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Registration of a Charge

Company name: SAMUELSON GROUP LIMITED
Company number: 00598635

Xo0DP6CB

Received for Electronic Filing: 09/02/2016

Details of Charge

Date of creation:  05/02/2016
Charge code: 0059 8635 0036
Persons entitled: BANK OF AMERICA, N.A.

Brief description:  LAND EXCEPT IN THE CASE OF EXCLUDED ASSETS (AS DEFINED
IN THE DEBENTURE), THE COMPANY CHARGES: A) BY WAY OF
LEGAL MORTGAGE ITS INTEREST IN THE LAND (AS DEFINED IN THE
DEBENTURE) REFERRED TO IN SCHEDULE 2 OF THE DEBENTURE
(LAND CHARGED BY WAY OF LEGAL MORTGAGE); AND B) BY WAY
OF FIXED CHARGE ANY RIGHT, TITLE OR INTEREST WHICH IT HAS
NOW OR MAY SUBSEQUENTLY ACQUIRE TO OR IN ANY OTHER LAND.
INTELLECTUAL PROPERTY EXCEPT IN THE CASE OF EXCLUDED
ASSETS, THE COMPANY CHARGES BY WAY OF FIXED CHARGE ALL
INTELLECTUAL PROPERTY RIGHTS (AS DEFINED IN THE DEBENTURE)
INCLUDING ALL FEES, ROYALTIES AND OTHER RIGHTS OF EVERY KIND
RELATING TO OR DERIVING FROM SUCH INTELLECTUAL PROPERTY
RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 598635

Charge code: 0059 8635 0036

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th February 2016 and created by SAMUELSON GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th February 2016 .

Given at Companies House, Cardiff on 10th February 2016

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



[ cortify that, save for materiat
redacted pursuant to s.850¢

ofl the Companies Act 20085,

this copy instrument is a correct Copy
of the original instrument i

No N ROse FOngny LLP
Sign & Dated ,5,.?:%"3[%%&101 o

CONFIDENTIAL Execution Version

pated 5 (7 LLUWALM 7ok

Panavision Europe Limited
(and others as Chargors)

and

Bank of America, N.A.
(as Agent)

Debenture

NORTON ROSE FULBRIGHT
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Debenture

Dated

S LAY gl

Between

m
2

(3)

Panavision Eurcpe Limited registered in England with number 02532211 (the Companyy);
The Companies (if any) identified in Schedule 1 (The Chargors) (tegetier with the Company
and each person which becomes a party to this Deed by executing a Deed of Accession, each a
Chargor and together the Chargors); and

Bank of America, N.A. as agent and trustes for the UK Secured Parties (the Agent).

Recitals

(A)

{B)

The Lenders have agreed to make credit facilities available on the terms of the Loan
Agreement.

The Chargors enter into this Deed to secure the repayment and satisfaction of the Secured
Liabilities.

(C) The Chargors and the Agent intend that this document take effect as a deed notwithstanding
that it may be executed under hand.
It is agreed:
1 Definitions and Interpretation
1.1 Definitions
in this Deed:

Accounts is defined in the Loan Agreement.
Act means the Law of Property Act 1925,

BoA Blocked Account means each Blocked Account in respect of which Bank of Ametica,
M.A., London Branch is the account banik.

BoA Other Account means each Other Account in respect of which Bank of America, N.A,,
London Branch is the account bank.

Blocked Accounts means the bank accounts of the Chargers specified in Part | of Schedule 5
{Charged Accounts) andfor in the Schedule to any Deed of Accession andfor such other bank
accounts of the Chargors as the Agent and the Chargors may designate.

Charged Accounts means the Blocked Accounts and the Other Accounts.

Deed of Accession means a dead of accession substantizlly in the fotm set out in Schedule 8
(Deed of Accession).

Distribution Rights means all allotments, accretions, offers, options, rights, bonuses, benefils
and advantages, whether by way of conversion, redemption, preference, option or otherwise
which at any time accrue to or are offered or arise in respect of any Investments or Shares, and
inctudes all dividends, interest and other distributions paid or payable on or in respect of them.

Equipment means each Chargor's fixed and moveable plant, machinery, tools, vehicles,
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computers and office and other equipment and the benefit of all related authorisations,
agreements and warranfies with respect thereto, in each case exciuding goods which are (i)
leased by a Chargor as lessor, (i) held by a Chargor for sale or lease or to be furnished under a
contract of service, (jii) furnished by a Chargor under a contract of service or (iv) raw materials,
work in process, or materials used or consumed in the Chargor’s business.

Excluded Assets is defined in the Loan Agreement.

Insurance means each coniract or policy of insurance to which a Chargor is & party or in which
it has an interest.

Infellectual Property Rights means;

{a) any patents, peity paients, trade marks, service marks, trade names, domain names,
rights in designs, software rights, utility models, database rights, copyrights, rights in the
nature of copyright, and al} other forms of intellectual or industrial property; and

{b) any other right to use (or which may arise from, relate t0 or be associated with}, or
application to register or protect, any of the items listed in paragraph (3} above,

avising or subsisting in any jurisdiction and whether registered or not.
t.and has the same meaning as it has in section 205(1) of the Act.

Loan Agreement means the loan, guaranty and security agreement dated on or ahout the date
of this Deed befween, amongst others, Panavision Inc. as Parent, the Company as a UK
Borrower and Guarantor and the Agent as Agent and Sole Book Manager.

Lean Documents is defined in the Loan Agreement.

Other Accounts means the bank accounts of the Chargors specified in Part tl of Schedute 5
(Charged Accounts) and/or in the corresponding Schedule o any Deed of Accession andfor
such other bank accounts of the Chargors as the Agent and the Chargors may designate.

Permitted Lien is defined in the Loan Agreement.

Receiver means a receiver appointed pursuant to this Dead or {0 any applicable law, whether
alone or jointly, and includes a receiver and/or manager and, if the Agent is permitted by law {o
appoint an administrative receiver, includes an administrative receiver.

Regulations means the Financial Collateral Arrangements (No 2} Regulations 2003 (S.1.
2003/3226) or equivalent legisiation in any applicable jurisdiction bringing into effect Directive
2002/47/EC on financial collateral arrangements, and Regulation means any of them.

Secured Liabilities means the UK Obligations and the UK Guaranteed Obligations except for
any obligation which, if it were so included, would result in a contravention of the prohibitions in
Chapter 2 (Financial assistance for purchase of cwn shares) of Part 18 of the Companies Act
2006 (or its equivalent in any other jurisdiction). Notwithstanding anything to the contrary herein,
in no event shall the Secured Liabilities include any U.S. Cbligations.

Security Assets means all assets of each Charger the subject of any security created by this
Deed.

Security Period means the period beginning on the date of this Deed and ending on the date
an which the Secured Liabilities have been irrevooably and unconditionally satisfied in full and
ne UK Secured Party has any commitment, whethar present or fulure, actual or contingent, to
any Obligor pursuant to the Loan Agreement. If any amount paid by any Chargor and/or in
connection with the satisfaction of the Secured Liabilties is capable of being avoided or
otherwise set aside by reason of the liquidaiion or administration of such Charger of otherwise,
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1.2

then that amount shail not be considerad to have been irrevocably patd for the purpose of this
Deed,

Security means a mortgage, charge, pledge, lien, assignment by way of security or other
security interest securing any obligation of any person ar any other agreement or arrangement
in any jurisdiction having a similar effect,

Shares means all shares held by any Chargor in its Subsidiaries.

Specified Equipment means the Equipment (if any) specified in Schedule 7 (Spacified
Equipment} and/or in the Schedule to any Deed of Accession.

Specified Intellectual Property means:

(8) as at the date of this Peed, the registered Intellectual Property Rights specified in
Schedule & {Specified Intellectual Property);

{b} at any time after the dale of this Deed, the registered Inteflectual Property Righls
specified in any replacement schedule delivered to the Agent pursuant to Clause 8.10
{Specified inteflectual Property), and

{c}  the registered Intellectual Property Rights (if any) specified in the Schedule to any Deed
of Accessfon.

Subsidiary means:
(d) asubsidiary within the meaning of section 1159 of the Companies Act 2006; and

(e} any company which would be a subsidiary within the meaning of section 1152 of the
Companies Act 2008 but for any Securily subsisting over the sharas in that company
from time to time,

but on the basis that a person shall be treated as a2 member of a company if any shares in that
compary are held by that person's nominee or any other person acting on that person's hehalf.

UK Guaranteed Obligations is defined in the Loan Agreement.

UK Obligations is defined in the |oan Agreement.

UK Obtigor is defined in the Loan Agreement and in any event shall include each Chargor.
UK Secured Parties is defined in the Loan Agreement.

Construction

{a) Anyreference in this Deed fo:

{n assets inciudes present and future properties, revenues and rights of every
description;

(il  an authorisation means an authorisation, consent, approval, licence, resotution,
filing or registration;

(if} any Loan Document or any other agreement or instrument is a reference to that
Lean Document of ofher agresment of instrument as amended, amended and
restated, varied, novated supplementad or replaced from time to fime;

{iv) indebtedness includes any obligation (whether incurred as principal or as surety)
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(b}
(c)
{d

(&)

M

(@)

for the payment or repayment of money, whether present or future, actual or
contingent;

(v} aperson includes one or more of that person’s assigns, transferees or successors
in title (and, in the case of the Agent or a Receiver, one or more of that person’s
delegates, sub-delegates or appointees appointed in accordance with the terms of
this Deed and, in the case of an Obligor only, in so far as such assigns, transferees
or successors in fitle are permitted in accordance with the Loan Documents) and
any firm, company, corporation, government, state or agency of a state or any
other association, trust or partnership {whether or not having separate legal
personality},

(vi) & regulation includes any regulation, rule, official direclive, request or guideline
{whether or not having the force of law; pravided such request or guideline is
typically complied with by persons to whom it purports to apply) of any
governmental, intergovernmental or supranaticnal body, agency, department ar
regulatory, self-regulatory or other authority or organisation;

(viiy a guaranfee includes any guarantee or indemnily, bond, lefter of credi,
documentary or other credit, or other assurance against financial loss;

{viif) & provision of law is a reference to that provision as amended or re-enacted;
{(ix}  words importing the singular shail include the piural and vice versa.

Clause and Schedule headings are for ease of reference anly.

An Event of Default is continuing if it has not been remedied or waived.

Capitalised terms defined in the Loan Agreement have the same meaning when used in
this Deed unless the context requires otherwise,

In the event of any conflict between any term or provision of this Deed and any term or
provision of the Loan Agreement, the Loan Agreement shall govern and control,

The terms of the other Loan Documents and of any side letters between any parties in
relation to any Loan Document under which the Secured Liabilities arise are incorporated
in this Deed to the extent required o ensurs that any purported disposition of an interest
in Land contained in this Deed is a valid disposition in accordance with section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989,

Each of the charges in Clause 3 (Creation of Securify) over each categary of the assets,
each asset and each sub-category of each asset specified in such clause shall be read
and construed separately, as though each such caiegory, asset and sub-category were
charged independently and separately of each other and shall apbly to both present and
future assets.

Covenant to pay

Each Chargor covenants with the Agent as frustee for the UK Secured Parties that it will on
demand pay ahd discharge the Secured Liabilities when due in acscordance with the

terms of the Loan Documents.,
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31

3.2

33

3.4

3.5

36

Creation of Security
Land
Except in the case of Excluded Assets, each Chargor charges:

(a) by way of legal mortgage its interest in the Land referred to in Schedule 2 (Land charged
by way of legal mortgage); and

{b) by way of fixed charge any right, title or interest which it has now or may subsequently
acquire to or in any other Land.

Shares

Except in the case of Excluded Assets, each Chargor morlgages or (if or 1o the extent that this
Deed doss not take effect as a mortgage) charges by way of fixed charge:

{(a) all Shares, and

(b} ai related Distribution Rights.

Equipment

Except in the case of Excluded Assets, each Chargor:

(a) charges by way of fixed charge all Equipment (other than any Specified Equipment), and

(by  mortgages or (if or {0 the extent that this Deed does not fake effect as a mortgage)
charges by way of fixed charge all of its right, title and interest in and to:

(i} {he Specified Equipment;

(i)  all spare parts and replacements for and all modifications and additions to the
Specified Equipment,

in each case, so far as it is not charged by way of legal mortgage under Clause 3.1 (Land).
Accounts

Except in the case of Excluded Assets, each Chargor charges by way of fixed charge:

(a) its Accounts, both uncoilected and collected, and the proceeds of the same; and

{b} the benefit of all rights, Security and guarantees of whatsoever nature enjoyed or held by
it in relation to anything referred to in paragraph (&) above.

Blocked Accounts

Each Chargor charges by way of fixed charge all of its right, title and interest (if any) in and to
the Blocked Accounts and all monies standing to the credit of any of the Blocked Accounts and
the debts represented by them.

Intellectual Property Rights

Except in the case of Excluded Assels, each Chargor charges by way of fixed charge all
Intelfectual Property Rights, including all fees, royalties and other rights of every kind relating te
or deriving from such Intellectual Property Rights; provided, however, until the Security created
under this Deed becomes enforceable, the grant of the Security in the Intellectual Property
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3.7

3.8

3.9

310

3.11

3.12

Rights does not affect in any way the Chargor's rights to commercially exploit the Intellectual
Property Rights, defend them, enforce the Chargor's rights in or with respect to them against
third parties in any court or claim and be entitled to receive any damages with respect to any
infringement of them.

Goodwill

Each Chargor charges by way of fixed charge its goodwill.

Uncalled capitai

Each Chargor charges by way of fixed charge its uncalled capital.

Authorisations

Except in the case of Excluded Assets, each Chargor charges hy way of fixed charge the
benefit of all authorisations held by it in relation to any Security Asset.

insurance

Except in the case of Excluded Assets, each Chargor charges by way of fixed charge all of its
benefits, claims and returns of premiums in respect of the Insurance.

Other assets

{a) Each Chargor charges by way of floating charge all its present and future business,
underfaking and assefs which are not effectively morntgaged or charged by way of fixed
charge under this Clause 3 (Creation of Security}.

(by Paragraph 14 of Schedule B1 io the Insolvency Act 1986 shall apply to any floating
charge created by this Deed.

Trust

(8)  Subject to paragraph (b}, if or to the extent that for any reascn the mortgaging or charging
of any Security Asset is prohibited, each Chargor holds it on trust for the Agent.

(b) If the reason referred to in paragraph {a) is that:
(i a consent or waiver must be obtained; or
(i) & condition must be satisfied,
then:
(A) the relevant Chargor shali apply for the consent or waiver; and

(B) the relevant Chargor shall use reasonable endeavours fo satisfy the
candition,

as soon as reasonably practicable after the date of this Deed or, if the Security
Asset is acquired after the date of this Deed, as soon as reasonably practicable
after the date of acquisition.

{c) ©On the waiver or consent being cbtained, or the conditicn being satisfied, the Security
Asset shall be mongaged or charged (as appropriate) under this Clause 3 (Creation of
Security) and the trust referred to in paragraph {a) shall ferminafe.
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5.1

5.2

5.3

Nature of Security Created

The Security created under this Deed s created:

(2)

(b)

()
(d)

as a continuing security and will extend for the ultimate balance of sums payable in
connection with the Secured Liabilities regardless of any intermediate payment or
discharge in whole or pat;

{except in the case of assets which are the subject of a legal mortgage under this Dead)
over all present and future assets of the kind described which are owned by any Chargor
and, to the exient that it does not own those assets, shailt extend to any right or interest
which it may have in them;

in favour of the Agent as agent and frustee for the UK Secured Partles; and

with full title guarantee.

Conversion of Floating Charge

Conversion on notice

Subject to Clause 5.2 (Limitation), the Agent may by notice in writing to a Chargor at any time
during the Security Period convert the floating charge created by that Chargor under this Deed
into a fixed charge in respect of any Security Asset specified in that notice if:

{2) an Event of Default is continuing; or

(b} the Agent reasonably considers that Security Asset to be in danger of being seized,
attached, charged, taken possession of or sold under any form of distress, sequestration,
execution or other process or otherwise to be in jeopardy.

Limitation

Clause 5.1 (Conversion on nofice) shall not apply by reason only of a moratorium being
obtained, or anything being done with a view fo a moratorium being obtained, under section 1A
of the Insolvency Act 1986.

Automatic conversion

The floating charge created by a Chargor under this Deed wilt convert automatically into fixed
charges:

(@)
(b)

{c)

{d)

if the Agent receives notice of an intention to appoint an administrator of that Chargor;

if any steps are taken, {including the presentation of a petition, the passing of a resolution
or the making of an application) to appoint 2 fiquidater, provisional liquidator,
administrator or Receiver in respect of that Chargor over alf or any part of its assets, and
such application has not been discharged within 14 days after filing such application, or if
such persan is appointed,

if that Chargor creates or attempts fo create any Security over all or any of the Security
Assets (other than Permitted Liens); and

if any person seizes, attaches, charges, takes possession of or sells any Security Asset
under any form of distress, sequestration, execution or other process, or attempts to do
s0;
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7.1

7.2

7.3

7.4

7.5

7.6

7.7

{e} inany other circumstances prescribed by law.
Restrictions

No Chargor shall:

(@) create ar permit to subsist any Security of whatsoever nature on any Security Asset other
than Permitted Liens or as created by this Deead, or

{b) sell, ransfer, grant, lease or otherwise dispose of any Security Asset, except as permitted
by the Loan Agreement or with the consent of the Agent.

Representations and Warranties
Making of representations

Each Chargor makes the representations and warranties set out in this clause 7 to the Agent
and the UK Secured Parties. The representations and warranties so set out are made on the
date of this Dead and are deemed fo be repeated by the Chargors throughout the Security
Pericd on those dates on which representations and warranties are to be repeaied in
accordance with the Loan Agreement with reference to the facts and circumstances then
existing.

Capacity

Each Chargor is duly authorised {o execute, deliver and perform this Deed and the obligations
assumed by it are legal, valid and binding, enforceable against such Chargoer in accordance with
their respective terms, except as such enforceability may be limited by bankruptcy, insolvency
and similar laws affecting creditors’ rights generally and equitable principles.

Title

The Chargors are the sole legal and beneficial owner of the Security Assets free of any Security
ar third party interest of any kind (other than pursuant to or as pemmitted by the Loan
Documents), except for such defects in title or leasehoid interests as would not, individually or in
the aggregate, reasonably be expected to have a Material Adverse Effect).

Security

Subject to any qualifications in any lzgal apinicn delivered to the Agent in connection with the
Loan Documents, this Deed creates the security it purports to create and is nof liable fo be
avoided or otherwise set aside on the liquidation or administration of any Chargor, or otherwise.

Land

All Land beneficially owned by & Chargor as at the date of this Deed and which is not Excluded
Real Estate is described in Schedule 2 {Land charged by way of legal morigage).

Shares

(a) All Shares beneficially owned by a Chargor as at the date of this Daed are described in
Schedule 4 (Shares).

{b)  All of the Shares are fully paid.
Specified intellectual Property

The detaits of the Specified Intellectual Property appeating or referred to in Schedule 8
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8.1

8.2

8.3

{Specified Intellectual Property).
(a) are {rue, accurate, and complete in all material respects; and

() no Chargor is the owner of any interest in any other registered Intellectual Property which
is not identified in that Schedule except as permified by the Loan Agreement.

Undertakings
Duration

The undertakings in this Clause 8 shall remain in force throughout the Security Period and are
given by each Chargor fo the Agent and the UK Secured Parties.

Accounts and receipts
Supject to section 6.3.1 of the Loan Agreement, each Chargor shail:

(@) direct each of its Account Debtors to make payments with respect {o ifs Accounts o a
Biocked Account {in the case of each Borrower) or an Other Account (in the case of any
other Chargor),

(b} immedialely deposit ali remittances it otherwise receives with respect to Accounts into a
Blocked Account {in the case of each Borrower) or an Other Accourt {in the tase of any
ather Chargor); and

{c}  pay the proceeds of all other monies and receipts info an Other Account,

and, in each case, panding such payment into a Blocked Account or Other Acocount (as the case
may he), hold such amounts tpon trust for the Agent.

Blocked Account Arrangements

Each Borrower shall, promptly upon the execution of this Deed or, in respect of any Blocked
Account opened after the date of this Deed, promptly following the opening of such Blocked
Account:

(@) serve notice upon the bank at which each Blocked Aceount is opened (other than any
BoA Blocked Account) (in respect of the relevant Blocked Accounis} in substantially the
form set out in Part f of Schedule 3 (Forms of Notice to Banks and Acknowledgement),

(b}  procure the relevant bank returns the acknowledgement in substantiafly the form set out
in Part I of Schedule 3 {Forms of Notice to Banks and Acknowledgement) or such other
form acceplabie fo the Agent in ifs absolute discretion;

{c) serve notice upon Bank of America, N.A, London Branch in respect of the each BoA
Blocked Account in substantially the form set out in Part V of Schedule 3 (Forms of
Notice to Banks and Acknowledgement),

(d) procure that Bank of America, N.A, London Branch refurns the acknowledgement in
substantially the form set out in Part Vi of Schedule 3 {Forms of Notice to Banks and
Acknowledgement) or such other form acceptable to the Agent in its absclute discretion;
and

(&) execute and deliver a deed of indemnity in respect of each BoA Blocked Account in
substantially the form set out in Schedule 8 {Form of Deed of Indemnity).
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8.4

8.5

8.6

8.7

8.8

Operation of Blocked Accounts

Until the security constituied by this Deed is discharged, no Borrower shall be entitled to
withdraw the whole or any part of any amount standing to the credit of any Blocked Account and
shall not take any action, claim or proceedings against the Agent or any other party for the
return or payment to any person of the whole or any part of any amount standing to the credif of
any Blocked Account.

Other Account Arrangements

Each Chargor shall prampily upon the execution of this Deed or, in respect of any Other
Account opened after the date of this Deed, promptly following the opening of such Other
Account:

(a) serve notice upon the bank at which each Other Account is opened {other than any BoA
Other Account) (in respect of the relevant Other Accounts) in substantially the form set
out in Part Hl of Schedule 3 (Forms of Notice fo Banks and Acknowledgement),

(b}  use reascnable endeavours to procure the relevant hank returns the acknowledgement in
substantially the form set outf in Parl WV of Schedule 3 (Forims of Nofice o Banks and
Acknowledgement} or such cther form acceptable to the Agent in its absoluie discretion;

(c}  serve notice upon Bank of America, N.A, London Branch in respect of the each BoA
Other Account in substantially the form set out in Part Vil of Schedule 3 (Forms of Notice
io Banks and Acknowledgement),

{d) usereasonable endeavours to procure that Bank of America, N.A, London Branch returns
the acknowledgement in substantially the form set out in Part VIil of Schedule 3 (Fornis
of Notice to Banks and Acknowledgement) or such other form acceptable to the Agent in
its absolute diseretion; and

{e) execute and deliver 3 deed of Indemnity in respect of each BoA Other Account in
substantially the form set out in Schedule 9 (Form of Deed of Indemnity).

QOperation of Other Accounts

Until netified by the Agent in writing to the contrary following the occurrence and during fhe
confinuance of an Event of Defaulf, the Chargors shall be entitied to operate the Other
Accounts.

Bank Accounts

Until the security constituted by this Deed is discharged, no Chargor shall maintain any bank
accounts which are not Charged Accounts.

Shares
Each Chargor covenants that, at all times during the Security Period:

(a) if it forms or acquires any Subsidiary after the date of this Deed, i shall promptly notify
the Agent; and

(b) as soon as any Shares are registered in, or transferred into the name of, a Chargor, or
held by or in the name of the Agent (and in any event as soon as the Agent so requests),
it shall deposit with the Agent, in respect of or in connection with those Shares:

(i) all stock and share certificates and documents of or evidencing title;
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{fi) signed undated transfers, completed in blank; and

iy  any other documents which the Agent may from time to time require for perfecting
its titie, or the title of any purchaser,

all of which wil be held by the Agent at the expense and risk of the Chargor,

{c} it will promptly copy to the Agent, and comply with, all material reasonable requesis for
information which are within its knowledge and which are made under section 793 of the
Companies Act 2008 or any similar provision contained in any articles of association or
other constitutional document relating to any of its Shares;

{d) it will comply with all other conditions and obligations assumed by it in respect of any of
the Shares where failure to so comply would in the reasonable opinion of the relevant
Chargor materially adversely affect the interests of the UK Secured Parties in such
Shares; and

(g) promplly following receipt, each Chargor shall forward to the Agent copies of material
notices, documents and other communications received in connection with the Shares,

in each case, other than in respect of any Exciuded Assets.
8.9 Land

(a) Each Chargor shall promptly notify the Agent in writing if it:
iy intends o acquire any estate or interest in Land; or
(i)  acquires any estate or interest in Land,
in each case other than Excluded Real Estate.

() Each Chargor shall promptly give notice in writing to the Agent if:
(i) it receives any hotice under section 146 of the Act; or

(i)  any proceedings are commeneed against it for the forfeiture of any lease of any
Land comprising Security Assels.

{c} If any Chargor acquires any freehold or leasehold property after the date of this Deed
other than Excluded Real Estate it shai:

{iy promptly on reasonable request by the Agent and at the cost of the Chargor,
execute and deliver to the Agent a legal mortgage in favour of the Agent of that
property in the same form as this Deed (mufaiis mutandis);

(fy if required by the Agent and if the fitle to that freehold or leasehold property is
registered at the Land Registry or required to be so registered, give the Land
Registry written notice of this Deed; and

(i) if applicable, ensure that the provisions of Clause 14.1 (Application to Land
Registrar) are complied with in relation to that legal mortgage.

(&) M the consent of the landlcrd in whom the reversicn of a lease is vested is required for a
Chargor fo execute a legal mortgage over i, that Chargor shall:

{i) not be required to perform that obiligation untess and until it has obtained the
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8.10

9.1

9.2

10

10.1

tandlord's consent; and
(i) use its reasonable endeavours to obtain the [andlord's consent.
(g) Each Chargor shall;

] perform all its obligations under any faw or regulation in any way related to or
affecting its Land comprising Sccurity Assets, except to the extent that non-
performance of those obligations would not have a Material Adverse Effect; and

(i}  within 14 days after receip! by it of any material application, requirement, order or
notice served or given by any public or tocal or any other authority with respect fo
its Land comprising Security Assets (or any part of it):

(A}  deliver a copy to the Agent; and

(B} inform the Agent of the steps taken or proposed to be taken to comply with
the relevant requirements.

Specified Intellectual Property

After the date of this Deed, if a Chargor notifies the Agent in accordance with the terms of the
Loan Agreement that it has become the owner of, disposes of, or allows the lapse of any
interest in any registered Intelleciual Property Rights, it shall provide an updated schedue of
registered Intellectual Property Rights to the Agent at that time and such updated schedule shall

be deemed fo replace Schedule 6 (Specified Infellectual Property) for the purposes of this
Deed.

Shares
Before an Event of Default
Until an Event of Default oceurs:

{a) each Chargor shall pay all monies arising from the Distribution Rights relating to the
Shares into an Other Account,

{b) no Chargor shall exercise any voting and other rights and powers attached to the Shares
in a manner which would be inconsistent with the terms of this Deed and the Loan
Documents.

After an Event of Defauit

While an Event of Default is continuing and Agent has given Chargor notice pursuant to this

clause 9.2, each Chargor shall promplly pay over to the Agent all monies arising from the

Distribution Rights relating to the Shares which it receives, and exercise all voting and other

rights and powers aftached to the Shares in any manner which the Agent may direct.

Enforcement

When Security becomes enforceable

The Securily created by a Chargor under this Deed shall become enforceable:

{a) on the occurrence and during the continuance of an Event of Defaulf; or

{h} ¥ a Chargor so requests.
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10.2 Powers on enforcement

At any time after the Security created by a Chargor under this Deed has become enforceable,
the Agent may (without prejudice to any other of its rights and remedies and without notice to
any Chargor) do all or any of the following:

{a)

(b}

(c

{d)

(e}

()

serve notice upon any bank at which an Other Account is open, terminating the Chargor's
right to aperate such Other Account;

exercise all the powers and righis conferred on mortgagees by the Act, as varied and
extended by this Deed, without the restrictions contained in sections 103 or 109(1) of the
Act;

exercise the power of leasing, letting, entering into agreements for leases or lettings or
accepling or agreeing to accept surrenders of leases in relation to any Securily Asset,
without the restrictions imposed by sections 99 and 100 of the Act;

to the extent that any Security Asset constitutes Financial Collateral, as defined in the
Ragulations, appropriate it and transfer the file in and to it to the Agent insofar as not
already transferred, subject to paragraphs (1) and (2} of Regulation 18§;

subject to Clause 11.1 {(Method of appoinfment and removal), appoint one or more
persons to be a Receiver or Receivers of all or any of the Security Assets; and

appoint an administrator of any Chargor.

10.3 Disposal of the Security Assels

in exercising the powers referred to in Clause 10.2 {Powers on enforcement), the Agent or any
Receiver may sell or dispose of all or any of the Security Assets at the times, in the manner and
order, on the terms anhd conditions and for the consideration determined by it.

10.4 Application of moneys

(@)

(b}

The Agent or any Receiver shall apply moneys received by them under this Deed after
the Security created under this Daed has become enforceable in the following order:

{i} first, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
costs and expenses of the Agent and any Receiver under this Deed or which are
incidental to any Receiver's appoiniment;

{ii) secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or remuneration of the Agent and any Receiver;

(i) thirdly, in or towards the discharge of all liabilittes having priority to the Secured
Liabilities;

(iv) fourthly, in or towards the discharge of the Secured Liabilities in accordance with
the Loan Agreement; and

(v) fifthly, in the payment of any surpius fo the relevant Chargor or other person
entitied to i,

and section 109%(8) of the Act shall not apply.

Clause 10.4{a) will override any appropriation made by a Chargor.
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11

111

11.3

11.4

Appointment and powers of Receivers

Method of appointment and removal

(a) The Agent may not appoint a Receiver by reason only of a moratorium being obtained, or
anything being done with a view o a moratorium being obtained, under section 1A of the
Insclvency Act 19886,

(b)Y  Every appointment or removal of a Receiver, of any delegate or of any other person by
the Agent pursuant to this Deed may be made in writing under the hand of any officer or
manager of the Agent {subject fo any requirement for a court order in the removal of an
administrative receiver).

Powers of Receiver

Every Receiver shall have all the powers:

(a) of the Agent under this Deed;

(py conferred hy the Act on mortgagees in possession and on receivers appoinfed under the
Act;

{c} in relation to, and to the extent applicable to, the Security Assets or any of them, the
powers specified in Schedule 1 of the Ihsolvency Act 1986 (whether or not the Receiver
is an administrative receiver within the meaning of that Act); and

{d} inreiation to any Security Asset, which he would have if he were its only beneficial owner,

Joint or several

If two of more persons are appointed as Receivers of the same assets, they may act jointly
and/or severally so that (untess any instrument appointing them specifies to the contrary) each
of them may exercise individually all the powers and discretions confetred on Receivers by this
Deed.

Receiver as agent

Every Receiver shall be the agent of the relevant Chargor which shall be solely responsible for
his acts and defaults and for the payment of his remuneration.

Receiver's remuneration

Every Receiver shall be entitled fo remuneration for his services at a rate to be fixed by
agreement between him and the Agent (each acting reasonably and in good faith), and the
maximum rate specified in section 109(6) of the Act shall not apply.

Delegation

{a} The Agent and any Receiver may, for the fime being and from tme to fime, delegate by
power of attorney or in any other manner (including, without limitation, under the hand of
any manager of the Agent) to any person any right, power or discretion exercisable by the
Agent or such Receiver (as the case may be) under this Deed.

(by  Any such delegation may be made upon the terms (including, without limitation, power o
sub delegate) and subject to any reguiations which the Agent or such Receiver (as the
case may be) may think fit.

(¢) Neither the Agent nor any Receiver will he in any way liable or responsible to any
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12

13

13.1

13.2

Chargor for any foss or liability arising from any act, default, omission or misconduct on
the part of any such delegate or sub delegate who shall be entitled to all the indemnities
to which his appointor is entitled under this Deed provided, however, that nothing in this
clause 11.6(c) shall relieve any Agent or Receiver or its own liability in respect of any
sush appointment.

Protection of purchasers

No purchaser or other person dealing with the Agent or any Receiver shall be bound or
concerned:

(@) to see or enquire whether the right of the Agent or any Receiver to exercise any of the
powers conferred by this Deed has arisen or not;

(b}  with the propriety of the exercise or purported exercise of those powers; or

{c) with the application of any moneys paid to the Agent, to any Receiver or to any other
person.

Protection of the UK Secured Parties and Receivers
Exelusion of liability

None of the Agent, the other UK Secured Parties, any Receiver or any of their respective
officers or employees shall have any responsibility or liability:

(a) for any action taken, or any failure io take any action, in relation to all or any of the
Security Assets;

{b) to account as mortgagee in possession or for any loss upon realisation of any Security
Asset;

{¢) for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies;

(dy for the loss or destruction of, or damage to, any of the Security Assets, or to any
documents of or evidencing titte to them, which are in the possession or held to the order
of any such person {and which will be held by such persons at the expense and risk of
the Chargors), or

(g) for any other default or cmission in relation to all or any of the Security Assets for which a
mortgagee in possassion might be lable,

except in the case of gross negligence or wilful misconduct on the part of that person.

General indemnity

Each Chargor shall indemnify the Agent, the other UK Secured Parties, any Receiver and their
respective officers and employees against all actions, proceedings, demands, claims, costs,
expenses, and other liabiities incurred by them in respect of all or any of the following:

(&) any act or omission by any of them in relation {o all or any of the Securify Assets;

() any payment relating to of in respect of all or any of the Security Assets which is made at
any time by any of them;

(c) any stamp, registration or similar tax or duty which becomes payable in connection with
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13.3

13.4

14

14.1

14.2

the entry into, or the performance or enforcement of, this Deed,

{d}  carrying out or purporting to carry out any of the rights, powers and discretions conferred
on them by or permitted under this Dead; and

(e) any breach by the Chargor of any of its covenants or other obligations to the Agent or any
other UK Secured Party,

except in the case of gross negligence or wilfui misconduct on the part of that person,
Indemnity out of the Security Assetls

The Agent, the other UK Secured Parties, any Receiver and their respective officers and
emplovess shall be entitled to be indemnified out of the Security Assets in respect of the
actions, proceedings, demands, claims, costs, expenses and liabilities referred fo in Clause
13.2 {General indemnity).

Enforcement Expenses

Immediately upon demand, the Company shall pay all other costs and expenses (including legal
fees and VAT) incuired from time te time in cannection with the enforcement of or preservation
of rights under this Deed hy the Agent, or any Receiver, attorney, manager, agent or cther
persan appointed by the Agent under this Deed or by siatute, and keep each of them
indemnified against any failure or defay ih paying the same.

Further Assurances
Application to Land Registrar

Each Chargor consents to the registration against the registered titles specified in Schedule 2
(Land charged by way of legal mortgage) of:

{a} arestriction in the following terms:

"No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered charge is to be registered without a written consent signed by
the proprietor for the time being of the debenture dated ** [date of debenture}
in favour of Bank of America, N.A. {as agent and trustee for the UK Secured Parties
referred to in that debenture) referred to in the charges register or, if appropriate, signed
on such proprietor's behalf by an authorised signatory of Bank of America, N.A. (Form
PY'; and

(b} a nolice that the Lenders are under an obligation to make further advances on the terms
and subject to the conditions of the Loan Documents.

Further action

Each Chargor shall, at its own expense, promptly take any action and sign or execute any
further documents which the Agent (acting reasonably) may require in order {o:

(a} give effect to the requirements of this Deed,

(b} protect, preserve and perfect the Security intended to be created by or pursuant to this
Deed;

{c) protect and preserve the ranking of the Security intended to be created by or pursuant to
this Deed with any other Security over any assets of any Chargor; or
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143

14.4

16

15.1

15.2

16

16.1

(dy facilitate the realisation of all or any of the Security Assets or the exercise of any rights,
powers and discretions conferred on the Agent, any Receiver or any administrator in
connection with all or any of the Security Assets,

and any such document may disapply section 93 of the Act.

Daposit of documents

Each Chargor covenants that, on the date of this Deed and at all imes during the Security

Period as soon as it receives them (and in any event promptly if the Agent so reasonably

requests), it shall deposit with the Agent, in respect of or in connection with the Security Assets:

{2) alldeeds, certificates and other documents of or evidencing title;

{b} in respect of Shares morigaged under Clause 3.2 {Shares), signed undated transfers,
completed in blank; and

{)  any other documents which the Agent may from time to time require for perfecting its title,
or the title of any purchaser,

all of which will be held by the Agent at the expense and risk of the relevant Chargor.
Law of Propetty (Miscellaneous Provisions) Act 1984

The covenant set out in section 2(1)(b) of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to the provisions set out in this Clause 14 (Further Assurances).

Power of Attorney

Appointment

Each Chargor irrevocably and by way of seourity appoints each of:
() the Agent;

(b} any delegate or sub-delegate of, or other person nominated in writing by, an officer of the
Agent; and

(c) any Receiver,

jointly and severally as that Chargar's attorney, in that Chargor's name, on its behalf and in such
manner as the attorney may in its or his absolute discretion think fit during the continuance of an
Event of Default or foellowing the failure by that Chargor to comply with a reasonable request
from the Agent with which it is obliged to comply in accordance with the terms of this Deed, to
fake any action and sign or execute any further documents which that Chargor is required to
take, sign or execute in accordance with this Deed.

Ratification

Fach Chargor agrees, promptly on the request of the Agent or any Receiver, to ratify and

confirm all such actions properly taken and documents properly signed or executed in
aceordance with this Deed,

Preservaticn of Security
Reinstatement

If any payment by a Chargor or any discharge given by the Agent (whether in respect of the
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16.2

16.3

obligations of any Chargor, any UK Obligor or any security for those obligations or otherwise} is
avoided or raduced as a result of insolvency o any similar event:

(a) the liability of each Chargor shalt continue as if the payment, discharge, avoidance or
reduction had not cccurred; and

{b) the Agent shail he entilled to recover the value or amount of that security or payment
from each Chargor, as if the payment, discharge, avoidance or reduction had not
occurred.

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by an act, omission, matter
or thing which, but for this Clause 16.2 {Walver of defences), would reduce, release or prejudice
any of its cbligations under this Deed (without limitation and whether or not known to it or the
Agent or any other UK Secured Party) including:

{a) any time, waiver or consent granted to, or composition with, any Chargor, any UK Obliger
ar other person;

(b} the release of any other Chargor, any UK Obligor or any other person under the terms of
any composition or arrangement with any creditor of any Chargor, any UK Obligor or any
other person;

(¢) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, ar security over assets of, any Chargor,
any UK Obligor or any other person or any non-presentation or non-observance of any
formality or other reguirement in respect of any instrument or any failure to realise the full
value of any security;

(d} any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or staius of any Chargor , any UK Obliger or any other person;

(8} any amendment (however fundamental) or replacement of a Loan Document or any other
document or security;

(),  any unenforceability, ilegality or invalidity of any obligation of any person under any Loan
Docuiment or any other document or security; or

(g} anyinsolvency ar similar proceedings.

Chargor intent

Without prejudice to the generality of Clause 16.2 (Waiver of defences), each Chargor expressly
cohfirms that it intends that the security created by this Deed shall extend from time to time to
any (however fundamental} variation, increase, extension or addition of or to any of the Loan
Documents andfor any facility or amount made available under any of the Loan Documents for
the purposes of or in connection with any of the foliowing:

(a) acquisitions of any nature;

{b)  increasing working capital;

{c) enabling investor distributions to be made;

{d) carrying out restructurings;

(8) refinancing existing facilities;
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16.4

16.5

16.6

16.7

16.8

(f}  refinancing any other indebtedness;
{0y making facilities available to new borrowers;

(n)  any other variation or extension of the purposes for which any such facility or amaunt
might be made available from time to fime; and

)] any fees, costs andfor expenses associated with any of the foregoing.
Immediate recourse

Each Chargor waives any right it may have of first requiring the Agent to proceed against or
enforce any other rights or security or claim payment from any person before enforcing the
security canstituted by this Deed. This waiver applies irrespective of any taw or any provision of
a Loan Document fo the contrary.

Approptiations
Until the expiry of the Security Period, the Agent may:

{a) refrain from applying or enforcing any other monies, security or rights held or received by
the Agent in respect of the Secured Liabilities, or apply and enforce the same in such
manner and order as it sees fit {(whether agsinst the Secured Liabilities or otherwise) and
no Chargor shall be entitled to the benefit of the same; and

{b) hold in an interest-bearing suspense account any monies received from any Chargor or
on account of any Chargor's lability in respect of the Secured Liabilities.

Deferral of Chargors' rights

Until the expiry of the Secwity Period, unltess the Agent otherwise directs, no Chargor will
exercise any rights which it may have by reason of performance by it of its obligations under the
Loan Documents:

(8} to be indemnified by any other Chargor or any other UK Obligor;

(b}  to claim any contribution from any other guarantor of any Chargor's or any UK Obligor's
obligations under the Loan Documents; and/or

{c) totake the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any of the Agent's rights under the Loan Documents or of any other guarantee or security
taken pursuant to, or in connection with, the Loan Documents by the Agent.

Additional Security

This Deed is in addition 1o, s not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Security now or in the future held by or available to any UK
Secured Party.

New Accounts

If a UK Secured Party receives notice (aclual or otherwise) of any subsequent Security over or
affecting all or any of the Security Assets it may open a new account or accounts with any
Chargor and, if it does not do so, it shall nevertheless be treated as if it had done so at the time
when it received or was deemed {o have received notice of that subsequent Seeyrity, and as
from that time all payments made by the relevant Chargor to that UK Secured Party:

{a2) shall be credited or be treated as having been credited to the new account of that
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17

18

18.1

18.2

18.3

18.4

18.5

Chargor; and

(b}  shall not operate to reduce the Secured Liabilities at the time when that UK Secured
Party received or was deemed to have received such notice.

Notices

Any communications to be made under or in conneclion with this Deed shall be made in
accordance with section 15.3 of the Loan Agreement.

Miscellaneous Provisions
Tacking

Far the purposes of section 84(1) of the Act and section 49(3) of the Land Registration Act 2002
the Agent confirms on behaif of the Lenders that the Lenders shall make futther advanses (o the
Borrowers on the terms and subject to the conditions of the Loan Documents.

Separate Charges

This Deed shall, in relation to each Chargor, be read and construed as if it were a separate
Deed relating to such Chargor fo the intent that if any Security created by any other Chargor in
this Deed shall he invalid or fiable to be set aside for any reason, this shall not affest any
Security created under this Deed by such first Chargor.

invalidity

If, at any time, any provision of this Deed is or becomes invalid, illegal or unenforeeable in any
respect under any faw, the validily, legality and enforceability of the remalning provisions will not
in any way be affected or impaired.

Rights and Remedies

The rights of the UK Secured Parties under this Deed are cumulative, may be exercised as
often as considered appropriate and are in addition o the general law. Such rights (whether
arising hereunder or under the general law) shall not be capable of heing waived or varied
otherwise than by an express waiver or variation in writing and, in particular, any failure to
exercise or dejay in exercising any of such rights shall not operate as a waiver or variation of
that or any other such right, any defective or parfial exercise of any such rights shall not
preclude any other or further exercise of that or any other such right, and no act or course of
conduct or negotiation by any UK Secured Party or on its behalf shall in any way preclude #
from exercising any such right or constitute a suspension or any variation of any such right.

Accession of Affiliates

{a) To the extent that any Affiliale of the Company is required by the terms of the Loan
Documents to provide Security over itg assets under English law, it may do so by
executing a Deed of Accession and such Affiliate shall on the date which such Deed of
Accession is executed by it become a party lo this Deed in the capacity of a Chargor and
this Deed shall be read and construed for all purposes as if such company had been an
original party to this Deed as a Chargor (but for the avoidance of doubt the security
created by such company shall be created on the date of the Deed of Accession).

(b)  Each Chargor (other than the Company} by its execution of this Deed or any Deed of
Accession, irrevocably appoints the Company to execute on its behalf any Deed of
Accession without further reference to or the consent of such Chargor and such Chargor
shall he bound by any such Deed of Accession as if it had itself executed such Deed of
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19.1

19.2

19.3

20

20.1

20.2

Accession.

Release
Expiry of Security Period

(ay Upon the expiry of the Security Period (but not otherwise), the Agent shall, at the request
and cost of the Chargors, take whatever action is necessary to release the Security
Assets from the security constituted by this Dsed and/or reassign the benefit of the
Security Assels to the Chargors.

(b)  Section 93 of the Act shall not apply to this Deed.
Release under the L.oan Documents

If the Chargars are permitfed to dispose of any of the Security Assets pursuant to the Loan
Agreement then lo the extent requested by the relevant Chargor the Agent shall, at the request
and cost of the relevant Chargor, take whatever action is necessary to release those Securily
Assets from the security constituted by this Deed and/or reassign the benefit of the Security
Assets to the relevant Chargor.

Other Accounts

At any time before the Securily created by this Deed shall have become enforceable, in the
abgence of any directions from the Agent ta the contrary, any arnounts permitted by the terms of
the Loan Documents to be paid into an Other Account shall upon payment into such account
stand released from any fixed charge in respect of such amount creaied pursuant fo Ciause 3
(Creation of Security) and shall stand subject to the floating charge created by Clause 3.11(8)
(Other Assets), provided that such release shall in ho respect prejudice the continuance of any
fixed charge created pursuant to Clause 3 (Creation of Securify) In respect of any other amaunt.

Governing Law and Jurisdiction
Governing Law

English law governs this Deed, its interpretation and any non-contractual obligations arising
from or connected with it

Jurisdiction

{a) The courts of England have exclusive jurisdiction to setile any dispute arising out of or in
connection with this Deed (including a dispute regarding the exislence, validity or
termination of this Deed) {a Dispute).

{b) The parties agree that the courts of England are the most appropriate and convenient
courts io settle Disputes and accordingly no party will argue to the contrary.

{¢) This Clause 20,2 {Jurisdiction) is for the benefit of the UK Secured Paities only. As a
result, na UK Secured Parly shall be prevenied from taking proceedings relaling to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, a UK Secured
Party may take concurrent proceedings in any number af jurisdictions,

This Deed has been entered into as a deed on the date stated at the beginning of this Deed.
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Schedule 1

The Chargors
Name of Chargor Jurisdiction of incorporation Registration number (if any) —l

BLACK ISLAND STUDIOS England 026000689
LIMITED

PANALUX LIMITED England 04197837
DIRECT PHOTOGRAPHIC England 04237897
LIMITED

AFM GROUP LIMITED England 02199714
SAMUELSON GROUP Engiand 00598635
LIMITED
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Schedule 2
Land charged by way of legal mortgage

MNone as at the date of this Deed.
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Schedule 3
Forms of Notice to Banks and Acknowledgement

Part i - Blocked Account Notice (for non-BoA Blocked Accounts)
[On Headed Notepaper of relevant Chargor]
[Date]
[Bank]
[Branch]

Attention: [+

Dear Sirs,

1 We hereby give you notice that by a debenture dated [#], we have charged o Bank of America,
N.A. {the Agent) hy way of first fixed charge all our righis, title, interest and benefit in and to the
follawing aceount(s) held with yourselves and all amounts standing to the credif of such account
fram time fo time:

Account No. [#], sort code [e]
Account No._ [e], sort code [#]
[Repeat as necessary]

{the Blocked Account{s)).

2 Please acknowledge receipt of this letter by returning a copy of the attached letter on your own
headed nofepaper with a receipted copy of this notice forthwith, fo the Agent at [#], Attention:

[*].
Yours faithfully

forand on behalf of
[the retevant Chargor}
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{Data]

Part Il - Blocked Account Acknowledgement (for non-BoA Blocked Accounts)

[On the Headed Notepaper of Bank]

Bank of America, N.A. (the Agent)

[Address]

Attention:

Dear Sirs,

[o]

[Name of Chargor] (Company)

1 We refer to the notice, received foday from the Company with respect to the fixed charge which
it has granted to the Agent over the Blocked Account(s) (the Netice).

2 Terms not defined in this letter shall have the meanings given to them in the Notice.

3 We hereby acknowledge that the Company has charged to the Agent by way of a first fixed
charge all of its rights, title, inferest and benefit in and to the Blocked Account.

We hereby irrevocably undertake 1o you that untii receipt by us of notice from you confirming

that you no longer have any interest in the Blocked Account we shall:

(a)

(b

{c)

(d)

(e)

not exereise any right of combination, consclidation, merger or set-off which we may have
in respect of, or otherwise exercise any other right which we may have to apply any
monies from fime fo time standing or accruing fo the credit of the Blocked Account save
for fees and charges payable to us for the operation of the Blocked Account;

promptly notify you of any renewal, renumbering or redesignation of any and all of the
Blocked Account;

promptly send to you copies with respect to all the Biocked Account of all stafements and,
if requested by you, copies of all credits, debits and notices given or made by us in
connection with such account;

not permit or effect any withdrawal or transfer from the Blocked Account by ar on behalf
of the Company save for withdrawals and transfers requested by you in writing fo us
pursuard to the terms of this letter;

camply with all instructions received by us from you from time to time with respect to the
conhduct of the Blocked Account provided that such instructions are given in accordance
with the terms of this letter;

comply with all instructions received by us from you from time to time with respect io the
movement of funds from the Blocked Account provided that:

(] all insfructions are received in writing, by facsimile, to us at facsimile number [»],
attenticn: [#]; and

(i) all instructions must be recelved by 2pm If they are to be complied with on the
same Business Day. instructions received ouiside such hours will be complied
with on the next Business Day following such receipt. Facsimile instructions will be
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t9)

(h)

{®

deemed received af the time of transmission;

(i)  all instructions are given in compliance with the mandate entered into by you
slipulating who may give instructions to us; and

(iv) to the extent that an instruction is given which would in our opinion cause the
Blocked Account to become overdrawn we will transfer the cutstanding balance in
the account;

(subject to paragraph 4(h) below) effect the following transaction on a daily basis uniess
we receive written notice to the contrary in accordance with paragraph 4{f) above: the
cleared balance of the Blocked Account will be transferred into the account at {Bank]
account number [e];

not be obliged to comply with any instructions received from you or underiake the
transactions set out in paragraph 4{g)) where:

()] due to circumstances not within aur direct control we are unable to comply with
such instructions; and

{iy  that to comply with such instructions will breach a Court Order or be contrary to
applicable iaw;

and in each case we shali give notice thereof to the Company and the Agent as weil as
reasons why we cannot comply with such insfructions; and

in the event that we are unable to comply with any instructions due to circumstances set
out in paragraph 4(h), not be responsible for any loss caused to you or fo the Company
and in any event we shall not be liable for any consequential, special, secondary or
indirect loss of or damage to goodwill, prefits or anticipated savings (however caused).

5 You acknowledge that we are obliged to comply with the terms of this letter and that we have no
notice of the particulars of the charge granted to you by the Company other than as set out in
the Notice and this letter. You further acknowtedge that subject to the terms of this letter we
shall not be liable to you in any respact if the Company operates the Blocked Account in breach
of any agreement entered into by the Company with you.

5] We note that, for the purposes of this letler, all nofices, copy notices, advices and
correspondence to be delivered to you shall be effectively delivered if sent by facsimile to you at
number {#] or by post at the address at the top of this letter, in both cases marked for the
attention of the [e].

This letter is governed by and shall be construed in accordance with English faw.

Yours Taithfully We hereby acknowledge and accept the terms of
this fetter

for and on behaif of for and on behalf of

[Bank] Bank of America, N.A.
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Part [l - Other Accounts Notice (for non-BoA Other Accounts)
[On Headed Notepaper of relevant Chargor]
{Date]
{Bank]
{Branch]

Attention:  [+]

Dear Sirs,

1 We hereby give you notice that by a debeniure dated [s], we have charged to Bank of America,
N.A. {the Agent) all our rights, title, interest and benefit in and fo the foliowing accouni(s) held
wilh yourselves and all amounts standing to the gredit of such account from time to time:
Account No. [#], sort code [»]

Account No. [}, sort code [#]
[Repeat as necessary)
{the Charged Account(s)).

i Please acknowledge receipt of this letter by returning a copy of the attached letter on your own
headed notepaper with a receipted copy of this notice forthwith, to the Agent at [e], Attention:
fsl.

Yours faithfully

for and on behalf of
fthe relevant Chargor]
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{Date]

Part IV - Other Accounts Acknowledgement {for non-BoA Other Accounts)

[On the Headed Notepaper of Bank]

Bank of America, N.A. {the Agent)

[Address]

Attention:

Dear Sirs,

[o]

[Name of Chargor] {Company)

1 We refer to the notice, received foday from the Company with respect to the charge which it has
granted to you over the Charged Accounis (the Nofice).

2 Terms not defined in this letter shall have the meanings given to them in the Notice.

3 We herehy acknowledge that the Company has charged to vou all of its rights, title, interest and
benefit in and to the Charged Accounis.

4 We hereby irrevocably undertake to you that untif receipt by us of notice from you confirming
that you no lenger have any interest in the Charged Accounts we shall:

(=)

(b)

{c)

{d)

(€)

®

not exercise any right of combination, consolidation, merger or set-off which we may have
in respect of, or otherwise exercise gny other right which we may have to apply any
monies from time to time standing or accruing to the credit of the Charged Accounts save
for fees and charges payable {0 us for the operation of the Charged Accounts;

promptly notify you of any renewal, renumbering or redesignation of any and all of the
Charged Accounts;

upon request from you send to you copies with respect to all the Charged Accounts of all
statements together with copies of all credits, debits and notices given or made by us in
connection with such account;

permit of effect any withdrawal or transfer from the Charged Accounts in accardance with
the Chargor's mandate with us until we receive notice from you terminating the Chargor's
right to operate the Charged Accounts;

comply with all instructions received by us from you from time to time with respect to the
cenduct of the Charged Accounts provided that such instructions are given in accordance
with the terms of this letter;

comply with all instructions received by us from you from time to ime with respect fo the
movement of funds from the Charged Accounts provided that:

0] alt instructions are received in writing, by facsimile, to us at facsimile number [»],
attention: [#]; and

(i}  alt instructions must be received by 2pm if they are to be complied with on the
same Business Day. Instructions received outside such hours will be complied
with on the next Business Day following such receipt. Facsimile instructions wilt be
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7

(@)

(h

deermed received at the time of fransmission; and

(i) to the extent that an instruction is given which would in our opinion cause any
Charged Account to become overdrawn we will transfer the cleared balance in the
account,

not be obliged to comply with any insiructions received from you where:

(i due to circumstances not within our direct controi we are unable to comply with
such instructions; and

(i} that to comply with such instructions will breach a Couit Order or be contrary fo
applicable law;

and in each case we shall give notice thereof to you and the Company as well as reasons
why we cannot comply with such instructions; and

in the event that we are unable to cormply with any instructions due to circumstances set
out in paragraph (g}, not be responsible for any loss caused to you or to the Company
and in any event we shall not be liable for any consequential, special, secondary or
indirect loss of or damage to goodwill, profits or anticipated savings (however caused).

You acknowledge that we are obliged io comply with the terms of this lefter and that we have no
notice of the particulars of the charge granted to you by the Company other than as set out In
the Notfice and this letter. You further acknowledge that subject to the terms of this lelter we
shall not be liable to you in any respect if the Company operates the Charged Accounts in
breach of any agreement entered inte by the Chargor with yolt.

We are irrevocably authorised by you to follow any instructions received fram you in refation to
the Charged Accounts from any person that we reasonably believe is an authorised officer of
the Agent, without further inquiry as to the Agent's right or authority to give such instructions and
we shall be fully protected in acting in accordance with such instructions.

This letter is governed by and shall be construed in accordance with English law.

Yours faithfully We hereby acknowledge and accept the terms of

this letter

or and on behalf of for and on behalf of
[Bank]

Bank of America, N.A.
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[Datel

Tao:

Part V - Biocked Account Notice (for BoA Blocked Accounts)

Bank of America, N.A., London Branch
2 King Edwardg Street

London

EC1A 1HQ

FAO: GTS Client Services

Dear Sirs

We refer to the following accounts in aur name and maintained with you:

Account No: [#], Sort code: [*]
Account No: [+], Sort code: [

{each an Account and together the Accounis).

1

We hereby give you notice that we have charged by way of security pursuant to a debenture
dated [+] (such debenture, as fhe same may from time to fime be amended, varied,
supplemented, novated or replaced being referred {o as the Debenture) hetween ourselves and
Bank of America, National Association as agent for and on behalf of the beneficiaries referred to
in the Debenture (the Agent) all our rights, titte and interest in and to the Accounts and the
mohies from time 1o time standing to their credit.

We irrevocably and unconditionally instruct and authotise you (notwithstanding any previous
instructions that we may have given you fo the contrary and without requiring you to make any
reference to or seek any further authority from us or to make any enquiry as to the justification
for or validity of any notice, statement, requirement or direction) as follows:

(@) to disclose fo the Agent such information relating to the Accounts as the Agent may, at
any time and from time to time, request you to disclose {o it;

(b} subject to the Agent's written directions, to hold all monies standing to the credit of the
Accounts to the order of the Agent;

(¢} atanytime and from time to time, and to the extent possible, to act and rely upon written
instructions from or purporting to be from the Agent to credit and debit the Accounts (as
the case may require) and to act in accordance with stuch instructions;

{d) to comply with the terms of any written notice, statement or instructions that you receive
at any time from or purpeorting to be from, the Agent and that in any way relate to or
purport to refate to any of the Debenture, the Accounts and the monies standing to the
credit thereof from time to time;

(e) toremit to the Agent on a business daily basis the collected and available praceeds of all
cash, cheques, orders for the payment of money and other evidence of payment
deposited in each of the Accounts, by wire transfer or otherwise as the Agent may
instruct you in wiiting (provided such method of remission is acceptable to you) to such
account as the Agent may specify; and

{fi not o agree any change to the mandate for the Accounls without the consent of the
Agent,

subject to the terms and conditions contained in the attached acknowledgement.

The instructions and authorisations which are contained in paragraph 2 above shall remain in
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full force and effect until the Agent gives you written notice revoking them and you have a
reasonable time to act on such notice.

4 A person who is not an addressee or signatory to this letter has no right under the Contracts
{Rights of Third Parties) Act 1999 or otherwise to enforce or to enjoy the benefit of any term of
this letter,

5] This letter, and any non-contractual obligations arising out of or in connection with if, shall be
gaverned by and construed in accordance with English law.

6 Flease acknowledge receipt of this letter and your acceptance of the terms and conditions,
instructions and authorisations contained in it by signing the attached form of acknowledgetment
and agreement, counterpart(s) of which have been sighed by us and the Agent and are also
attached, and returning it to Bank of America, N.A. [Ingerf address of Agenf], for the attention of
[insert namel.

Yaurs faithfully

for and on behalfof
[Chargor]
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[Date]

To:

And:

Part VIl - Blocked Account Acknowledgement (for BoA Blocked Accounts)

RBank of America, N.A.
[Insert address of Agent]
{the Agent)

lingert Account Holder Name and Address]
{the Account Holder)

Dear Sirs

We acknowledge receipt of a letter dated [=] and addressed to us by the Account Holder (the Notice).
This is the Acknowledgement referred to in the MNolice. Terms defined in the Notice have the same
meaning in this Acknowledgement unless given a different meaning in this Acknowledgement.

We accept the terms, eonditions, instructions and authorisations contained in the Notice subject fo the

terms

1

and conditions of this Acknowledgement.
Acknowledgement

Woe acknowledge and confirm to the Agent that, subject to the terms and conditions of this
Acknowledgement:

{a) we do not have and, until the Agent or a person purporting to be the Agent gives us
notice in writing that the Accounts and the maonies from time to time standing to the credit
thereof have been re-assigned and released to the Account Holder, will not make or
exercise any claims or demands, rights of combination, consolidafion or set-off or any
other equities against the Accounts and the monies from time to me standing to the
credit thereof except as permitted or as otherwise provided by the terms of this
Acknowledgement; and

(b}  we have not received any notice that any third party has or may have any righis, title or
interest in or to, or has made or may be making any claim or demand or taking any action
against, the Accounts and the monies from time {o time standing to the credit thereof
(other than the Natice).

Provisions relating to the Accounts

For the avoidance of doubt, the provisions of the International Account Agreement that the
Agcount Haolder has executed (the IAA) shall continue to apply to the Accounts. In the event of
a conflict between the terms of this Acknowledgement and the IAA, the terms of this
Acknowledgement shall prevail.

The proceeds of any deposit, remittance advice, document, cheque or other instrument shalt not
be available untif we have received collected and available funds. If, however, we do give
immediate credit o an Account, and:

(a) any such deposit, remiltance, document, cheque or other instrument is not honoured
when due, or

(b) final setflement is not received, or

{c) fthe respective funds are not freely and immediately available, repatriable or convertible to
a commonly traded currency,

then we may, without notice, reverse the credit entry fram that Account together with related
interest. We will notify the Agent of any credit entry reversed under this provision, as soon as
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reasonably practicable in all the circumstances.

In relation to any amount credited (whether provisionally or otherwise} to an Account, each of
the Agent and the Account Holder hy countersigning this Acknowledgement irrevocably
autharises us (without prejudice to any other rights we may have howsoever arising) to debit,
without notice, from time {o time from that Account an amaunt equivalent to such amount and/or
any part thereof {o be refunded or that we may be obliged to refund under or in connection with
any direct debit arrangement.

This Acknowledgement shall not be construed as an agreement by us to provide credit to the
Agent or the Account Holder and we shall not be abliged to act on any instruction in refation to
any Account if (i) the relevant Account is in debit or may become overdrawn if we were to act on
the instruction or (ii) if to do so would be contrary to our policy (our remittance on the Agent's
instructions of cleared funds on a business dailly basis from the Accounts to any loan account
with Bank of America, Natiohal Association, London branch in the name of the Agent is not
contrary to our policy} or to the request, requirement or policy of any regulatory, governmental,
fiscal, moneiary or other body or authority to which we are subject or submif, whether or not
such request, requirement or policy has the force of law.

3 Genegral

We will not be llable to the Account Holder or the Agent for any loss, damage, cost, claim or
expense (collectively Damages) of any nature arising out of or relating to our performance
under this Acknowledgement other than Damages which are directly caused by our gross
negiigence or wilful misconduct. In no event will we be fiable for any loss, damage, cost or
expense of any nature, arising from or in relation to economic loss, loss of business, profits,
revenue, goodwill and anticipated savings, special damages, loss of or corruption to data, loss
of operation time, loss of contracts or any indirect, consequential, exemplary or punitive loss.

We will not be fiable for and will be excused from any failure or delay in performing under this
Acknowiedgement if (i) such failure or delay is caused by circumstances beyond our reasonable
confrol, including, but not limited to, legal constraint, emergency conditions, action or inaction of
governmentai, civil or military authority, fire, labour dispute, war, riot, theft, natural disaster, Act
of God, breakdown of any supplier, fallure or interruption of service on telecommunications line,
equipment failure, or any act, omission, negligence or fault of the Account Holder, the Agent or
any person aver which we have no controf or (i) we reasonably helieved that our action would
have violated any law, guideline, decree, rule or reguiation of any governmental authority. No
such failure or delay will constitute a breach of this Acknowledgement.

We may rely on notices and communications which we believe in good faith to be genuine and
given by the appropriate party.

References in this Acknowledgement to this Acknowledgement shall, except where otherwise
expressly stated herein, include the Notice and this Acknowledgment and any amendmenis or
supplements to either of them.

Each of the Agent and the Account Holder by signing this Acknowledgement agrees to the
terms and conditions of this Acknowiedgement and to be bound by such terms and conditions of
this Acknowledgement. Nothing in this Acknowledgement shall prejudice the rights of the Agent
under the Debenture.

This Acknowledgement may be executed in any number of counterparts, and by us, the Agent
and the Account Holder on separate counterparts, but shail not be effective until each such
party has executed at least one counterpart. Each counterpart shali constitute an original of this
Acknowledgement but all the counterparts shall together constitute but cne and the same
instrument.

The Agent may terminate this letter by providing notice to the Account Holder and us that all of
the Account Holder's relevant obligations secured by the Account are paid in full. The Agent
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may also terminate this lefter upon 30 days' prior written notice to the Account Holder and us.
We may terminate this Jetter upon 30 days' prior writien notice fo the Agent and the Account
Holder. The Account Holder may not terminate this letter except with the written consent of the
Agent and upon prior written nofice to us.

A person who is not a signatory to this Acknowledgement (which iatter reference does not
include a reference to the Notice) has no right under the Contracts (Rights of Third Parties) Act
1999 or gtherwise to enforce or o enjoy the benefit of any term of this Acknowledgement.

This Acknowledgement, and any nan-confractual obligations arising out of or in connection with
it, shall be governed hy and construed in accordance with English law.

Yours taithfully

GT8S Client Services
for and on behalf of
Bark of America, N.A., London Branch

Date:

Agreed and accepted

for and on behalf of
Bank of America, N.A. as Agent

Date:

for and on behalf of
[Chargor] as Account Holder
Date:
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[Date]

Ta.

FAQ:

Part Vil - Other Account Notice (for BeA Other Accounts)

Bank of America, N.A., Londen Branch
2 King Edward Street

{ ondon

ECIA 1HQ

GTS Client Sarvices

Dear Sirs

1

We hersby give you nolice that by a debenture dated {e] (the Debenture), we have charged fo
Bank of America, M.A. (the Agent) ail our rights, title, interest and henefit in and to the foliowing
accounts held with yourselves and all amounts standing to the credit of such accounts from time
to time:

Account No: [+], Sort cade: {+]
Account No: [+], Sort code: [+]

{the Charged Accounts)

We irrevocably and unconditionally instruct and authorise you (notwithstanding any previous
instructions which we may have given you to the contrary and without requiring you to make any
reference to or seek any further authority from us or to make any enquiry as to the justification
for or validity of any notice, statement, requirement or direction} as follows:

(a} atany time after receipt hy you of a notice from the Agent that an Event of Default has
occurred, not to exercise any right of combination, consolidation, merger or set-off which
vou may have in respect of, ar otherwise exercise any other right which you may have to
apply any monies from time to time standing or accruing to the credit of the Charged
Agcounts, save for your usual administrative and transactional fees and charges payable
by us for the operation of the Charged Accounts and also save as permitted under the
section of the attached form of acknowledgement entitled "Provisions relating to the
Accounts™;

{b) promptly notify the Agent of any renewal, renumbering or re-designation of any and all of
the Charged Accounts;

{c)  upon request from the Agent, to send o the Agent copies with respect to all the Charged
Accounts of all statements together with copies of all credits, debits and notices given or
made hy us in connection with such accounts;

(d}  to permit or eifect any withdrawal or transfer from the Charged Accounts in accordance
with the Chargor's mandate with vou until you receive notice from the Agent that an Event
of Defauit has occurred and terminating the Chargor's right to operate the Charged
Agccounts; and

(e} upen receipt of a notice from the Agent that an Event of Default has cocurred and is
continuing (provided that you shall be under no obligation to verify the same):

) to act and rely upon written instructions from or purporting to be fram the Agent to
credit and debit the Charged Accounis (as the case may require) and to act in
accordance with such instructions, and

()  to comply with the terms of any wrilten notice, statement or instructions which you
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receive at any time from or purporting to be from, the Agent and which in any way
relate to or purport to relate to the Charged Accounts and the monies standing to
the credit thereof from time fo time.

3 A person who is not an addressee or signatory to this letter has no right under the Contracls
(Rights of Third Parties) Act 1899 or otherwise to enforce or fo enjoy the henefil of any term of
this letter.

4 This letter, and any non-contractual obligations arising out of or in connection with it, shall be
govermned by and ¢cohstrued in accordance with English law.

Please acknowledge receipt of this letter and your acceptance of the terms and conditions,
instructions and authorisations contained in it by signing the attached form of acknowiedgement and
agreement, counterpart(s) of which have been signed by us and the Agent and are also attached, and
retumning it to Bank of America, N.A_, [fnsert address of Ageht], for the attention of {inserf name].

Yours faithfully

for and on behalf of
[Chargor]
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Part VIl - Other Account Acknowledgement (for BoA Other Accounts)

{Date]
To: Bank of America, N.A.
[Insert address of Agent]
{the Agent)
And: [Chargar]
[Chargor Address]
{the Account Holder)
Dear Sirs

We acknowledge receipt of a letter dated [»] and addressed to us by the Account Holder (the Notice).
This is the Acknowledgement referred to in the Motice. Terms defined in the Notice have the same
meaning in this Acknowledgement unless given a different meaning in this Acknowledgement.

We accept the terms, conditions, instructions and authorisations contained in the Notice subject to the

terms

1

and conditions of this Acknowledgement.
Acknowledgement

We acknowledge and confirm to the Agent that, subject to the terms and conditions of this
Acknowledgement:

{a} we do not have and, until the Agent or a person purporting to be the Agent gives us
notice in writing that the Charged Accounts and the moenies from time fo time standing to
the credit thereof have been discharged from the charge under the Debenture and
released to the Account Holder, will not {at any time after receipt by us of a notice from
the Agent that an Event of Default has occurred) make of exercise any claims or
demands, rights of combination, consaolidation or set-off or any other equities against the
Charged Accounts and the monies from time o time standing fo the credit thereof except
as permitted or as otherwise provided by the terms of this Acknowledgement; and

() we have not received any notice that any third party has or may have any rights, titte or
interest in or to, or has made or may be making any clalm or demand or taking any action
against, the Charged Accounts and the monies from time te time standing to the credit
thereof {other than the Notfice).

Provisions relating to the Accounts

For the avoidance of doubt, the provisions of the International Account Agreement that the
Account Holder has executed (the 1AA) shali continue to apply to the Charged Accounts. in the
event of a eonflict belween the terms of this Acknowledgement and the 1AA, the terms of this
Acknowledgement shall prevail.

The proceeds of any deposit, remittance advice, document, cheque or other instrument shall not
be available until we have received collected and available funds. If, however, we do give
immediate credit to a Charged Account, and

(7} any such deposit, remiftance, document, cheque or other instrument is not honoured
when due, or

(b) final setllement is not received, or

{c) therespective funds are not freely and immediately available, repatriable or convertible to
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a comimonly traded currency,

then we may, without notice, reverse the credit entry from thai Charged Account together with
related interest. We wilt notify the Agent of any credit entry reversed under this provision, as
seon as reasonably practicable in all the circumstances.

In relation to any amount credited (whether provisionally or otherwise) to a Charged Account,
each of the Agent and the Account Holder by countersigning this Acknowledgement irrevocably
authotises us (without prejudice to any other rights we may have howsoever arising) to debit,
without notice, from time to time from that Charged Account an amount equivalent to such
amount and/or any part thereof to be refunded or that we may be obliged to refund under or in
connection with any direct debit arrangement.

This Acknowledgement shall not be construed as an agreement by us to provide credit to the
Agent or the Account Holder and we shali not be obliged to act on any instruction in relation to
any Charged Account if (i} the relevant Charged Account is in deblt or may become overdrawn if
we were fo act on the instruction or (i) if to do so would be contrary to our policy or to the
request, requirernent or policy of any regulatory, governmental, fiscal, monetary or other body or
authority to which we are subject or submit, whether or nof such reguest, requirement or palicy
has the force of law.

3 General

We will not be liable to the Account Holder or the Agent for any loss, damage, cost, ¢laim or
expense (collectively Damages) of any nature arising cut of or relating to our performance
under this Acknowledgement other than Damages which are directly caused by our gross
negligence or wilful misconduct. In no event will we be liable for any loss, damage, cost or
expense of any naiure, arising from or in relation io economic loss, loss of business, profils,
revenue, goodwill and anticipated savings, special damages, loss of or corruption to daia, loss
of operation time, loss of contracts or any indirect, consequential, exemplary or punitive loss.

We will not be liable for and will be excused from any failure or delay in performing under this
Acknowledgerment if () such failure or delay is caused by circumstances beyond our reasonable
contral, including, but not limited to, legal constraint, emergency conditions, action or inaction of
governmental, civil or military authorily, fire, labour dispute, war, rict, theft, natural disaster, Act
of God, breakdown of any supplier, faiiure or interruption of service on telecommunications line,
equipment failure, or any act, omission, negligence or fault of the Account Holder, the Agent or
any person over which we have no control or (i) we reasonably believed that our action would
have violated any law, guideline, decree, rule or regulation of any governmental authority. No
such failure or delay will constitute a breach of this Acknowledgement.

We may rely on notices and communications which we believe in good faith to be genuine and
given by the appropriate patrty.

References in this Acknowledgement to this Acknowledgement shall, except where otherwise
expressly stated herein, include the Motice and this Acknowledgment and any amendments or
supplements to elther of them.

Each of the Agent and the Account Holder by sighing this Acknowledgement agrees to the
terms and conditions of this Acknowledgement and to be hound by such terms and conditions of
this Acknowledgement. Nothing in this Acknowiedgement shall prejudice the rights of the Agent
under the Debenture.

This Acknowledgement may be executed in any number of counterparts, and by us, the Agent
and the Account Holder on separate counterparis, but shall not be effective until each such
party has executed at least ohe counterpart. Each counterpart shall constitute an original of this
Acknowiedgement but all the counterparis shall together constitute but one and the same
instrument.
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The Agent may terminate this lefter by providing notice to the Account Holder and us that all of
the Account Holder's relevant obligations secured by the Charged Account are paid in full. The
Agent may also terminate this letier upon 30 days'’ prior written notice to the Account Holder and
us. We may terminate this letter upon 30 days' prior written notice to the Agent and the Account
Holder. The Account Holder may not terminate this letter except with the written consent of the
Agdent and upon prior written notice to us.

A person who is nat a signatory to this Acknowledgement (which latter reference does not
include a reference to the Nolice) has no right under the Contracts (Rights of Third Parties} Act
1999 or otherwise to enforce or to enjoy the benefit of any term of this Acknowledgement.

This Acknowledgement, and any non-contractual obligations arising out of or in connection with i,
shall be governed by and construed in accordance with English law.

Yours faithfully

GTS Client Services
for and on behaif of
Bank of America, N.A., London Branch

Cate:

Agreed and accepled

forand on behalfof
Bank of America, N.A. as Agent

Date:

Agreed and accepted

for and on behalf of
[Chargor] as Account Holder

Date;
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Schedule 4

Shares

Chargor Company Name Type of Share Number of
Shares

Panavision Eurape Limited AFM Group Limited Ordinary £1 14485
Panavision Europe Limited Samuelson Group Limited Ordinary £0.02 223,538,940
Black iIstand Studios Limited | Panalux Limitad Ordinary £1 1
AFM Group Limited Panalux Limited Ordinary £1 98
AFM Group Limited Black Istand Studios Limited Ordinary £1 3300
AFM Group Limited Direct Photographic Limited Crdinary £1 1
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MNone as at the date of this Deed.

Schedule &
Charged Accounis

Part i ~ Blocked Accounts

Part If — Other Accounts

Chargor Bank Branch Sort Code Account No.

Panavision Bank of Scolland | PO Box 17235
Europe Limited Edinburgh

EH11 1YH
Panavision Bank of Scotland | PO Box 17235 —
Europe Limited Edinburgh

EM11 1YH
Panavision Bank of Scoffand | International SERS — —
Edrope Limited Office

5th Floor PO Box 63

2 Brindley Place

Birmingham B1 2AB
Panavision Bank of Scotland | International SERS — —
Europe Limited Office

5th Floor PO Box 63

2 Brindley Place

Birmingham B1 2AB
Panavision Bank of Scotiand | Orchard Brae — —
Eurepe Limited PO Box 72

Bailey Drive

Gillingham Business

Park

Gillingham ME3 0LS
Panavision Bank of Scotland | PO Box 17235 - —
Eurcpe Limited Edinburgh

EH11 tYH
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Panavision
Europe Limited

Bank of Scotland

international SERS
Office

5th Floor PO Box 63
2 Brindley Place
Birmingham B1 2AB

Black Island
Studios Limited

Bank of Scotland

165 Bishopsgate,
Tth Floor, Londan
EC2M 3YRB, UK

Panalux Limited Bank of Scotland 155 Bishopsgate,
Tth Floor, London
EC2M 3YB, UK
Panalux Limited Bank of Scolland | 155 Bishopsgate,
7th Floor, London
EC2M 3YB, UK
Panalux Limited Bank of Scotland | 155 Bishopsgate,
7th Floor, London
EC2M 3YB, UK
Direct Bank of Scoiland | 155 Bishopsgate,
Photographic 7th Floor, Lendon
Limited EC2M 3¥YB, UK
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Schedule 6
Specified Intellectual Property

US Registered Trademarks

Mark

Registration Number
Serial Number

Owner

Renewal Date

216

Reg. No. 2101414
Serial No. 75172870

Panavisior: Europe Limited

September 30, 2017

LEE

Reg. No. 2156190
Serial No. 75173010

Panavision Eurcpe Limited

May 12, 2018

CTBLUE

Reg. No. 2627159
Serial No. 75873498

Panavision Europe Limited

Cclober 1, 2022

CT CRANGE

Reg. No. 2627158
Serial No. 75873224

Panavision Europe Limited

Qctober 1, 2022

CcTg

Regd. No. 2627160
Serial No. 75874599

Panavision Europe Limited

Qctaber 1, 2022

CTOo

Reg. MNo. 2641558
Serial No. 75874598

Panavision Europe Limited

October 29, 2022

SWATCHBALL

Serial No. 77504649
Reg. No. 6543524

Panavision Europe Limited

January 7, 2026

LEE LOGO DESIGN

Reg. No. 2779023
Serial No. 76346333

Panavision Europe Limited

Movember 4, 2023

LEE LOGO DESIGN

Reg. No. 4220668
Serial No. 85424558

Panavision Europe Limited

October 8, 2022

LOUMA

Reg. No. 1211348
Serial No. 73275128

Panavision Europe Limiled

October 5, 2022

Canadian Registered Trademarks

Mark Registration Number Owner Renewal Date
Panavision Europe Limited,
LEE TMA472152 trading as Lee Filters March 6, 2027
218 TMA472153 Panavision Europe Limited 08-Mar-2027
PANALUX TMAS34813 Panajux Limited 23-Cct-2027
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Worldwide Trademarks

Registration

NMumber TP
Maris Serial J;’;S;zag%z: f Owner Renewal Date
Number g
PANALUX 302145490 Hong Kong Panalux Limited 20-Jan-2022
PANALUX LOGO | 302145483 Hong Kong Panalux Limited 20-Jan-2022
TEKTILELOGO | 010944544 European Community Panalux Limited 04-Dec-2022
TEKTILE 010944569 European Community Panalux Limited 04-Dec-2022
TERTILE
T;‘{“Tr‘:fé‘iﬁ[) D012/331632 South Africa Panalux Limited 28-Nov-2022
DESIGN
TEKTILE
PANALUX . .
TERTLE AND | 2012/33164 South Africa Panalux Limited 28-Nov-2022
DESIGN
PA%’E‘-S%SND 10541550 China Panalux Limited 21-Aug-2024
. Panavision Europe
] 727962 Australia Limited 18 February 2017
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Schedule 7
Specified Equipment

MNone as at the date of this Deed.
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Schedule 8
Deed of Accession

THIS DEED OF ACCESSION is dated [+] and made

BETWEEN

(M

(2)

3

[*] Limited {registered in England with number o] whose registered office is at [«J]fa corporation
organised and existing under the laws of [«] whose principal place of business is at [#]][0f [o]]
(the New Chargor};

[PARTY NAME 1] [registered in England with number [#] whose registered office is at [s]j[a
corporation organised and existing under the laws of [¢] whose principal place of business is af
[+]lfof []] for itself and as agent for and on behalf of each of the other Chargors presently party
to the Debenture (as defined below) (Company), and

Bank of America, N.A. (the Agent)

RECITALS

(A}

{8

©)

The Campany and others as Chargors entered into a debentuye dated [+] (s supplemented and
amended from time to time, the Debenture) in favour of the Agent.

The New Chargor has at the request of the Company and in consideration of the UK Secured
Parties continuing to make faciliies available to the Borrowers and after giving due
consideration to the terms and conditions of the Loan Documents and the Debenfure and
satisfying itself that there are reasonable grounds for believing that the entry into this Deed by it
will be of benefit to it, decided in good faith and for the purpose of carrying on its business fo
enter into this Deed and thereby become a Chargor under the Debenture.

The Chargors and the Agent intend that this document take effect as a deed notwithstanding
that it may be executed under hand.

IT IS AGREED:

1

2

Terms defined in the Debenture have the same meaning when used in this Deed.

The New Chargor agrees to become a party to and bound by the terms of the Debenture as a
Chargor with immediate effect and so that the Debenture shall be read and construed for alt
purposes as if the New Chargor had been an original party to the Debenture in the capacity of
Chargor (bul so that the security created consequent on such accession shall be created on the
date of this Deed).

The New Chargot undertakes to be bound by afl of the covenants and agreements in the
Debenture which are expressed {o be binding on a Chargeor.

The New Chargor grants to the Agent the assignments, charges, mortgages and other Securily
described in the Debeniure as being granted, creafed or made by Chargors under the
Debenture to the intent that its assignments, charges, mortgages and other Security shall be
effective and binding upon it and its property and assets and shall nat in any way be avoided,
discharged or released or otherwise adversely affected by any ineffectiveness or invalidity of the
Debenture or of any other party's execution of the Debenture or any other Deed of Accession,
or by any avoidance, invalidity, discharge or release of any guarantee, assignment cr charge
contained in the Debenture or in any other Deed of Accession.

The Debenture and this Deed shall be read and construed as one to the extent and so that
references in the Debenture fo;
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(&) this Deed and similar phrases shall be deemed fo include this Deed;

(b) Schedule 2 (Land charged by way of legal mortgage) shall be deemed to include a
reference to Part | of the Schedule to this Deed;

(c) Schedule 4 (Shares) shall be deemed fo include a reference to Part Il of the Scheduls to
this Beed;

{d} Schedule 5 (Charged Accounts) shall be deemed fo include a reference to Part HI of the
Schedule {o this Deed;

{e}) Schedule & (Specified Intellectual Property) shall be deemed to include a reference to
Part IV of the Schedule to this Deed;

) Schedule 7 (Specified Equipment) shall be deemed to include a reference ta Part V of the
Schedule o this Deed.

6 The parties agree that the bank accounts of the New Chargor specified in Part il of the
Schedule to this Deed:

(a) as Other Accounts shall be designated as Other Accounts; and
(b} as Blocked Accounts shall be designated as Blocked Accounts,

for the purposes of the Debenture.

7 The Company, for itself and as agent for and on behalf of the other Chargors under the
Debenture, agrees and consents to all of the matters provided for in this Deed.

8 Without fimiting the generality of the other provisions of this Deed and the Debenture, pursuant
to the terms of this Deed and the Debenture, the New Chargor as security for the payment and
performance of the Secured Liabilities, and in the manner specified in clause 4 (Nature of
Securify Created) of the Debenture:

{a) charges to the Agent by way of legal mortgage ail of the property {if any) now belonging
to it brief descriptions of which are specified in Schedule 2 (Land charged by way of legal
morigage} to the Debenture and/ar Part | of the Schedule to this Deed;

{hy  mortgages or (if to the extent that this Deed does not take effect as a mortgage) charges
by way of fixed charge to the Agent all of the Shares (if any) brief descriptions of which
are specified in Part 1l of the Schedule fo this Deed (which shali from today's date form
part of the Shares for the purposes of the Debenture) and all related Distribution Rights;

(¢) charges to the Agent by way of a fixed charge all of its right, title and interest in and to:
i the Blacked Account{s} specified in Part H! of the Schedule to this Deed; and

(i} &l monies standing to the credit of such Blocked Accounf(s) and the debis
represented by them;

{a) charges to the Agent by way of fixed charge s Intellectual Property Rights (if any)
specified in Part IV of the Schedule to this Dead (which shail from today's date form part
of the Specified Intellectual Property of the Chargors for the purposes of the Debenture);
and

{b) mortgages or {if to the extent that this Deed does not take effect as a mortgage) charges
by way of fixed charge to the Agent all of its right, title and interest in and fo the
Equipment (if any) brief descriptions of which are specified in Part V of the Schedule to
this Deed (which shall from today's date form part of the Specified Equipment for the
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purposes of the Debenture) and all spare parts and replacements for and all
modifications and additions to such Specified Equipment.

9 English law governs this Deed, its interpretation and any non-contractual obligations arising
from ar connected with it.

This Deed has heen entered into as a deed on the date stated at the beginning of this Deed.

SCHEDULE
Part { — Land

[Insert details of any real properly owned by the New Chargor]

Part Il - Shares
[Insert details of all Shares of the New Chargor]

Part Il - Charged Accounts
Blocked Accounts
[Insert details of alf Blocked Accounts of the New Chargor]
Other Accounts
[insert details of alf Other Accounts of the New Chargor]
Part IV - Specified Intelectual Property
[insert details of any registered Intellectual Property owned by the New Chargor]
Part V - Specified Equipment

[insert details of any Equipment owned by the New Chargor which is to be Specified Equipment]
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The New Chargor

Executed as a deed by
[*] LIMITED

acting by a Director In the presence of;

Signature of witness:
Mame of withess:

Address:

The Company

for itself and as agent for the other
Chargors pariy to the Dehenture

Executed as a deed by
[COMPANY]

acting by a Director in the presence of:

Signature of withess:
Name of withess:

Address:

The Agent

BANK OF AMERICA, N.A.

By:

BD-#25000268-v8
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Schedule 9
Form of Deed of Indemnity

[Datel

Te:  Bank of America, N.A_, L.ondon Branch
5 Canada Square
London E14 5AQ

in your capacity as Account Bank (you or your which expressions shall inctude your successors
and assigns).

For the Attention of: Client Services

Wa, [#] Limited {the Chargor), refer to our letter addressed to you dated [+] notifying you that we have
charged all our rights, title and interest in and fo certain designated accounts to Bank of America, N.A.
as agent and security trustee (the Agent) undar a debenture dated [+] (such notics, as it may from
time to time be amended, varied, supplemented, novated, revoked or replaced, the Notice). Terms
defined in the Notice and not otherwise defined in this letter will have the meaning ascribed to them in
the Notice.

in consideration of you acknowledging receipt of the Molice and accepling the instructions and
authorisations contained in the Notice by signing the form of acknowledgement attached to the Notice
{(such acknowledgement, as it may from time to time be amended, varied, supplemented, novated or
replaced the Acknowledgement), we irrevocahly and unconditionally:

1 Agree o indemnify you and keep you indemnified against ali losses, claims, liabilities, actions,
praceedings, demands, damages, costs and expenses (including without limitation, legal fees
and allocated costs for in-house legal services) (collectively Damages) in any way asising out of
or in connection with:

{a) the Notice;
{t) the Acknowledgement, andfor

(¢ your provision of any of the services descrived in the Notice andior the
Acknowledgement,

except in the event such Damages are directly caused by your gross negligence or wifful
misconduct and agree that this indemnity shall survive termination of this letter without limit in
time.

2 For the avoidance of doubt, agree that nothing in the Notice and/or the Acknowledgement shall
prejudice or affect:

{a) our obligation to pay and your right to debif from any accounts (other than the Accounts)
maintained from time to time by us with you (the Other Accounts), ail your fees, charges,
costs (including for non-receipt of monies advised to be recelved by you), out of pocket
expenses and commission (fogether the Charges) as contemplated by the international
Account Agreement that we have executed with you (the IAA), including, without
limitation, ail Charges in connection with any of the Accounts whether or not related to the
MNotice andfor Acknowledgement or otherwise; ar

{b) any right you may have to make or exercise any claims or demands or any rights of
retention, combination, consolidation, merger, application or set-off or any equities or any
other rights you may have howsoever arising against or in respect of any of the Other
Accounts and any menies from time to time held in any other Accounts or standing to the
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10

11

credit thereof,

Authorise you (without prejudice to any other rights you may have howsoever arising) to,
without notice, debit from time to time from any Other Accounts any Charges in connection with
any Accounts and/or any liability we may have to you under this leiter, the I1AA or otherwise.

Authorise you (without prejudice to any other rights you may have howsoever arsing} to,
without notice, debit from time to time from any Other Accounis:

(a} for any reasonable costs in connection with any reversal by you as contemplated by the
Acknowledgement of any credit entry into any Account, together with related interest;

(b} in relation to any credit entry {o any Account that you are enfitled to reverse under the
Acknowledgement, any amount equivalent to the amount of such credit eniry and/or any
related interest and reasonable costs; and/or

{¢) in refation to any amount credited {whether provisionally or otherwise) to any Account, an
amount equivalent to such amount andfor any part thereof to be refunded or that you may
refund under or in connection with any direct debit scheme, indemnity, guarantee or
arrangement (each amount that you may so debit from any Cther Accounts under this
paragraph 4, a Relevant Amount).

Agree to pay to you on demand any Relevant Amount.

Agree that, without prejudice to the generality of the foregaing, if there are insufficient funds in
any Other Account for you to debit any Relevant Amount under paragraph 4 above, we will, on
demand by you, deposit sufficient funds in such Other Account specified by you for you fo make
such debit.

Agree that we shall pay to you, upon receipt of your invoice, afl costs, expenses and legal fees
(including allocated costs for in-house legal services) incurred by you in connection with the
preparation, administration and enforcement the Acknowledgement and/or the Notice andfor
this letter.

Agree that the indemnity in this letter shall be a continuing security to you and shall nat be
satisfied by any intermediate payment or seitiement of account. Your right under this letter shall
be in addition to, and shall not in any way be prejudiced or affected by, any other indemnity or
other security whatsoever which you may now or hereafter hold, whether from us or otherwise
and may be enforced without first having recourse to any such other indemnity or other security.

Agree that no delay or omission on your part in exercising any rights, power, privilege or remedy
in respect of this letter shall impair such right, power, privilege or remedy, or be construed as
waiver of i, nor shall any single or partial exercise of any such right, power, privilege or remedy
preclude any further exercise of it or other exercise of any right, power, privilege or remedy and
agree that the rights herein provided are cumulative and not exclusive of any rights, powers,
priviteges or remedies available to you at law or otherwise.

Agree that the provisions of this letter shall continue to bind us notwithstanding any transfer,
assignment, amalgamation, merger or reconstruction effected by yotl.

Agree that this letter may not be terminated by us except with your prior written consent and
that termination of this letter will not release us from any of our liabilities or obligaticns
hereunder which shall at any time have arisen or accrued, including those that hecome effective
or continue to be effective on or after termination.

A person who is not an addressee or signatory o this letter {other than Bank of America, N.A., London
Branch in its capacity as Account Bank and Agent) has no right under the Contracts (Rights of Third
Parties} Act 1999 or otherwise to enforce or to enjoy the benefit of any term of this letter and the
consent of any person who is not a party to this letter {other than Bank of America, N.A_, London
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Branch in its capacity as Account Bank and Agent} is not required to rescind or vary this letter at any
fime.

This letter, and any non-contractual obligations arising out of or in connection with i, shall be
governed by and construed in accordance with English law.

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
this Deed (including a dispute regarding the existence, validity or termination of this Deed) (a
Dispute). We agree that the courts of England are the most appropriate and canvenient courts fo
settlement Disputes and accordingly we will not argue to the contrary.

This letter of indemnity has been executed as a deed by the Chargor and has been entered into on [»].
The Chargor
Fxeculed as a deed by

{*] LIMITED
acting by a Director in the presence of:

N Nt P

Signature of witness: e

Name of withess:

Address:
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SIGMATORIES
The Chargors
Executed as a deed by

PANAVISION EURCHE LIMITED
aciing by a Director in the presence of:

Signature of witness:
I Goon s weli nsd
Name of witness: b S LB e

Address:

Executed as a deed by
BLACK ISLAND STUDIOS LIMITED
acting by a Director in the presence of:

)
)
)

Signature of witness:

Name of witness: s B RO eane y

Address:

Executed as a deed by
PANALUX LIMITED
acting by a Director in the presence of:

)
)
}

Signature of witness:

Name of witness: s f Cas Ay

Address:
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Exescuted as a deed by
DIRECT PHOTOGRAPHIC LIMITED

aoting by a Director in the presence of;

Signature of witnass:
Name of witness:

Address:

Executed as & deed by
AFM GROUP LIMITED

acting by a Director in the presence of;

Signature of witness:
Name of withees:

Address:

Executed as a desd by
SAMUELSON GROUP LIMITED

acting by a Director in the presence of:

Signature of withess:
Name of withass:

Address:
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The Agent
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