ Aotice to any .Chargor, convert the floating  charge
- creatéd under- this deed lnto a f'xed charge as regards those assets whach LLST

specmes in the notlce

The floatmg charge created under thls deed may not be converted into"a ﬂxed
S _charge salely by reason of the obtamlng of a moratonum under ‘section IA of the_
o ~Insolvency: Act: 1986 in: relatlon to a Chargor, or anythlng done wnth a vnew to

AR ﬁobtalnlng such a moratonum

R -Automatrc Convers:on of Floatlng Charge

' '.:f_'-over its leasetiold interest in that property {each an MExcluded Property") Ul'ltl|-_ R
-..-..the re[evant condltlon or walver has been satlsfled or obtained RS

any Chargor creates (or purports ‘to create) any Secur[ty in breach oF clause 6 2"-.:
: _'-_(Negatlve Pledge) over any- Floatlng Charge Asset or L : el

_'any person Iewes o attempts to Ievy any dlstress attachment execuhon or other'
: __3_-__lega| process against any Floatlng Charge Asset ' o S

the: floatlng charge created under thlS deed over the relevant Floatrng Charge Asset WIlI'
a utomatlcally and |mmed|ately be converted lnto a ﬂxed charge - -

"Leases Restractmg Chargmg

"There shall be excluded from the charge created by 3 1 (leed Charges) and from_ R
._the operatlon “of clause 4 {Further Assurance) any Ieasehold property ‘held by aninl
S Chargor under:a Iease wh:ch e:ther precludes absolutely or: condltlonally (mcludlng: e

réquiring the consent of any thll’d party) that Chargor from creatlng any charge R

.'_.For each Excluded Property, each relevant Chargor undertakes to- apply for the- o
relevant consent ‘or waiver:of: prohibition or: condition within: fourteen days of the' o
-_date of this deed (or as the case-may. be; the date of the - acqu:smon ‘of the
- relevant Excluded Property) and Adne respect of ‘each: Excluded Property WhICh:.
P :-prowdes that the relevant third: party W|ll not unreasonably W|thhold its: consent o
3 ';charglng, o use “all_reasonable eéndeavours to: obtain that consent as soon as. R

B .pos5|b|e and: to keep the Secunty Agent mformed of the progress of sts:. R

PR -negot|at|ons

S LoNoo_Ntssaa_ls:ra.os'i

ForthW|th upon recelpt of the relevant Walver oF: consent the relevant formerly' S
__'-'Excluded Property shall stand charged ‘to: the Security. Agenit- under clause 3.1 -
(leed Charges) If: requnred by ‘tha Secunty Agent at: any time: followmg rece|pt of o
C o that: wa:ver OF. consent -the relevant: Chargor will: forthwrth execute: a valld Iegal.__--‘
o ;'mortgage |n such form as the Secur:ty Agent shail reasonably requlre :

._S_Intellectual Property Restrlctmg Chargmg

'There shall be excluded from the charge created by clause 3 1 (leed Charges} andg' [
-._'.from the operatlon of clause 4 (Further Assurance) any Intellectual Property Ty SR
whichiar Chargor Has an. lnterest ‘underiahy: llcence or otheragreement whlch either. o
_-";'_._-.precludes absolutely or cond|t|onally (:ncludmg requmng the consent .of any third:
- party) that. Chargor from' creating any. charge ‘over its. interest in_that’ Intellectual:-'-". e
' "'Property (each an "Excluded Inte!!ectual Property") untll the relevant cond|t|on'_ T
cor wa[ver has been sahsﬁed or obtalned . : S . g

For each Excluded Intellectual Property, each relevant Chargor undertakes to apply oot
OB for the relevant consent or walver of proh|l:||t|on or; conclmon W|th|n fourteen days' i
PR '.of the date of thus deed (or, as the case may be, the date of the acqunsutlon of: the :




a
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' ""_relevant Excluded Intellectual Property) and in respect of any llcence or agreement o
~which prowdes that the. relevant third -party-. will: Aot unreasonably withhinld': |ts' o

~ L consért: to. chargmg, to Use its reasonable endeavours: to obtain such: consent as
_ ;:'-’_soon -as: p055|ble and to keep the: Secunty Agent mformecl of the progress of ats_:
' negotlations : o : . : :

“(cy -.__-:-.'Forthw:th upon recerpt of the relevant walyer or consent the relevant formerly' Lo
s Excluded Intellectual Property shall stand charged to the Secunty Agent under’ '_ AR

_ _'_f-clause 3.1 (leed Charges) If reqwred by the Secunty Agent ‘at any: tlrne 5
' .'-.followmg rece|pt of that warver Ml consent the relevant Chargor will forthwnth}"

Cexeclte a valid fixed: charge or legal assrgnment in such form as the Secunty Agent' o

: _-shall reasonably requn-e

FURTHER ASSURANCE

- '.'(':a)_'._ ':'_Each Chargor shall promptly (and at lts own expense) do all such acts or execute Tl
woinallsuch' documents (mcludmg assrgnments, transfers, mortgages, charges notlces-_ B
Coand |nstruct|ons) as the Security Agent may reasonably specify. (and:in’ such form-

. as'the Security. Agent may reasonably requrre in favour of the Secunty Agent or. |ts___
' :nomlnee(s)) EPIEE . . . : comie o

O -"to perfect the Secunty created or] lntended to be created under or ewdenced_'_:f
S .'_by this deed or for the exercise ofany nghts, powers and remedi¢s of the S
.Secunty Agent any Recelver oF: the Secured Partres prowded by or: pursuant:'.-]_'_. i

_ to thls deed or by Iaw

"13and/0r L

(|1|) (at any tlme after 8 Declared Default hag! occurred or notlce demandlng:--_-""' :

_'_"lntended to be, the subject of the Securlty created by thls deecl

: ._;'(Zl:;_)'f__ :: Each Chargor shall ;tak al such actlon as s avallable to |t (|nc|ud|ng makmg all"' et
S '-_flllngs ‘and: reglstratnons) as may be: necessary for: the. purpose of ‘the creatloni--.f_'_ L
: _perfectlon protectlon ar malntenance of any Security conferred ar’ |ntended tobe

: ;"conferred on the Securlty Agent of the Secured Partles by or pursuant to thls deed

: :]_‘-'Repaessmm"rzoms AND WARRANTIES

Matters Rep resented

.Each Chargor represents and warrants to the Secunty Agent as set out i clause 5 2 e
- (Property) on the: date of th|s deed and on each day that any Secured Oblagat:On g
R outstandlng ' R .- : R L Sl

_-:Property

fSchedule 2 (Property) ldent:fles aII Property 5|tuated in: England and Wales whlch |s’_ e
'_'_'bener“mally owned by it as at the date of this: deed There are e’ proceedmgs, ‘actions Qr
: .-_'c1rcumstances relatlng to “any: of that: Property Whlch materlally and adversely affect ‘the BRI
- value of that: Property or.its: abnllty to use that Property for the purposes for whach 1t lS. R
currently used ' L : BTSN

o to confer on the Security Agent or on the Secured Partles Secunty over any_'_ ST
s :'property and assets of that Chargor- lacated:in any- Jurlsdlctlon equlvalent OF
ceigimilarito. the Secunty mtended to be conferred by or: pursuant to “this deed ;" i

" payment of any sum which:is then due but- unpaid in respect of the Secured - e
.--_-_Dbllgatlons Hag: b_een gnren by: the Securlty Agent.or-any. other Secured Party.' : '.:f RPN
"o @ Chargor) to’ facilitate “the ‘realisation of the assets which. are, ‘or.are RIS
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o -Preservatlon of Charged Property

--'UNDERTAKINGS GENERAL

-Duratlon of. Undertakungs '

: :'Negatwe Pledge pE

Dasposai Restrnctlons

._-.-'-AII of the undertakmgs glven in thIS deed are: given frorn the date of thls deed and for 50 -'
-'-_:Iong as any secunty consbtuted by. thrs deed remams in force R R

j-_'.g:No Chargor may create or agree to create or permlt to. sub5|st ahy’ Secunty or Qua5|- :
-';-'Securnty over: all: or ‘any: part of the: Charged Property except as: permltted by and |n_ RO
RS "accordance W|th the Fac1l|ty Agreement : IR Lo : PR

~No. Chargor may enter |nt0 a smgle transact:on or'a series: of transactlons (whether'i Sl
: 'related or.not). and whether voluntary or’ mvoluntary to ‘selfl, ledse;" transfer ar. otherwrse:_'_;‘_'_ L
_d|spose of aII or: any part of the Charged Property other than as pern'ntted under the B
B Facmty Agreement . R Sl : . S

_.__(_a). :.-'-'_-'_Each Chargor will- observe and per‘form i aEI matenal respects all covenants andj:: 1_' S -
0 stipulations; from: time to time. affecting: the Charged Property, make all’ payments T
3'.-_carry out” all reglstratlons or:renewals and generally ‘take - all steps. ‘which.are ”

: -"'necessary 10 preserve, mamta:n and renew when necessary or des:rab[e aII the'_:"."-j"'-' S

1'Charged Property

' (b) ;_No Chargor may vary any Iease, ||cence contract or: other document relevant to |ts f"i'_:. o _'
:.'_':lnterest iniany Charged’ Property where ™ such ™ variation ‘would: have 'a materlal;_-'_______"_: SRR
I adverse effect: on; the value of the relevant Charged Property or the nghts of the. - SRAREE

L LONDON\E6881673.09 1 L

5 : Documents Relatmg to Charged Property S S

- '-'-Secured Partles

*'Charged Property whlch has been assngned by way of security under th:s deed

o '-_Each Chargor wnEI enforce the due observance and performance of all materlal_:'-' ST et
" covenants giver for its beneﬂt . relation to- the. Charged Property In the event == R
'; that' Iegal actlon is: necessary to g:ve effect: o_'thls covenant the relevant Chargor':__'; s
-_"-'wdl promptly not:fy ‘the: Secunty Agent of any mtended actlon Wthh relates ta any__'- Bt

R documents ‘each Chargor W|Il promptly deliver to the: Securlty Agent all docurnentsf-}' .

© ' relating to the: Charged Property WhICh the Secunty Agent from time to- tlme3'i:_i-".-' S

.5_'-_'reasonably reqmres o

g '('b)._ ) _'The Secunty Agent may retam any d0cument dEllVEl‘ed to |t under thls deed for 50 e

o Iong as any: security constltuted by: th|s deed remams in force and if for any reason R S
wocitreturns any. document to: the relevant: Chargor (or its naminee) before that time,

it ‘may: by notice to the relevant Chargor require that the relevant document be.

- redelivered. fo_ it- and the' relevant. Chargor shall promptly compiy (or procure"_.'f--: '

B *:comphance) wnth that notlce R

._3.:'-_Power to Remeéy : S

;';If a Chargor fa|ls to comply w1th any undertakmg glven in thls deed and that fa|Iure is not B _
- ‘remedied to the satisfaction of the Secutity Agent within 14 days of the Secunty Agent. e
Z:not]fylng the relevant Chargor that remedy |s requnred, |t wd[ al]ow (and lrrevocably'-__.__ S

= (a) .:Wnthout preJudlce to any speczﬂc reqwrements in th:s deed for the dellvery of':'-'_' b
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s 7;2:_}_.'_'

A

. - 75 : g

' o (a) Each Chargor will; promptly followmg executlon of thls deed ar (|f later) acqursmon :_
R ;'-of Property, deposnt w:th the: Securlty Agent: (or asit shall direct) certlﬁed copies of Rpte
" all deeds and: documents of title relatlng to all. Property charged by way of Iegal'_' R

'mortgage under th|s deed or any.-.Security Access:on Deed in whlch it has an i
: '__--'_anterest and, lf those deeds and documents are wuth the Land Reg:stry, wnll S

. LONDON\GE881673.00 = L

; "Each Chargor shall

_'Perfectuon of Property Securety :

."_-author:ses) the Secunty Agent ar any Delegate to take any actlon on behalf of that '
Chargor whrch is necessary to ensure that those covenants are complled with. DA

r'f;pRoPERTY
'Malntenance

_ ";_Each Chargor will: keep in good and substantlal repalr (falr wear and tear excepted) all of' R
S the Property in wh|ch |t has an mterest ' e S RN

:'Inspectuon '

: Each Chargor will permlt the Secunty Agent and any person nomlnated by the Securlty_.-_.:"- S
" Agent to'enter into any Property which is part-of the Charged Property in which it has an
“interest at all. reasonable times during busiriess hours  and on not: Iess than 24:hours" .
. notice to: view the state ard condition of: that - Property and will remedy any material defect
S or want of repa|r forthW|th al‘ter serv1ce by the Secunty Agent of notlce of the defect or:_ -
want of repa|r . B S _ .

Propertv Acquas:tuons

o __Each Chargor “will promptly notlfy the SEcunty Agent |f :t acquxres, or onters any- _'1 S
"-:-:_agreementto acqwre anymterest |nProperty T S L

-Leases

S "(3a):"'-.'jcomply |n all matenal respects w;th all covenants and concllt|ons appl:cable to it

S (whether as |essor;: [essee of in any other: capamty) contalned in. any lease, Itcence.f'.:'f 3
__.f_or other document relevant to |ts mterest in _any Property, s L o

" _ (b) _'enforce the due observance and pen‘ormance of aII matenal covenants glven for ltS SRR e

S beneﬂt in relatmn to any Property'- :

not- accept any surrender of any Iease of Property in: respect of wh|ch 1t is thei-: i

: ..':the Secunty Agent and

ey (d) s soon as practlcable but n: any event no: Iater-.than 10 Busnness Days after' i
e _-'_recelvmg the same, notlfy the: Securlty Agent if it recelves any ‘notice under sectlon_ SR
146 of the: Law: of Property Act: 1925 or:any. proceedlngs are commenced agamst [

e "_"for the forfelture of any Iease of any Property.'.

Raus '-.release

:3'::-'.' _'('b')'.'.' ."_'In relatlon to Property S|tuated in- England and Wales and charged by way of Iegal.": R =
UL mortgage under-this ‘deed or any: Security: Accession Deed, each Chargor-hereby = -

"'-_'lrrevocably consents: to: the Secunty Agent applylng to the Chlef Land-Registrar. for..

““a restriction to' be entered on the Register of Title of all that Property in’ which it o
has “an |nterest {lncludmg any unregmtered propertles SUbJECt to compulsory f|rst sl

-'lessor rexcept as permttted by the Facmty Agreement or w:th' the prior consent of'j-':'-.'
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' ,r_;(byio
g (|) '._'-':'the relevant Chargor WI|| promptly pay all dwrdendsr d[strrbutlons and other R S
SO monies: pald on or dernved from the Investments mto a Cash Collateral--:" RS

. "__LONDON\5688167_3.o9-"-; o

S reglstratlon at the date of thls deed) on the prescnbed Land Reglstry form and |n'
“the Followmg or substantlally similar terms o - o

- -“No dlSpOSItan ‘of the reglstered estate by the propnetor of the reglstered estate or
by the proprietor of any registered charge, not bemg a charge registeied before the

: -'entry of this restrlctron ‘is'tobe reg:stered W|thout a wrltten consent sugned bythe
. proprietor for the tirme be|ng of the ‘charge: dated @ in‘favour of HSBC UK Bank Ple.

o -(as Securlty Agent) referred to in'the charges reglster

_ SubJect to the terms of the Facmty Agreement the Lenders are under an oblrgation R -'; o
; to-make: further advances (whlch obllgatlon is: deemed to'be lncorporated intd this’ SIS
~deed) and this secirity has béen made for’ secunng those further: advances CInc
- refation to Property whlch is-situated-in England and-Wales and charged by way of
: -'._legal mortgage under: ‘this deed; the’ Securlty Agent may apply to the: Chlef Land__-"' :
- 'Registrar-for a notice: to be ‘entered onto; the:Register: of Titie. of all that Property..- L
(lncludmg any unreg|stered Property sub]ect to compulsory first: reglstratlon at the o

U date” of ‘thig: ‘deed) that there s - an obllgatlon to make further advances on the- _

' ':securlty of the reglstered charge

ﬁfinvestmeurs

3Investment Acqu:sstuons

: _'__Each Chargor Wl|| promptly notify the Securlty Agent |f |t acqmres or. enters any'
: _zi_agreement to acqwre any |nterest |n an Investment . . : .'

(l) “receive: and retaln aIl dlwdends dlstrlbutlons and other monres pa|d On or :

_'Votmg and D:strubut:on Rughts : _::__'

Llnt|I a Declared Default occurs, the relevant Chargor may' St

' -'_._derlved from the Investments, and

-_(_l_i-)'.{' exercise all votlng and other rlghts and powers attachmg to the Investments' SR
S o 'provrded that it may not exercise any such votlng g other nghts or powers_: IR :
i a manner Wthh is inconsistent with any Flnance Document OF: Wthh may ':- e
bel preJudlual to the. value of the securlty glven by thIS deed -or the_'_ e

: .-"'._'reallsatlon of |t

'On and after the occurrence of a Declared Defau!t

- 'Account and

iy the Security Agent may (an its sole dlscretlon) dlrectly ‘or lndlrectly (bv' S

-_gmstructlon to - the. relevant Iegal owrier: of: ‘the. relevant Investments)

exercise, ; refram from exercnsrng OF dnsclalm any. rlght to exerCIse any: votlng B
- opr other: nghts and ‘powers: attachlng to” the Investments Any exercise; of':-': S

e .__'such votlng r|ghts may only be-for: the purpose ot preservung the value ‘of j-: :

__'_-'_the secunty given: by this: deed or fac:lltatlng the realisation: of |t The- g ";:
Sorélevant Chargor ‘will prornptly comply with- any dlrectlon given' by e
.:.Secunty Agent in"relation: ta. the exemse “of: voting or' other rights-and -

"3-'-'__3powers. . Any such: dlSClall"l‘ler wrll confer on the: relevant Chargor the
o authorlty to direct” the exercse’ “of the dlscla:med rlght as: WA De_clart—:d'
: _' Default had not occurred Ain: accordance W|th paragraph (a)(u) above

At any tlme when any Investments are regrstered |n the name of the Secunty S

Agent or 1ts nommee the. Securlty Agent W|Il not he under any duty to ensure that"“'




"_"any leldEl’ldS dlstnbunons oF other monies payable respect of those_-'

o Investments are duly” &nd promptly pa|d or received by |t or-its nommee orto o
wverify. that the - correct arnounts -are pald dar. recelved ‘orto- take any- actron R

s .connect|on “with the taklng up of any for any offer of any) stocks, shares, nghts

“mohies or other property-paid; distributed, accruing or offered 4t any time by way. . B
“of |nterest dmdend, redemption,_bonus nghts preference optlon warrant or_.' Sl

' -.'otherW|se on arin. respect ofor ln SUbStItUthl‘l for any of those Investrnents

: Perfecﬂon of Investments Secunty :

Sk Each Chargor will promptly followmg the executlon of th:s deed or (1f later) acqursntion ofj"
an: Investment: deposrt with’ the Secunty Agent (or asit shall dlrect) all-stock: and share""

: _-'_certlflcates and ‘other: documents of title: relatang to- the Investments i wh|ch |t has an

. LONDON\G6881673.09

ey - promptly

© Uncertificated: Tnvestment, procure that any. Uncertlfrcated Investments in whlch it -:' S

_'In th|s deed

S EQUIPMENT

Mamtenance :

. interest together with stock transfer forms executed in blank and left:undated on the basrs_ o
that. the Secunty Agent shall be: ahle to hold such documents of- tltle and stock transfer '
o ._forrns untll the Secured Obligatlons have been |rrevocably and uncondrtlonally dlscharged S
Codnfull and shall be: entltled at any. tlme followmg the occurrence of a Declared Default, to o
- .complete, under |ts power of attorney ‘given by clause 15 (Attorney) below, the: stock' L
'3-'_transfer forms on hehalf of the relevant Chargor i favour of Jtself or ltS nomlnee(s) '

':.'Perfectnon of Uncertlfrcated Investments Secunty

- |n' respect of the Uncertaflcated Investments in. wh:ch :t has an' |nterest

followrng the execution of thls deed or (if Iater) acqumtuon of an'f":

B has an interest are: transferred to

o .(_) that Chargors Escrow Balance or 1'-':- S

- ;_ (u) (lf the Secunty Agent reasonably requrres) a CREST account of the Secunty' .

Agent or rts normnee and

5.'__'_|n relatron':to any Uncertrf“cated Investments reqwred to be transferred to'lts.-

"'_relevant Escrow Balance, and -

:_("b')'_.: ._lf reasonably requrred by the Secunty Agent promptly procure the conversron of all._ T
Collor the: reqwred part (as’ applicable) of the Uncertificated’ Tnvestments T which it 0 s

o has an interest: |nto certlf“cated forrn and WI|| deposut of all: certlflcates and other_-_

- documents. of title in respect of stich Uncertlfrcated Investments in accordance Wlth';:- Sl :

.'_.:'_clause 8 3 (Perfectlon of. Investrnents Secunty)

:;;' _'._"CREST“ means Euroclear UK & Ireland L|rn|ted (as operator of the CREST settlement:.-.-'- o
o -__'_"_-system) or any successor operator for the tlme belng, L Lo S

e '“Escrow Ba!ance" means the escrow balance of an account malnta:ned W|th CREST and o EE

:.-"Uncerts’fscated Investments" n-leans an: Investment WhICh |s "uncertlflcated" Wlthll’l the:'. L
o meanmg of the Uncertlf:cated Secuntles Regulatlons 2001 : -

- jl'_'l'-_ !

__Escrow Balance dellver an: mstructlon to: CREST |dent|fy|ng the. Secunty Agent (or Ees s
ifthe Secunty Agent S0 requwes, |ts nominee) as |ts escrow agent |n respect of the_ Rt
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'Co!lectlon of Book Debts

_ Each Cha'rg'or"\oll.i'keep all Equup'naent in whlch"tt' has an intérest comprised in the '.C"har'ged S
- “Property in good and substantlal repalr (falr Wear and tear excepted) and in good worklng g
: --order - : :

_'aooK DEBTS

o Each Chargor wsll as agent far the Security Agent coliect aII Book Debts due toit and pay . - ::'-__
- :-the proceeds into-a: Coilechon Account forththh on: recemt and pendlng that payment-" R
"__:-_ho!d those proceeds on trust for the Security Agent : R

Restr:ctlon on Deallngs

-._W:thout pre]udlce to clause 6 2 (Negatlve Pledge) and clause 6. 3 (Dlsposal Restrlctlons)'_"

no - Chargar. ‘may- charge, factor, dlscount asslgn o otherwise - transfer ‘any of the ‘Book

CDebts in favour-of any: other: person or purport o do S0 unless permitted by the’ Facmty R

o o 'Agreement or: wnth the pr|or consent of the Securlty Agent

1

S -1'2_."_.

12

. "'_'_Watndrawals

'INTELLECTUAL peopaaw

_Intel!ectua! Property Acqu:s:tions is

"'BANK Accoums

o '_No Chargor may W|thdraw aI[ or any monies from t|me to tlme standlng to the credlt of a"_ G
-Cash Collateral Account; exceptas permltted by the Facﬂlty Agreement or W|th the prlor-' ST
o consent of the Securaty Agent S S e [ =

Perfec:tlon of Bank Account Securaty

o .(a'):.":"f."'_Each Chargor W|EI promptly followmg executlon of this deed or (lf Iater) demgnatnon B _3"'3 L

-'.'--of a Bank Account as E Collectmn Account or Cash Collateral Account

' e 'j'(i) : :_ -"gwe notlce (substantlally in the form set out in schedule 7 (Form of notlce to-' .

- _'-'Account Banks)) o each lnstitut|on with whlch it holds ahy “Collection Sl

L Account or Cash: Collateral Account (each an: SUACCOLRY: Bank"), ‘of the R PR

.. “charges’ created by ‘this deed over ‘those. accounts and provide- evndence_.fi-. SRR
o -satlsfactory ta the Secunty Agent (actmg reasonably) of the dellvery of that-’-"' = S L L

;" :.notlce and

o (n) use reasonable endeavours to procure that each Account Bank promptly- '_ S

: __'acknowleclges that notlce by countermgnang a copy of |t and del:venng that
}..copy to: the Securlty Agent : A N Ll B

ol 'Each Chargor WI|| promptly notlfy the Secunty Agent |f lt creates, acqwres or enters any

_agreement to acqu:re any |nterest |n Intellectual Property wh:ch Is. of mater:al vaEue to. it

buslness

L _ 12:2

| LONDON\G6881673:09"

: "Perfect:on of Inte%&octual Property Securlty
. 'Each Chargor appolnts the Secunty Agent as :ts agent to app!y for the Secured Partnes RS
"'-|nterest in-that Chargors Intellectual Property to be recorded an any of the foIIowmg PR

L reglsters in the: Secunty Agent s dlscretlon : . AT

L : (a)- the relevant Inte!lectual Property rEleter of the UK Inteilectual Property Ofﬂce S
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13:4 S

by enforce the due observance and performance of ali materlal covenants gwen for |ts R

o .'_Each Chargor WIH -as: agent for the Securlty Agent, collect aII amounts payab[e to it under' S
the. Assu_:;ned Agreements -and: forthwith ‘pay thase monies: intoa: Cash Collateral Account :

(b)' = the relevant Intellectual Property reglster of the EU Off|ce of Harmonlzahon for the -

Internal Market and

> (c)' _ aII other nat|ona| reglonal and lnternat|ona| Intellectual Property reglsters

"--_ASSIGNED AGREEMENTS

Performance 1nd Mamtenance of Agreements .

o ..:Each Chargor wnII

o {a) -"'-'cluly perform aII nts obl:gatlons under the Ass:gned Agreements

SR -'beneﬁt |n relatlon to the Asslgned Agreements and

5 (c) = {not rnake or agree to make any amendments (except of a hon- rnaterlaf and purely_""'.'_ '
S admlmstrat;ve nature) to, waive any of ity r|ghts under, of exermse any rlght to.:.'._'_;;: '
Cterminate any of the A55|gned Agreements except w1th the pnor consent of the o

S Secunty Agent

_'Proceeds of Assugned Agreements o S

_ ;'and pendlng that payment hold those proceeds on trust for the Secunty Agent

1330
"":'_'Each Chargor quI promptly followmg executlon of: this deed (orr in respect of any':

~ Assigned Agreement de5|gnated as such after the date of executlon of thls deed, promptly S -
3'.‘_."thereafter) . S i e

"k .':_fuse reasonable endeavours _ o procure that e'ac'h' : codnterparty"'"pro"rnptl'y;'_f'___
S -'--acknowledges that: notlce by countersu_:;nmg a copy of lt and de!wermg that copy to'_ s
s
_ '{-a)-'- _'.._contaln & standard mortgagee clause whereby SUch msurance shall not be v1t|ated-'
T or D avoided Tas against the  Security. Agent:in the “event ‘or asta result of any’

: f'_:mlsrepresentat:on act or neglect or failure to. make disclosure on:the part of any..
_'-|nsured party.or any curcumstances beyond the ‘control-of-an |nsured party and @

LONDON\GB881673:09

: Perfectaon of Agreements Seeurnty

(a)" give hatice. (substantlally i the form set out in the. relevant part of schedule 6"_ o

. (Forms/ of : natice: to- counterpartles)) to the’ other parttes tgthe: Assrgned

5 3-'Agreements 0 -'the secunty created: by th|s teed: over its’ interest therem andf__'_-."_ : S
*Uprovide: eviderice satlsfactory to the Securaty Agent (actlng reasonably) of the'._'g_-;'_.'_-' R

"'E-I_dehvery of that notlce, and

: _:."_the Securtty Agent S

”dINsuaauces

Undertaklngs

."Each Chargor shall ensure that the Insurances i respect of wh|ch lt is-an |nsured party

S walver of aII rlghts of subrogatlon aga|nst each Chargor and the Secunty Agent

{b} 'contaln terims: prowdmg that they “shail- not be mvalldated so- far as ‘the Securlty._"
U Agent it concerned for ‘failure’ to -pay: any premium due’ W|thout the insurer. first: .

S 'glwng to the Secunty Agent not Iess than 14 days wrltten I'IOthE,

BRI e T




P .(t:)_-'_ are endorsed wrth a copy Df’ the rclcvant notlre of asglqnment and
L "(_c'_:l) '_ name the SCCUl ity Agent as scle |DSS pa’yee i respc{:t of all clarms

T 14:2° '__'_Proceeds of Insurances

o -Subject to the tcrms of the Fauhty Agreemcnt mch Chargortwull CO”eLt a!l amounts_'_ [RTRTRRNS
: _-'_i.payabie to it under the: Insurances and farthwith pay those monies inta a-Cash Callateral S
- j_Account and penqu Lhat payment hold those proceeds on trust for he Securlty Agent

L ':14_'_.'3 : ff'-':_ Perfectlon af Insurances Security

e '_('a‘.-}"' "3 :_Fach Chargor wuli promptly followmg exerutlon of thls deed (or, in-re _pc:ct of any_ S ._ o
T Instirance "'-.'entered mto after the date of executlon of thls dced promptly:
- _:thereafter) R R ; REO :

B () B g-.glve not1ce {SUbStdntla”y m the for m sct out in the relevant part of schedulef.' S :
Yol {Forms of notice to: countmpartles)) to-the: other parties to the: Insurances"-_- S
Lo ofthe secul ity ¢reated by this deed ‘over its interest thérein ‘and provide -
-_..-ewcience satlsfactmy o ‘the Securlty f\gent (actlng reasonably) Df the_:'_- .
o _’_delwery of that notlce and Sk : . R

S '_'_(fifi')-j'-f:' use'reasonable endeavours to procure that Ed(.h counterparty promptly i o
e ackncwledges that natice by cmuntersugnmg a copy of |t and dehvering that.
' -"'.'_".-CODV to the Secunty Aqent S : : . SRR

: 33.: (b) ';'.-'Each Chargor Will, prem_ptly followmg request by Lhe Secunty Agent deposrt"mth o S
“thie cunty Agent (or- a5 |t shall d_lrect} aII pollcy documents relatmg o the'-_'.--'__.'-i_" L
'Insur nces ' . . : o e S

s'._- ATTQRNEY

Efé'ch.:'(_:'lﬁ'a'frg_n”r,' by way of seci iy, mevocably and severally appmnts'the Secunty: L

S Agent each Receiver and SNy e Son nomlnated'for the purpose 2o “the Secunty:_-:. S

. Agent ar’ar __Recewcn (in-writing and srgned byan: officer of the Security Agent or
-_Recelver} ‘as-its attorney {with’ full power o sub-;tltut:on an-d'.d.elegatlon) i |l:s:-_"._
S _-name and o __5 behalf and as its a-:t and deed 't exer_ute dellver an.d perfect any} S

o .':;: __and/or :

‘which is for the purpose of enahhng the exercise of any. r"" hts G powers"f[". :
cc Document o

Com
..Confe__ed cn the Secur:ty Agent ar any R&.‘LEIVEF _.y any_ han
_.-'_or by Iaw, : : : : o . : R

._ancl each Chargor coven n_tc; wuth Lhe Secunty i\g' 1t_ and_.each Recewer to ra’ury e,
- and conﬂrm alf such ac thmgs made, rlcne or:__xecuted by that_attorney o

(b) j'_ . 'The perer glven under.paragraph (a) mdy be exerosed at any tllT’lC‘ aﬂer

the explry of ﬂve days followrng' the Faxlure by the relevant'C_' Fic
thdt Whlch rt i reqmred_to do by the terms of any I'lnance Dncu gl

:.Or e

:(u) an Event Qf Default haq ocruned Whmh ls c_or‘leUJng

S LONDONGREELET 30 T SRR




6.0 ENFORCEMENT SR

"16.1'._.-_' Exerc:se of Enforcement Powers o

'._At any time. after a Declared Default has’ occurred or notice demandmg payment of any

‘sum whu:h is then duebut unpa|d in respect of. the Secured Obllgatldns has been g|ven by
- the Secunty Agent or any other Secured Party to a. Chargor : :

@
.

the secunty created by or pursua nt to thIS deed is: |mmed|ately enforceable

'the Secunty Agent may enForce aII or any part of the secur:ty and take possewmn _'
“of-and “hold, sell ‘6F etherw:se dlspose and/or deal W|th aII or any part of the .

s .'--':'-Charged Property, and

the Secunty Agent may exercrse the pdwer of sale and aII other nghts and powers-':-';
“conferred. by this- deed. or by statute: (as varied-or extended by this deed) on the -

_'Secunty Agent or:Qn:a Recelver, |rrespectrve of whether the Secunty Agent has-'-_ :

162 3 :':_"Appomtment of Recewer or Admlmstrator

: -taken possessmn or appomted a Recewer af- the Charged Property

SubJect to paragraph (d) and (e) be!ow, ;r

"-'(i)_ a Declared Default has occurred o,— T

L (n) notrce demandlng payment of any sum whlch ]5 then due but unpald m_-__':'_ S

. .respect of the Secured: Obllgatlons has:- been given by the Secunty Agent dr.'; o
'any other Secured Par‘ty to any Chargor, or Lo L S

_-;”-(m) $0 requested by the releyant Chargor, L ."_:: L

S "the Secunty Agent may by wntmg under hand appomt any person (or personq) t0' o

be a Recelver of aIl or any part of the Charged Prbperty

- ®
@
oD

o : :'_{:(:3-)1

(b}

ERCE ._':'.:'a Dec!ared Default has dccurred oF

T LONDON\65881673.09

':_-Sectron 109(1) of the l_aw of Property Act 1925 shall not apply to thls deed

'_Paragraph 14 DF Scheduie B1 to the Insalvency Act 1986 shall apply to the floatmg
: _charge created by thts deed T B S PR

'-'_The Securlty Agent sha]l be entltled to appornt B Recelver save to the extentﬁ'-_. =
...-_-prohrbrted by sectldn ?2A ofthe InsoEvency Act 1986_' I

:._A Recelver may not be apponnted salely by reason of the obtaimng of a moratonum'- e
under section 1A of the:Insolvency. Act 1986 in: reiatmn to a. Chargor or anythlng_
: 'done wath a wew to obtammg such a moratonum o e . S

o -. _-'1'6..3. ";:'Apprnprlatmn : - _' Y

"_In th:s deed “fmancnal col!ateral" has the meanmg glven to that term in the'_-..
:'-'_'_-FlnanCIaI Cdllateral Arrangements (No 2) Regulatrons 2003 : o B

TF o

i notlce demandtng payrnent of any sum wh|ch is due but unpdid m respect of. e
“the Secured Dblrgatlons has Been. gwen by the Securlty Agent or any other' IR

”'Secured Pa rty to- any Chargor

- 151'_-5: =




“the Secunty Agent must attnbute a value to the approprlated fmancnal collateral m a' o
commercrally reasonable manner : S

{c) - -'-Where the. Secunty Agent exeruses |ts nghts of appropnatlon and the value of thel-
- - _f‘nanc:al collateral appropnated drffers from the' amount of the Secured Obllgatlons
_;3as the case may be euther : TR S =

-'_:('_i}' che Secunty Agent must account to, the relevant Chargor for the amount by PR
_ 3'_wh|ch the. value of: the appropruated flnanaal collateral exceeds ‘the Secured_- B
g ".-;Obhgatnons or : . : o R

(i), the Chargors erI rerain: Iiable to the Secured Parties for any amount
-_-_;whereby the. value of the appropnated ftnancra! collateral is less than the :
L Secured Obl:gatlons . S : . o : :

' 164 . Restrlctmn on Wnthdrawal of Deahng Authonty

= The Securlty Agent shail not be entrtled to gwe any notlce referred to |n paragraph 2(b) of_

. the-hiotice inthe form of schedute’ 7 (Form of notlce o Account Banks) unless and-untila- o
" Dedlaréd  Default ‘has occurred or” any of the. circumstances described ‘in ‘Clause 35
(Conversron of Floatmg Charge) ar clause 3. 6 (Automahc Conversmn of Floatmg Charge).

o have arisen: S RE : o o y

g exvewsxom AND yARxm‘on oe sm*ruroey powees

o _'-'1':7'_7.1 - '-"':'Statutory Powars

_ _-.The powers conferred on mortgagees recelvers or: admmlstratwe recelvers by statute-‘.:':' P
7 shall apply: to the: securlty ‘created by this' deed, unless’ they are: expressly ot impligdly "o
o fexcluded 1f there is ambnguuty ot conflict: between the powers: conferred by statute and_-

L -_'_."those contamed in th|s deed those contamed in th|s deed shall prevall : :

172 _3;::'__:Sect!on 1o1 Lea Powers

: j__'__'.'The power of sale anc] other powers conferred by sectlon 101 of the Law of Property Act : L
L1925 shall arise on the date of this ‘deed and for. that purpose the Secured Ob!lgatlons are S
T deerned to have fallen due on the date of thlS cleed S e

= 173 3'-':Powers of Leasmg

: _"-_'-The Securlty Agent may Iease make agreements for Ieases at a. premlum or otherw;se S
;accept surrenders of Ieases anid grant: opt:ons or-vary or reduce any sUMm payable under_-._. e
S any Ieases OF: tenancy agreements as it thinks fit, without the need to comply w:th any of :
"'_.the pro\ns:ons of Sec’clons 99 and 100 of the: Law of Property Act 1925 e RO

174 _._REStriCtlﬂﬂS Dlsapplsec&

S '_:_"._-_The restrzctlons on the consol:datlon of mortgages and oh: exerdse of the power of sa!e'- o L
L lmposed by sect:ons 93-and- 103: respectlvely of the Law of Property Act 1925 shaFI not
R -':apply to the secunty const|tuted by thls deecl R RTINS RRS SRR

e “sm*rue, eowees aemow.n_ AND REMUNERATION oe RECEIVER 'ﬁ- e
181 Recemer as Agent | .

.;Each Recewer shaII be the agent of the relevant Chargor WhICh shall be solely respons:ble Sl
< oforhis: ar: her acts OF: defaults and. for His or her remunerat:on and. expenses, and be liable -
ion-any agreements or engagements made ar entered |nto by himi- of her.: The Secunty L :
';.'Agent wnll not be respons:ble for any n‘nsconduct neghgence or- default of a Recewer O

- LONDONY66881673.09° S




18:2° : 'Powers of Recelver .

_':Each Recelver appo;nted under thls deed shall have all the powers conferred from tlme to: '
Totime: on recewers by the Law of Property ACE-1925 and the: Insolvency Act 1986 (each of -

' -'.__:Whlch is deemed |ncorporated in: thls deed),_so that the: powers 'set out'in: ‘schedul& 1 to - :
-the. Insolvency Act 1986 shall extend o every’ Recelver, whether or not an: admlmstratlve_ T

_"f--_-receiver Ir “addition; - notwnthstandmg any llqwdatlon of the relevant Chargor each_'fl--
o '.-Recelver shall have power to: : : : - .

).
ey

S (e) -

o "_(a).'_ :-develop, reconstruct amalgamate or dlver5|fy any part of the busmess of the o

: _relevant Chargor
__'enter |nto or cancel any contracts on any terms ar condltlons

"'tncur any Ilablhty on any terms whether secured or unsecured and whether to_ : o
- _;rank for payment ln prlorlty to thiS securlty or not : - '

'let or 1ease or concur m lettlng or Ieasmg, and vary the terms of determlne, S '

S surrender Ieases or: tenancres of; or grant optlons and llcences over, or otherW|se ' _

S deal with: all-or- any ot’ the Charged Property, wuthout bemg respon5|ble for Ioss or'_. R
o _'.'._clamage, L : : e B _ -

'iestabllsh subs:d|ar|es to acqu1re tnterests an any of the Charged Property andfor:_'-'__"' S
- ilarrange for those subsrd|anes to: trade or cease to: trade and acqwre any of the}-:-_i
ey '-'Chargecl Property on any terms and condltlons, SRES s s R

: '-'make and effect all repalrs renewals and |rnprovements to any of the Charged:.i__ B 2

= '-'_-'-'_Property and malntaln renew, take out or |ncrease |nsurances, =

: (g)

e o

DRI _connectlon therew:th) and/or complete any, bundmgs af structures on any. Propertyi-' e
i compnsed in the Charged Property, S : L : :

oy

L LONDONY66881673.02° -

_3'exerc15e aIl votmg and other rlghts attachlng to the Investments and stocks shares"_.'
g _-.'and other secunt:es owned by the relevant Chargor and compnsed |n the Charged R

SRy redeem any. pnor Securlty on o relatlng to: the Charged Property and settle and:
... passthe acoounts of: the person entitled to that ‘prior-Security, 5o that any accourits
S settled ‘and: passed shall. (subject o any manifest error) ‘be conclusive and TR
-____blndlng ‘an: the relevant Chargor-and the rnoney so pald shall be deemed to be an_';' e R
. expense properly mcurred by the REt:ewer S S

'-'_f'appomt and' dtscharge ofﬂcers and others for any of the purposes of thlS deed'.:__-.i;-_-
- and/or to guard or protect the: Charged Property upon terms as: to rernuneratlon oF: o
= '_'othermse as he may th|nl< flt e : B o S SR :

"settle any claams, accounts dlsputes questrons and demands W|th or by any.f-;'_:'_:_.__._ B
S Q._fperson who'is: o clalms to be a CI'EdltOI’ of the relevant Chargor or relatmg to any B T
T -_of the Charged Property, = S _ _ R

|mplement or contmue the development of (and obtaln all consents requured |n'._

i : :(_l)-._'-"..".:.-fpurchase or acqunre any land or any |nterest in or nght over land

- : (m} . 'exerclse on. behalf of the relevant Chargor all the powars conferred ona Iandlord oF P
v a tenant by any Ieglslatlon from: tlrne to: tlrne in; forcetin any relevant; }urlsdictlon"'-"__- o
o _-_relatlng to-'rents or: agrlculture in- respect of any part of the Property, and S S

_'do all other acts and thlngs (|nclud|ng 5|gn|ng and executnng all documents and'_'_:}__-_-"_' T
' -_._'-deeds) as; the Recelver con5|ders to be mc:dental or’conducrve to any of the-;_' R

EEET




matters or powms in th|s clause 18 2 or otnerwmc |nC|dentaI or: conduuve 10, the-'
: prec;ervatrdn |mprovement ar reallsatlon -of ‘the (_harged Property, and use. the
S narne of the relevant Chargor for all such purposes, S ; S

'.'_':and nn cach case may use the name of any Chargor and exelcuse the relevant power |n S
"any manner whrch he may thmk flt : . R S

18_..'3_- _'-"Removal of Recemer

The Sccunty Agent may by notlce remove from tlme to tlme any Recelver appomted by It.

~{subject to-the provisions of séection 45, of: the Insalvenc:y Act 1986 in the’ case of ‘an. -

S ';admlnlstratlve rece:vershlp) _: " whcnever |t'may deem approprlate, appmnt a7 new:
-_: 'Rerewﬂ i the plat:e of any Recewer whdse apporntment has termrnated for whatever-’-

184 3 Remuneratlon of Recewer [ -

;:-:.The Secunty Agent may from trme tor trme f|>< the remuneratlan of any Recewe: appomted o
byt “Sections: 189(6) and: {8) of the Law of Property Act 1925 shall not apply to a -

i Recclvcr appomted under th:s deed

CUIEE -'._:_-'.Several Recewers

:_'fof" the: powers conferred by thrs deed (unless' he document appclntlng such Recerver
states otherwmc] " R _

" .'_'PROTECTION OF T!-!IRD PARTIES

No Obllgatmn to Enqmre -

-_If at any tlme there |5 more than one Rece:ver ea_ch Recewer may separately exercrse all'._'

:'_._:NO purchascr from ar other personf:dea[mg W|th the Secunty Agent any Recewer or':'-_'-f'._ R

: '.__'.'-'Deiegate shall-be obhged dr concerne to enquue wh_ether S

.c-"'rlght of'the Sec f
;_;conferred by this e
"_'-"valudrty GF the exe_

& GF: purpdrted XE c'lse of any such powor or

e any Reccwer

a0 :-'.-PROTECTION OF secumw AGENT AND RECEIVER

' ?01 Role of Securaty Agent

T LONDONYBEEE1673.00. T

'-'_.3_The .}FOVIS!GF\S set out m Llause 29 of the Famltty Agreement shail gdvern the r|ghts
and obllgations of the Securlty Agent under LhIS deed el R -

Tk o b'e'!:egatmn_ .

ty: Agen_ or any R _celver tu”exeruse any o the pdwers'._:-. S DR IR
“Has: arlsen af become exercusable ar a5 to the propruety G
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The Securlty Agent may de[egate by power of attorney or in. any other manner all or any

~of the powers authorltqes and-. dlSCl’EtanS Wthh are for the time belng exercisable by [[ SRS

_ under this deed to: any person or persons upon such terms -and conditions (lncludlng the
'power ta sub delegate) as it may th|n|< fit. = The Secunty Agent will not be: llable or S
_ responsﬂale to any Chargor o any:” other person for any losses ansmg from any “act, TP
_default omlssaon or m|sconduct on the part of any Delegate . .

'_'No Lnabullty

S Ne:ther the Securtty Agent nor any Recelyer or Delegate shall be- Jiable in respect of any of

- the Charged Property or-for. any loss or damage whlch arlses out af. the exermse ar the .

"-_'attempted or purported exermse of or the fa|lure to exercnse any of; ‘their respectlyej:

- 8 powers unless caused by 1ts ar h|s or her gross negl:gence or W|lful default,_. :

e 204

(_a')'*" 'Untll the Secured Obllgat:ons are pald in full each Secured Party may place and S

_ Suspense Account

'_ Possess:on of Charged Property '
Wlthout pre]udlce to clause 20. 3 (No Llability’), |f the Securlty Agent or any De]egate}_
: .-enters into: possessuon of the Charged Property, Jtowill not be I|able to account 8. S
-mortgagee |n possessuon and may at any trme at |ts dtscretlon go out: of: such possess:on S

'.._APPLICATION OF ENFQRCEMENT PRDCEEDS

Order of Appllcation

: 3'_All proceeds of enforcement (whether cash or: non- cash) recelved or recovered by the.';-"

: _Secunty Agent or any Recelyer pursuant to: thls deed shall (subJect to. the" clalms of” any'_ S

. person-having . pr|or rlghts thereto) be applled in"the: order set out in claUSe 29:29 (Order et
- of Application) .of the Fac:luty Agreement notmthstandmg any purported appropnatlon by_
--"_any Chargor : S i o S

keep (to the extent: pOSSIbIe and for such tirne asit; shall determlne) any recovenes_‘-_-_i

“orother: proceeds of: enforcement (whether cash OFnonE -cash) rece:ved pursuant to S

‘this: deed Sor otherW|se on account ‘ofany” Chargor liability -in- respect ‘of “the

_'_::'Secured Obllgat|ons inan interest: bearing separate suspense account wuthout’--.-_-'.ﬁ"';'-'.' e
“having: any: obhgatlon to apply all or any part of the same |n ol g towards dlscharge- R

o of the Secured Obl:gatlons

o _:;"{b) o _-.If the securlty created by th|s deed .s enforced at a tlme when no amount is: due:

_Th:s securlty |s to be a cont:numg secur:ty notwathstandlng any lntermedlate payment or_ g

PRQTECTION OF SE{:URETY

"-under the Flnance Documents but at the time when amounts may or ‘will -become:.

Cdue; a Secured Party may pay any recoverles or other proceeds of enforcement-"
: '-_'lnto a suspense account . S - BT

".'Contmumg Securlty

SR -_settlement of all or any part of: the Secured Obllgatlons or any other: matter Q- thlng

::cher Securuty

= .(a")'_-". -'Thls securlty is. to be in addltlon ‘to and shall nelther be merged i for in any Way"__‘: B

: exclude or pre]udlce or be affected: by: any other secunty or: other nght which the
: -f-‘Secunty Agent or any: other Secured Party may now-or after the date of this deed U

Y old for any of the Secured Obl;gations

: .'-_-I:: _: 19 8




'('b') : Thrs securlty may be enforced agalnst each Chargor W|thout f:rst havrng recourse .

22,3 .Cumulatwe Powers :

S ) R 'The powers whrch thrs deed confers on the Secunty Agent the: other Secured_--::'-
. parties. and. any: Receiver appounted lnder ‘this deéd are- cumulatwe without™ .00
S preJud:ce to their: respectrve powers under the general law, and may be exermsed R

S -as often as the relevant person thlnks appropnate SR . R

(b) _'The Secunty Agent “the ather Secured Partles or. the Recelver may, in connectlon' .
T with thie exercise of the|r powers, join or concur W|th any person rn any transactlon,'- -
__scheme or, arrangement whatsoever ' RE T B

. (_c')'_:-"_--The respectlve powers ‘of the Securlty Agent the other Secured Partles and the_ BT
S Receiver wilkinno cwcumstances be suspended, ‘waived. or otherW|se preJudlced by.f' S
. anyth|ng other than an express consent or amendment ' :

224 ' .Amounts Avmded

':":-:If any amount pald by a Chargor in respect of the Secured Obhgatlons 15 capable of belng'. .

o -'--avolded ‘or set aside on the hqmdatlon or- admmlstratron of the relevant’ Chargor oF L
R otherwise, then for the purposes of this deed that amount shall not be cons:dered to have. L

'-'--_':_'been pa|d : Cnin . . R R RO

225 '_Dlscharge Condlttonal

CUIF any dlscharge, _release or arrangement (whether in’ respect of the obl:gatlons of any :
Chargor -or:in- respect of any secunty for.. those obllgatlons or.. otherwrse) is made by.a . S
"3_Secured Party in whole or -in-‘part-on. the: basrs of -any: payment secunty orother
': Zdlsposmon WhICh is: avorded oF must be restored in |nsolvency, llqwdatlon admmlstratlonf_:_'_}_' : e
Lol of otherwise, wathout llmltatlon, then ‘the: Ilabillty of each Chargor under: this-deed’ erI'-'ﬁ S
s _'_"contlnue or- be re:nstated as'if. the dlscharge release or arrangement had not occurred e

- 226 ﬁWawer of Defences

_f; _The obhgatrons of each Chargor under thrs deed will: not be affected by an act omlssmn :. S
- omatter-or:thing: which,: Bt for this proviston, would reduce, release’or: pl’EJUdtCE any ofits .
S obllgatlons.-.under thrs deed (wrthout Ilmstat:on and whether or’ not known to |t oF: any R

- _’_’-Secured Party) mcludmg . . R B

'-"(é;-ﬁ any tlme, wawer or consent granted to or comp05|tion W|th any person, o

(b) j_'f "_'the release of any person under the terms of any composmon or arrangement

B () '__'.:':the takrng, _vanatron, compromlse, exchange, ariewal or release of, or refusal or S
e '_neglect to perfect take up or enforce any rights agarnst or. secunty over assets.'_' :
"--_i-of any person R S I

Sy .';_any |ncapaC|ty or Iack of poWer' authonty or Iegal personallty of or dlssolutlon or'_ SRR
; _"-_:-_'change in the members or status of any other person, . I
"'_(e')_:_::"'-any amendment novatron,_ supplement extensmn' : resta'temeht '(howe'ye'r_i o
' -.'__'."fUndamentaI and whethér or. not: more. onerous) or replacement of an Flnance- SR
Document oF: any other doc‘ument or securlty, o - - : :

:(f)” -.'_'any unenforceabllrty, lllegallty or |nval:d|ty of any obllgatlon of any person under
S _-_any Fmance Document or any other document or securlty, or: . :

R A a0
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{g)" a'ny insolveni:y or'similar'pro:ceed'i'n:gs.'z_--_'."'- o

227

-Until all amounts wh|ch may be or’. become payable in respect of the Secured Obtagatlons :
" have been: |rrevocably pa1d in fulk-and: unless the: Securlty Agent “otherwise dlrects, no.

Non competltlon

= ':'Chargor will éxercise: any-fights: whlch it may have by reasan of performance by lt -of fits :
B -'obllgatlons under th|s deed ar’ by reason of any amounts bemg payable or. llablllty ansmg

o under th:s deed

T other satlsfac:tlon of that Chargor s I|ab|l|ty under thlS deed

(a) .' : to clalm any nght of. :ndemmty Or: contnbutton |n respect of any payment made or' s

: (b)" 'to take the beneﬁt (whether by way of subrogatlon or othervwse) or any |ghts of."_ _' ._: :

g _the Secured Partles under the F|nance Documents and/or

. -:'_-_'Party

1{c) .-”:'_to clalm or prove as @ credttor of any Obl|gor in compehtlon W|Lh any Sccured"_:':_'-.'__'.'-_' '

: Each Chargor shall hold any beneﬁt payment ar. dlstrlbutton recelyed by it contrary 1o thls'.if'-.f' S
U clause 22.7 (Non- competltuon) on trust:for the Secured Parties and shall: promptly. pay-or
."-_:_:.13transfer the same to- the Secunty Agent or.as: the: Secunty Agent may:. dlrect for' S
. '._:-“appl:cation ln accordance Wlth clause 21 (Appllcatzon of Enforcement Proceeds) s

g8

'-"Release of nght of Contrlbutnon

__;.':"-'.If any Chargor (a "Retlrmg Chargor") Ceases to be a Chargor in accordance W|th the"'-'j'-:._ L
" terms of -the ‘Finance: Documents forithe. purpose “af: any sale. or other dlsposal of that__-3 o

8 ﬁ_'_:Chargor, then on. the date such Chargor ceases to be a Chargor

"-"_.-(:'a').-: -:_that Chargor is released by each other Chargor from any I|ab|Isty (whether past ' _
ER f-._..';'present or future and whether actual or. contmgent) to riake a contribution toany o
o othef Chargor arlsmg by reason ‘of the: performance by any other Chargor of ltsf :

' "-.:'obllgatlons under the Flnance Documents, and

(b) each other Chargor walves any rlghts |t may have by reason of the performance of:' ;_:._ v '_
SR | obllgations undér the Flnance Documents to take the beneflt (|n wholeor in-part. B

"'-fj.and ‘whether by way - of" subrogabon ‘of! othermse) ‘of “any ‘rights of .the Secured -

fxe -Partles under: any-. Flnance Document o of any other secunty taken’ pursuant to or

S connectlon w1th any Fmance Document where such nghts o secunty are"

G ;-'_:granted by or: |n relatlon to the assets of the Retlrlng Chargor

Subsequent Securaty Rulmg fo Accounts : e

If the Secunty Agent or any other Secured Party recewes notlce of any subsequent.i_"j-"-- e
'._'Securlty or--other interest affecting any ~of: the _Charged Property it ray. open:a new. .

B .-:3account For the relevant: Chargor in its books.:
- "5:_ EXpress: not|ce to. the contrary to'the: relevant Chargor), ‘as. from the tlme it recéives that' _
“notice; - all payments ‘made by the relevant ‘Chargor to- it shall: (in’ the ‘absence of any:

' f_'_'lt_ doés not ‘do:se then {unless: |t glyes_i

: L express: appropr:anon to-the: contrary) be: treated as ha\nng been cred:ted to a newg.-'-‘f g o
account:.of the: relevant: Chargor and not as havmg been applled 1n reductlon ‘ofthe

2 -3'_Secured Ob[lgatlons

a0

Redempt:on of Prior Eharges

'-_The Securlty Agent may, at any tlme after a: Declared Default has occurred redeem any-_'-'_ [

o :pnor Secunty an-or relatlng to any of the Charged Property or procure the transfer of that .~

_Secunty o itself;: and may settle and -pass the; ‘accounts of -any: PErSOI; entltled to “that -

: -_'prlor Securlty Any account so settled and passed shall (sub]ect to any manafest error} be_'._

.' ___coNiJo'N\'oo'sate:_'f3'._o'_9f__-. S




o -:concluswe and blndlng 6f ‘each Chargor “Each 'Chargor will on ‘demand pay to the .
_Secunty Agent all -principal rnonles and lnterest and all Iosses |nc1dental to any such-"
o redemptlon or. transfer : o e : :

e

: _:_The Securrty Agent may at” any tame assugn or otherW|se transfer aI[ or any part of |ts : S
-:- rlghts under thIS deed ln accordance W|th the Flnance Documents : ' S

22

:-:'._Each Chargor consents to the accessmn to thrs deed of addltional Chargors and agree that
L. any such” aceession will ‘In. no. way: preJudlce the Securlty granted by |t or affect the
BN _covenants gwen by |t |n thiS deed; R : - S L L -

'-'No payment to the Secunty Agent (whether under any- ]udngnt or court order or'i';.- S
' '-_'-otherWIse) shall drscharge any: obllgatlon or: I:abrhty in respect of which: |t was made unless_ AR
- .':and untif"the Security. Agent hias received payment in-full inthe CUrrency in- which: the
o obllgatlon or’ habmty is payable or, " if. the: currency of ‘payment s not - specified, was =

o .'_:|ncurred To the extent that the: amount of any: such payment shall on actual Conversron SRR
" -dntothat currency fail short of that obhgatlon or i:abrl:ty expressed in that currency, the_ S

R .Securlty Agent shall have a further separate causeof action i relatian. to the shaortfall and . R
5'._shall be entrtled to enforce the securlty constltuted by thus deecl to recover that amount SRR

. LONDON\66881673.00° T

RO : 243 : _:'Consent of Chargora

b cuaaency

' '25';_-'1":_.'_-_'_:-Conversmn :':_ . S

'No Dlscharge

iser-or:F

B purpose of the. set off

- (b) -:If the relevant obllgatlon or Ilab|I1ty of a Chargor |s unquuldated or unascertained Sl
Sl the Secured Party may set-off the: amount which |t estimates (in. good faith) will be -7

' -'.('a)-_” 'Any Secured Party may set off any matured obhgatlon due from 3 Chargor under"'-.:"
S '-_the Flnance Documents {to. the ‘extent: benef:crally owned By that Secured Party)."-'_ B
__agalnst any - matured obllgatlon owed by: that Secured Party ‘to that- Chargor,.'-_' SR
o .'_'_'regardless of the: place of payment bookmg branch ot currency of either. oblagatlon o
: _'_'-_If the oblrgatlons are’in: different currencnes ‘the Secured Party may. convert either .
";ob!!gatlon at ‘a market rate of. exchange |n |ts usual course of busrness ‘for the.-'-:_ ST

“the : final - amount of- that oblrgatron or llabilnty ‘once: |t becomes !rqurdated or-_'_

= -ascertamed

.-'CHANGES TD PARTIES

_Assrgnment by the Securaty Agent

.:_Changes to Parties c

"_-fAI! monres recelved or held by the Secunty Agent or any Recewer under thrs deed may be'.;_'Q- : s
_ 'converted |nto any other currency whlch the: Secunty Agent conslders necessary to o
._.-dlscharge any obllgations and I|ab|l|t|es comprlsed in the Secured Obllgat|ons in: that other- o
j.-currency at a market rate of exchange then prevalhng REEEL - o

; 'Each Chargor authonses and agrees to changes to partles under clause 26 (Changes to e
i :.'_the L.enders) and: cIauge 27 (Changes 16 the  Obligors): of the Facmty Agreement and S

-authorlses the Secunty Agent toexecute on its behalf any: document reqwred to effect the.'-' R

- .necessary transfer of nghts or obllgatlons contemplated by those provnsmns SRRt



2600

L {ONDON\GG881673:09 1 -l

26.

MISCELLAN E'ou‘s i

SInvahd:ty of any Provusuon

: '{f any prowsmn ‘of: thls deed isor: becomes invalad lllegal ar unenforceable in any respect-_:"-ff RN
sunder: an\'r faw;: the vahduty, Iegahty and enforceablhty of the remalnmg prowsmns shall['-_ 2

j-"-:.'_'.not be affected or |mpa|red m any way

26,2

_-Fallure to Execute S

: '.'Fallure by oneé or more parttes ("Non Slgnatorles") to execute thlS deed on the date_" o

L “hereof wil: not. mvahdate the prows:ons of: this: deed as between the other partles whio-do

S “execute this! ‘deed; “Stch: Non- S|gnatone5 may execute thas deed on a subsequent date_:: S
f.and Wl|| thereupon become b0und by its prov:smns : o e

Covenant tu Release

o Once ali the Secured Obl:gations have been paid in full and none of the Security Agent nor SR
--any Secured Party has any.actual. or. contsngent I:ab:!:ty to advance further monies. to, or.-."' S
CUiRCUE Ilab|llty on behalf of; any Obllgor, the: Secunty Agent and each Secured Party shali S
Lohat the request and cost of each Obllgor take any action: WhICh is necessary to release the_:_._-i_

::'_-::Charged Property from the secunty constltuted by th|s deed

o Excluslon of leglslat:on _' '_ ﬁ_' S

o '_'__To the extent perrnrtted by Iaw aH !egfs!at:on whrcn (d:rect!y or :nd:rectfy)

: ( , ) jessens‘ var!es or affects any obhgat.'on of a Chargor under th.'s deed or

S '_(b) delays, Prevents oF: pre;ud:c:aﬂy affects the axercise by thf? Ser:ur!ty Agent or: any Rt

e j:.'-(.é_'i)'-" : "Thls deed and any THion ”ontractual obhgahons ansmg out of or in connect:on W|th It.;":'. -

:feevcemna LAW ana Juexsemlam

Recefver of any nght, power or remedy under th:s deed

: 'Is excluded from th:s deed o

o -'-shall be governed' by and construed m accordance wnth Enghsh Iaw

2 '_:(:b'_)'_' “The courts of England have excluswe ]UrlSdlCtIOl‘”l to settie any dlspute arlsmg out of.'

Lorin connectlon with thlS deed (mcludlng a dispute regardnng the exustence, valldaty':-;-_
wlof termlnatlon of th|s deed or: any non contractual oblugatlon ansmg out of or: n:

i ey '3The partles to th|s deed agree that the courts of England are the most appropnate

_ IN WITNESS whereoF thus deed has been duly executed and dellvered on the above date ﬂrst
above wrttten DN T RIS T Y

L _3contrary

“ahd convenlent courts to settle Dlsputes and accordmgly no party wﬂl argue to the R



. SCHEDULE 1

e Chargors®

e T g ared Number

oo ArenaEventsGroupP[c SR 10799086 e
i Arena EventSerwcesGrouplelted 04069053 IR

LUAES .:"}'f_\_.rﬁe'na":. Event. Services ~Group - Hoidings = 07889154~ =

'AES Arena Event Services Holdings Limited .~~~ - 07889158 <

- WBCo (1402) Llrmted Lo 06048687

. '_Ha'r'l'_é_qhi_h.'M'a!f_cju_.e'e's_"an’d__E_v'z_a'_h't'fSér'\'f:_i_t:_e"s.'l'__'t_d-.':_': 289033
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o :'S'(":HE:.)ULEIQ S
S F.t.é.giis"'c.e.:ere;!"'l:ahd..'.._.- e
: NOnCatthedateofthlsdeed S :
G - | UﬂreglsteredLand '.
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T

R Are_na E_.ven_t_f _G-_roi;_-p 'plc..

i AES Arena Event
B lelted
s -:_]'.-AES Arena Event

e erwces Group Holdmgs
’ __'Limlted o o

B _wfa;..c;} {-1;4_.03-) Timited
e Group lelted

e SCHEDULE 3

' SubSldsary Shales o

[Subsidiary

T shares

Number and ciass of

Detail$ aof hdminees_(if any) .

- holding legal title to shares |

AES Arena Event

U Services Group Holdings
L1m|ted

e 1 164 304 Ordmary A

shares of ED 01 each

737 295 Ordlnary B:
"_shares of EE! 01 each

:.'...;4 500 Ordlnary € ShHFES S
Df £0 05 each R,

: }Ser\nces Group Hold:ngs

.AES Arena Event '

i L|m|ted

Serwces qudmgs

_' ':'779 260 Ordmary shares A
o '_ of £1 each Lo

' WB CCr (1402) lelted

1; .2'8_,'34-7-,44_-_3 ordinary. | ... .

e ._':.WB CD (1402) Lirnlted

WB-'-cq_;_(_;_émsj_- Li_r_ﬁ_i_t_.éd |

13,005,007 ordinary -
SR shares of: £1 each

Arena Event Serwces

.3 6D5 006 Ordmary
o shares of: £1 each

L LONDOMGESBIBTI09
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' SCHEDULE 4
Part 1
Cash Collatera! Accounts (Blacked}

e _Mandatory Prepayment Account (as deflned in- the Facmty Agreement), and :

: -'-:-'-'the account held by WB Co. ( 1403) It Wlth HSBC Bankﬁ_p_c named "Holdlng account" Wlth
R sort code T |and account number ' . : . : :

Partz

: Collectmn Accounts (Not hiocked)

o ':__.Chargor S "Account Name = Sort Code _Account Number _

__--_j:Arena Events Group Ltd.. = ARENA ICE i
SedArena Events Graup:itd o ARENA: STRUCTURES
s Arena Events Group Ltd o JARENA SEATING. o
L .._;.Are.n-a Events _Gro:'u-p--ttd_-. ~ JARENA SPACEWORKS/
e CLWDT
AES Arena Event Serwces S
- Holdings Lid e
WB CO(1403)ttd ~ - 7 | - :
R Arena Events Group Ple..... CUrrent Account

;_..-_'_.Aten.a'_Eve_ntis._Grou_p- Pleooo Deposm Account
S Arena Events Group Plo-o o fUSD-account)

U LONDORAGEB81673.09 : :




i SCHEDULE 5 ;
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o "_j'(the

: '-_(the "Secured Parttes") AL Its
ﬁobllgatlons owed by the Chargm and othcrs to the Secured Part|es

ScHEDULEG
Forms ce'f_notiée"t'@'cbunterpa rfiee'_:
o Pa'rt':i. _' o i

_'Fbrm of notice to counterparties of Assigned Agreerients

o To: L insert namie and address of counterparty]

B Dear SIrS

.-'.:_'_Re' [here ;dentrfy the reievant Aswgned Agrecment] (the' "Ag reement") T

e noufy you that we have _enter &
"Securlty Agent") (the' g Debenture“)

L We' notify you-that; .pursuant to- the terms of the chenture [msert name of Chargor] (the -
: _'_"Chargar"} has. ass1gned o [SE( URITY AGENT] fOI the beneﬁt of itself: and certain other part|es. R
ight;. title: and: |nterest it Agreement as secunty for certaln' ERs

.:_"We Furthcr notlfy you that. L

: of: the Secunty Agent

L you may o

S ftEr ref:eipt of wi’_ltten'_-- ftice in- acmrdance' :

'nto g debentunc dated [ ] |n f‘iVDUI‘ of [SECURITY AGENT]'

mue to deal W|th the Chargor |n relatlon to thc Agmement untll ycu recewe_ L R '
wntten not|c 1o the con ary from the Security- Agent Thereafter the: Chargc:r will: cease'-_" S
) r.EldUOﬂ to. thc Agreement and thcrefore from that'--'.'.':'-'- U

\to the ‘Agréericnt to’ the Seclrity

you'must pay aII-

“the Chargor may not amend or: ermxmte thc Agreement Without the pnor wntten consent: '_ Lo v

_mo ies to which the Chargor is entitled: under; e Agreement chrc:ct to the Security: Agent i e

(and Aot tg'th 'Chargor) unlese the Secunty Agent oiherwwe agrees in Wnt;ng, and

T _the-p_ovumons of _thls n'o
_Agcnt RN o

- '..__'_.Please 5|qn and ICtUI’I’] t e EI'](_|ObE'd cepy of th|s netu:o to the beulrlty Agent (W|th a- copy m the o R

o Chargor) by way of Lonflrmatlon that

. (?) '1'\/OU agree ‘ta: the terms <;et out in thls notnce dnd to act in acmrdance W|th |t9: g S

provlsmns

L) o 'you have noL recewed notme that the Lham]or has a53|gned or Lhargc&d lts nghts-f_'_':_' "
wo e under the f\greement o a thrrd party ar: ertcd any other mtercqt (whether by'_ e

"'ﬁway of <;ecurlty or otherwne) tal Lhe Agieement iry I’avour of - thlrd parLy, and

I ORBONG6881672.00

i"e may only be revokod Wlth the wntten consent of the Secunty-'-"




' ._'{'c)' you have not’ c[almed or cxermsed nor do you have any outstandmg rlght ’ro cia|m
S o o QXCFCISC’ agamst the Chargor any rlght of set off, counter: cla|m -orF other r|ght
__relatmg . the Agreement . o : S S

~The prowsmns of thls notlce are: geverned by Engllsh Iaw

.'.'Yo_-u_r_s _f'al_t'hfu!ly-.: s

._ Name: : i
“forahd on bchalf of
' --'[msert name of Chargor]
'_ [On acknawiedgement COpy]
[ { msert name: and address ef Secunty Agent}
. -_:'_-_'_Copy to { msert name and address uf Chargor}

:.':'_:We acknowledqe recerpt of the above notlce and conﬂrm the matters set out m paragraphs (a) to o
.(c)above e : Sl R, .

 Name:.
- for and orn behatf gf S
o .-.[,nsert name of Counterparty} S .

CULONDGNABGRBTE73.09 71 R




CPart2

Form of notice to insurers

S Lo ..'_'_'_.'_[:inser't name and -a'dd'r'e's's"_'of'in’s:dra"nce--com'pany_}'.'"'_ -
B Dated':-.-':. e

--_'-_':;_':ansmg under the Pohcnes (rncludlng nghts of recovery and proceeds) as secunty for certarn"."'
: ol 'obhgahons owed by the Chargor and others to the Secured Partles The Chargor remams the:- o
R lnsured person under the Pohcues . : . RIS :

-We further notlfy you that

'_'Dear Strs
o '._-.'Re- [here :dentrfy the relevant msurance pahcy(res)] (the "Pohc:es“)

_-We notrfy you that we have entered |nto a debenture dated [ ] in fav0ur oI' {SECURITY AGENT]
i _(the "Secunty Agent") (the "Debenture") FIRHRRe : R PSSR :

o 'the Secuntv Agent

B fﬁ:'}_ _you should deal only wrth the Securlty Agent

' _'.on request and

' H_-Agent

(.é');f_ :__'.you agree to act |n accordance wuth the prow _ ons of th|s not:ce

S .".-the Chargor may hot amend or termlnate the Pohaes wathout the pnor wr|tten consent of ;.::

o _-'.We not:fy you that pursuant to the terms of the Debenture [msert name of Chargor] (tl‘re"' S
e "Chargor") has ass;lgned to [SECURITY AGENT] (the "Securlty Agent") for the beneﬂt of |tself

"ﬁyou may contmue to deal W|th the Charger |n relat|on to the Polrcnes unt|I you recelve
e :wntten notlce to the contrary from the Secunty Agent Thereafter, the Chargor will cease'- S
- to-have any right to deal with you:in. re!atron to the Pollcies and therefore from that tume}

the. provrsmns of thrs notuce rnay only be revoked Wlth the wrltten consent of the Secunty e

S Please sngn and return the enclosed copy of: thls notlce to the Security Agent (wnth'a copy to the:_-' SLma
Ll Chargor) by way-of conﬂrmatmn that T o : B Rt P S

'_-'('h)'__ﬁ.--f._you have noted the Secunty Agents |nterest as ﬁrst mortgagee and as ﬂrst Ioss':'_ﬁ'.'-

S .'pavee on the P0|ICIE5,

('cj_f' f_after recelpt of Wi

lnotlce in accordance with: paragraph 2 above you W|ll pay_f'ﬁ.'
»all:monies to WhICh the Chargor 1% entltled under ‘the Policiés: dlrect [|F they exceed::

L £@] to the Secunty Agent (and not to the Chargor) unless the Securtty Agent

o otherwase agrees II'I wrrtmg, e

e :.'_'you are: authonsed to drsclose mformatron m relatron to the Polmes to the Secunty Agent':_ T

Sy '_.you will not cancel ot othermse aIIow the Po!rcres to Japse W|thout gwmg the--_.'_

e Secunty Agent not less than 14 days ertten notuce,

-'.1'-'('e')'-'_ ':"you have not recewed I‘IOtICE that the Chargor has assrgned or charged |ts r:ghts'
DI -_3'under the PoI|c1es to.4a thlrd party ar. created any: other mterest (whether by way of; o

_securlty or otherwrse) in: the PDIICIES in favour of a th|rcl party, and

LONDOR\66881673.09 * " - "




3:('{’} you have ot rlasmed ar exermsed nar do yau hwc ‘any Outstaﬂdlng rlght tG clatm L
ar exercise: agdanst the Chargor an\/ rlg it of set off counter c[alm or other r:ght Lol
relatmg to the Pollc»cs ; e L A
' '.-'The prowsmns of thIS nota{:e are governed by Engl:sh Iaw

Yours fa |thfully

R Narhe: _ :
S foriand on behalf of
. :-_[msert name of Chargor}

: .;-'3[On acknowiedgement capy]

e . :T'c:-:._ oy '_ i i [msert name and address of Secunty Agent]

CCopyto: . linsert name and address of Chargor]

o 'ﬁ-'We ackn _wledge recelpt of the abovo notlce and conﬁrm the matters set out m paragraphs (a) to
(f) above R R i - : R _ :

R -_[mser name af 'suranr_'e company]

LU EONDONGEBE167309. RIS




SCHEDULE 7~ ..~

“Form of notice fo. Account Banks "

linsert r':'an.)eahdﬁ:ae’dre'sa_ of Atbb’dntﬂaﬂkjj(the".'.Acc'o._un.t':Ea'nk”.)-'_ :

-  Dated: - T
3Dear Slrs
Ret [Name af Chargor] = Securltv over Bank Accounts _'

- -We n0t|fy you that we have entered mto a debenture dated [ ] |n favour of {SECURITY AGENT]__-_::' S

(the "Securlty Agent") (the "Debenture")

'._We notlfy you that pursuant to the terms ot‘ the Debenture [Name of Chargor] (the_*'i'.'_"_ )
_“Customer") has charged in- favour af - [SECURITV AGENT] for the benefit of itself ‘and certain = 0

' :"other partles all: of |ts nght title and interest in-and to the: monles from t:me to’ tlme standlng to

'_-the credit of the accounts rdentlﬂed in the. schedule to thIS notlce (the “Charged Accounts") and:-_' L

'3.; - -_'__to all interest (|f any) accrumg on the Charged Accounts
1 . We |rrevocably authorlse and |nstruct you

by :
-'--_C,harged Accounts whlch the Secunty Agent r‘nay from time to t|me request you to
: 3"_prowde T 5 L e

@

;3.::_ .'.'-'Please srgn and return the enclosed copy of thIS notlce to the Securlty Agent by way off.'

5 _We also adv|se you that

'_to hold ali momes from tlme to time standmg to the cred|t of the Charged Accounts.'__-.'_- S o

- tothe order of the Securrty Agent and.to pay all-or any part of those monies to the o o
"'Secunty Agent “(or as it may dlrect) promptly followmg rece|pt of wrltten

: _'_'-:mstructlons from the Securlty Agent to that effect and e

o drsclose to-the Secuntv Agent any |nformat|on relatrng to the Customer and the'f'. Ll

the Secur:ty Agent WI|| have sole sugnlng nghts to the Biocked Accounts and' e

"._therefore the Customer may not wnthdraw any momes from the Charged Accounts R

R "desrgnated as "Blocked” in the: schedule below wrthout flrst havung obtalned the
f'.':--"pnor wrltten 'onSent of the Secuntv Agent B SR e

_'the prov|5|ons of thrs notrce may only be revoked or vaned W|th the prIOI‘ wrltten
- 1-__consent of the Securlty Agent : o S : :

e your conﬁrmatlon that

| f(:_:'a:)':
)

LONDON\66881673.09. " -

'-you agree to act |n accordance wrth the provrsrons of thIS not:ce,

33"_ - :

by counter s:gmng thls notlce the Securrty' gent conﬁrms that the Customer may_ ]
“-make withdrawals from: the Charged Accounts: desrgnated as "Not blocked" in the =
"'.schedule below until such time as the: Secur:ty Agent shall notrfy youln wrltmg that =
_'._'an Event of. Defautt has occurred and:‘their: permission is W|thdrawn “That
R 'perm:ssnon may be wnthdrawn or-. modu‘red by the Securlty Agent |n |ts absolute__'
-.':";:dlscretlon at any ttme and : i o S B

.you have not recelved notlce that the Customer has assugned or charged 1ts nghts__-" i

'-any securlty or’ other |nterest over those monles i favour of any thlrd party, S




ey -you WI|| not exeruse any r:ght to combme accounts or any rlghts of set off or 1|en"'_

o or any. s:muiar rlghts in-relation to the monies standmg to'the credit of the: Chargcd PR
' Accoints, gxcept for the: nettmg Gf credit and debit’ balarices. pursuant ‘to current
- ascoiint. nettmg arrdnqements prewously appro\fed i wrstmg by the Securuty-'-' -
"':-.Agent and : . SREIEE S R

ey '_"you.:'ha'\fe not claxmed ‘ar exermsed Aar do you have outstandmg any rlght to clalm" e
LI oF eXérdise agam:,t the Customer any rrght of sat- -aiff, counter clalm or other r|ght.'
'reldtmg to- the CharJEd Accounts ' S ol R

The provassons of thls notlce are governed by Enghsh law

Schedu!e

_Cu's'i:oi‘;néf:' B '_3'_.'-_'Acch'unt._ﬂ'u'mbéf:'_' : : N - Sort Cade Statu‘;

U i e [BIocked}[Not blocked]

LONDON\S6881673.09 " R




“Yours faithfully,

Name' S
- for anid on behdlf of PRy
[Name ofChargor]' i

“Countet-signed by

S Name:- -
L forand en hehalf of - S
S _-[Insert name of Secunty Agent]

' [on ackriowledgement copy] ~

o Te: . nsert name and address of Security Agent]

':.Wc acknowledgc recelpt of the above notlce and conﬂrm the matter&: set out in- paragraphs (a) to e
{d) above : IR : PR o RS : .

_-.'_Nai‘n& .. g
L foriand: or: behalf of :
i [Insert name o'_ _ Account Bank}

R Dated

CIDNDONBEESIETIEG SRR




-scHEDULEéff-*'
Form of Secunty Access:on Deed

[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REG‘ISTRY -_ﬁ L
: : CONSIDER OTHER NECESSARY FILINGS] o s

% .-;._THIS SECURITY Accessxom DEED is rnade on 8

' :-'BETWEEN
N, (i) O (a company 1neorporated in [0] W|th reg.letered number O) (twe "l\.lew. Chargor ), and_.i-_.'_ -
(2) e 0 as securlty trustee tor |tself and the other Secured Partlee (the‘ "Securnty Agent") L

_ .:_'RECITAL

:;'_' 'Thss deed lS supplemcntal to a debenture dated D between :nter aha the Chargors named therem-‘ S :
___"'-_-'anci the Secunty Agent; a5 pre\nously supplemented and amended by earlaer Sccunty Accesmon'-_'.-; S
e Deeds (|f any) (the "Dehenture") - : B _ LRI

= '_'Now THIS DEED WITNESSES as fouows

o INTERPRETATION

S ] s Defm:tlons

‘.Te'r'ms- defin'ed-_.'in":the Debenture have the same meaning when used in this deed. -

_.-3_"'1.2" Constructaen

: _Clause 1 2 (Constructlon) of the Debenture Wlll be deemed to be set’ out iy fuII in- thr:_'-_. B R
S 'deed, but as.if: refer ences m that clause to the Debenture were references to thls deed

; :'__'.__'Accessmm OF NEW CHﬁRGoR

...--'Accessuon

: 2 cw Chargor agrees td be“"' Ch_argor for the purposes of the Debenture w:th".-'.-_'-'_". g
B ::mmeduate effect and agrees to be. bound: by all of the terms of the Debenture as, nc 1L had’-.' S
_ ongmaliy been a party to |t as g Chargcr s : : o : B

' 22 . j'.(:ovenant to PBV

.__':.".__'The New Chalgm a'-‘. prrmary obllgor covenants W|th the SELU]’ILY Agent (for the beneﬂt ofl'-_
Coitself and ‘the other Secured Partles) that |t W|I[ pay en demand the Secured Obhgatrons- -
o _-_When tbey fafl due for pa m_ent s P L :

23 '_leed Charges

- The New Chargor as secunty for the payment and dr charge of the Secured (thgahons e
- .'-'_-charqes in Favpur aft the: Securlty Agent with: full: tltle guarantee aH ot its rrght Title and.' =
< interestin the following assets, both present and: futire; from t|me to t|me owned by |t or' R,
= "..'|n whsch i has an mterest and |n each case; a!l Related Rrghts - S

o (a')’_'g by way of fII’St legal mortgage all Property (»ncludlnq as speuﬁed |n schedule 1
(Property)) and I S v i .

e "_-3__'({5;)_ . _b\,{ _w_'ay_df ﬁns_t.f._xed_’cha-r'ge;i e

Tl LLONDONNGERB167 3,09, S
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-~ ONDONVE6BB1673.00 1 T

-'.Securlty Assugnment

;(_-a)-' the Asmgned Agreement'___'-_

(b) the Insura ' ces (mcludlng as: specn‘ned |n schedule 8 (Insurance Pelacues))

_'-F;xea Secumy

--.-.-_S'Fioatlng Charge S

(l) -.:'-_'all other mterests (not effer:tlvely charged under clause 2 3(a}) in: the- 3

"'Property, ;_ ST

(u) '3' all Sub5|d|ary Shares (1ncludmg ag” spedfled in: schedule 2 (Sub5|d1ary"-'-.- e

'Shares)), o

'._“':.(ii'i)": aIl Investments (other than the Subsndlary Shares), S R

S '_:.(lv) '_._'aII Equtpment'. :

[(v) all Book Debts ]

":.'.(w) all Cash Collateral Accounts (mcludmg as specrfled in schedule 3 (Cash- S

';Collateral Accounts (Blocked)),

('v'i.i)-- all Intellectual Property (lncludmg as specrfled ln schedule 4 (Intellectual' Rt

T ZPrODGﬁy)), el
: ."('\ri_i'i_}: |ts goodwnll and uncal!ed capltal and

".f'(_zi"_x) to the extent not effectlve!y asmgned by clause 3 2 (Secunty Asmgnment}

- -_-"_:'(A) the Assngned Agreements and

' (B) the Insurances S

As further securlty__for the payment and dlscharge of the Secured Obllgatlons, the New_{' o
o :'_Chargor dssigns: absolutely wWith-full t:tle guarantee in favour of the Secunty Agent aII |t5-_. o
. right; title dndinterest in the followmg assets both present end future and in each case
-:-'_-'fall Related nghts S S S 3 SR

Agreements)), and

S '3C|ause 3. 1 (aned Charges) and clause 3 2 (Securlty Assngnment) shall be construed as
"_'creatlng A separate and: dlstmct mortgage, flxed charge or securlty a55|gnment over each_’-_:_'_'-__". BPRE
_-'relevant asset: w1thm any partlcular class of assets spec:fled in th|s deed Any fa|Iure tE

o create’ effective fixed “security. (for- whatever reason) over an asset shall ‘hot ‘affect the:

S 'flxed nature of the securlty on any other asset whether wnthnn the same class of assets or

._.__'_.As further securlty for the payment and dISChaI’gE‘ of the Secured Obltgatlons the New_ L } =
. Chargor - charges with full title: guarantee in‘favour of the Security Agent by way of first. i
-_ﬁfloatmg charge aIE |ts assets, both-present: and future ‘not-effectively- charged by way: of
:flrst fixed charge under clause 3.1 (Fixed: Charges) or assngned under clause 3 2 (Securlty'- o
B Asmgnment) and in each case all Related nghts . . o S Sy

(‘-ihci__tiﬁai'n'g'-' as specified iﬁ. s“ché:du_'é--'__!S'-.. ’_ess_ig]rtéd’:-f .

pro\nded that on payment or dlscharge ln.'full of the Secured Obhgatlons the Secunty g o
R _'._Agent will &t the request and cost ‘of the: New Chargor fe- assugn the relevant raghts, tltle :
i 'and |nterest |n the a55|gned assets th the New Chargor (or as: |t shaEl dlrect) S




i ;.'mcoapoRMIoN INTO QEBENTURE

o '._'."The Debenture and thIS deed shall be read together as one mstrument on the ba5|s that' L B
- '-'references i the Debenture to "thls deed" erI be deemed to |nclude thls deed

_':"':-"The New Chargor conflrms that |ts address detalls for notlces in: relatlon to ctause [25]:.-:':: o
SR (Notlces) of the Debenture are as foliows : : : R

v AddrESS'.:f'éiii..
: .:;_".'Facmmlle g @ e o
' '---_:_'Attentlon Q S
5 mw L
S :. "'_.::.'Thls deed end any dlspute eentreversy, proceed:ngs or: clalrns of vtrhatever nature .ansmg o

. :jout of orin any. way relat:ng to this deed: {including: any non= contractual d:sputes or =
R 'clalms) shall be governed by, and construed in accordance W|th Engl:sh Iaw L

_IN WITNESS wheredf this deed has been duly executed and dehvered on the date flrst abovef_':f i S
.ertten S R : _ RIS ST

LONDONAGBBB1673.09. - " S




. SCHEDULE1 .

" Freehold and Leasehold Property . -

. SCHEDULEZ:
. Subsidiary Shares
. SCHEDULE'3. .
" Cash Collateral Accounts (Blocked)

Collection Aceounts. (Mot bloéked.)__ L g

scuspuiea

Intellectual Property

0 schebuies.

A'?ssli'g'n'e"d'-'A'g'é-ée'ménts. S

 SCHEDULES.

L Iasurance Policies i

U ANLONEEERTE T




L Attention:

" SIGNATORIES TO DEED OF ACCESSION ©
.-New'Ch'a'rg.o"r : ._

"Executed as a’ deed by [msert name m '
_bold and upper case] : S

CDIFECEOr T e e e e e i i

R g .'_.D_Ii‘éﬁto_rjé’éérgtqry". S

Executed asa. deed by JEoRe :
‘[msert name of company m bold and
upper case} : IR

Slgnature of dlrécto.r.-'
| Name of dlrector- o
S_ignét_n.;fe_-_of.wi_t_ne'_.c,js.' e

e

" Addréss of witness

- Oceupation of witness . -

- Netice Details

o 'A'ddl"éss'_:_ ey

" Facsimile::

© LONDON\66881673.09. e




-._The Secunty Agent : IR

: _"Signcd for and ‘on behaif of {msert _
2 .._.name of Secur:ty Agent in. bo!d and_._'_ R
upper case] : - '

~Notice Details <

-":'.'A.d'dr'és's - :'.

Facsimile: '
-Attention:

T

CLONDONYGERRTG7 300 77




. SIGNATORIES TO DEBENTURE =
_.'Cha?go:“s-'- - . |

- Executedasadesdby o oo
. ARENA EVENTS GROUPPLC . o

" signatute of _d_i_rﬁét;'t_o'r. =

S Name of d'i'recto'r_: -_:3'

' Signature of witness. . o L e
= Kemvetey Ana Mergan.

o Name of witness.

“ - Occupation of witness -

L LONDON\G6BB1673.097 e




S '}Executed as a deed by : .
AREMNA: EVENT SERVICES GROUP
o L'IMITED : : .

- LONDONG6881673.09

o Name of witriess

- Signature of director:
S '.N'é"nﬁ:e:fo.f-d_'i'r"_e'c_tol'f-_. S

. Signature of witness. -

 Occupation of witness ~

/9 /’/—" A &//z rcw

' Addressof Wi'tné_S:S_.-'._._."'_ PRSI




L 'Executed as a deed by : ' :
L AES ARENA EVENT SERVICES GROUP
HOLDINGS LIMITED S

. Slgnatureofdwectgr -
 Nome of director
 Signature of witness

i .':.Ngé'rr_l_t_e: of Witn '_e.s:s' =

' ‘Address of witness

-~ Occupation of witness

S LONDONYG68H1673.09 -




Bxectedasadeedby
. AES ARENA EVENT SERVICES -
CCHOLDINGS LIMETED - 00 oo

 LONDONVE6BA1673.00° .

A A e P i 8

" signature of director

U Name of director .

PUERS “itson)
- Signature of witness
7 Narhe of witness

Ul Address of withess

X Occupationgfw1tness T

LA




CWRCO(I4A02Y LIMITED

- signature of director .l

i O G s

Nameof director

R Nameof witness K‘bl“‘ij

o Radrss ot witness

L Occupation of withess.

L LONDON\GBBE1I673.09 - S




. becutedasadeedby
Wg_'CO_.(ld-UB)'-'LIMITED o

© - signature of director

: Name: of 'diréc‘tor_ g

R Si'g'n'étu_re;.df.'_Witness'-_':'

S Name of withess

© v Address of witniess

-Occlpation of witness.

- LONDOM\G6881673:09° * o




Executed 355 deed by O IR
U HARLEQUIN MARQUEES AND E\a’ENT
S SERVE(:ES LTD :

cagl

S ONDOMEERRIE TR




L .__.‘aecur:ty Agent

i 5|gned for and on behalf of
-'._-HSBC BANK PLC

" Notice D'etan's o

o Addresst HSBC UK. Bank plc
ST London Corporate Banklng ORI e
fLeveI 6 71 Queen V:ctona Street:" B T
Sl ReRdenT - SR
S '-Ec4v 4AY

; Emall g "martm 3, h'odges@hsbc com =
'Att:en-tio:n':-_ : Martm Hodges

s ag
LONDOM\66881673.08. 1 PR




