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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2102980

Charge code: 0210 2980 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st January 2022 and created by GAME HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th January 2022 .

Given at Companies House, Cardiff on 28th January 2022

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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IMPORTANT - PLEASE READ THIS NOTE BEFORE THIS DEBENTURE IS EXECUTED

This Debenture is an important legal document. We strongly recommend that you seek

the advice of your solicitor or other legal adviser before executing this Debenture.

® This is'a Debenture including fixed charges over the assets referred to in Clause 3.2
(Fixed charges), an assignment of the rights and assets referred to in Clause 3.3
(Assignment) and a floating charge over ail of the other assets and undertaking of

each Chargor in Clause 3.4 (Floating charges,.

. The Bank will hold this Debenture as security for all debts and other liabilities owed
to it by each Chargor including under the agreement to pay contained in Clause 2
(Agreement to pay). This includes ali present and future loans or facilities the Bank

has granted or may in the future grant.

. The guarantee created by this Debenture will be deemed to be granted by each
Chargor {on a joint and several basis} in favour of the Bank. The terms of the
guarantee are set out in Schedule 3 (Waiver of Defences and Deferral of Rights) to
this Debenture, Note that each Chargor agrees to indemnify {meaning for the
aveidance of doubt, that the Chargor i§ required to fully reimburse) the Bank on
the terms set out in Clause 2.2(c) (Agreement to pay) (in the event the obligations

guaranteed by it are or become unenforceable, invalid or illegal).

. Your liabilities under this Debenture wili include any liabilities owed under any
guarantee of indemnity which you have given to or may give to the Bank in the

future.

) If any of the debts or liabilities secured or guaranteed by this Debenture are not
paid when due, the Bank can appoint a receiver, or take possession of the property
and any of the assets charged by this Debenture and sell them and can appoint an

administrator in relation to each Chargor.

s This Debenture is separate from and not limited by any other security or guarantee

which you may have already given or may give to the Bank in the future.

Barclays i5 a trading name of Barclays Bank PLC. Barclays Bank PLC is authorised by the Prudantiai Regulation Autherity and
regulated by the Financial Conduét Authority and the Prudential Regulation Authority (Financial Services Register No, 122702}
Registerad in England. Registered Na. 1026167, Registered office: 1 Churchill Place, London, E14 5HP,






THIS DEED is made on the date specified on the front page of this Deed.

By:

(1) The entities listed in Schedule 1 (7he Parties) to this Deed including the Agent (each a

Chargor and together the Chargors);

(2) Barclays Bank PLC (Company Number 01026167) whose address for service is Lending

Operations, PO Box 299, Birmingham, B1 3PF (the Bank).

IT IS AGREED as. follows

1.

DEFINITIONS AND INTERPRETATION

Definitions

1.1

In this Deed, each of the following expressions has, except where the context

otherwise requires, the meaning shown opposite it:

Accessfon Deed means a deed of accession in a form and substance satisfactory to
the Bank and substantiafly in the form set out in Schedule 2 (Form of Accession

Deed) by which a person will become a party to this Deed as a Chargor;

Accounts means each of the accounts opened or maintained by each Chargor with
any bank, building society, financial institution or other person (other than the Bank)
{the Assigned Accounts) and each of the accounts opened or maintained by each
Chargor with the Bank (the Fixed Charge Accounts) from time to time (including
any renewal, redesignation, replacement, subdivision or subaccount of such account)

and the debt or debts represented thereby;

Additional Chargor means a company or limited fiability partnership which grants

security in favour of the Bank by execuling an Accession Deed;
Agent means the Chargor identified in Schedule 1 (7he Parties) as the Agent;

Assets means all of a Chargor's undertaking, property, assets, rights, interests and
revenues, whatever and wherever in the world, present and future, and includes

each or any of them;
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Authorised Address means the last address given to the Bank for a Chargor's place

of business (or any one of them if more than one) or registered office;

Authority means the Unitad Nations Security Council, the Commission of the
European Union, Her Majesty’'s Treasuty, the Office of Foreign Assets Control of the
United States Department of the Treasury, or any other United States government

entity;
Barclays Group means Barclays PLC and any of its direct or indirect Subsidiaries;
Defauit Rate means:

{a) the default interest rate set out in the document under which the relevant

liability for the overdue amount initially arose; or

(b} if no default interest rate is set out in such document, a rate per annum
equal to the cost {without proof or evidence of any actual cost) to the Bank
(as certified by it) if it were to fund or of funding the relevant amount pius

2 per cent. per annum;

Delegate means a delegate or sub-delegate appointed pursuant to Clause 25

{Discretion and delegation);

Deposit means all sums deposited or to be deposited in each Account, together
with all other rights and benefits accruing to or arising in connection with each
Account (including, but not limited to, entitiements to interest), together with all

accrued interest, wherever deposited;

Environmental Approvals means all consents of any kind relating to Environmental

Laws, to which a Chargor or the Land or the use or occupation of the Land is subject;

Environmental Claims means any claim by any person in respect of losses or
liabilities, suffered or incurred by that person, as a result of or in connection with
any violation of Environmental Laws or Environmental Approvais or giving rise to
any remedy or penalty that may be enforced or assessed by private or public legal

action as a result of Environmental Contamination or any application for any interim
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or final judicial or administrative decree, injunction, cease and desist order,
abatement order, compliance order, consent order, clean-up order or enforcement
notice, stop notice, improvement notice, prohibition notice or revocation order in
respect of Environmental Contamination or any other remedial action or action to
comply that a Chargor is obliged to undertake pursuant to Environmentat Laws in

respect of Environmental Contamination;
Environmental Contamination means the following and their consequences:

{c) any release, leakage or spillage at or from any site owned or occupied by a
Chargor into any part of the environment of any toxic, poisonous, noxious
or poliuting matter or hazardous, detrimental or dangerous substances or

thing;

(d) any accident, fire, explosion or sudden event which affects the environment
and is attributable to the operation, management or control of any site
occupied by a Chargor, including {(without limitation) the storage, keeping,
handling, labelling or disposal of waste (as defined in the Environmental

Protection Act 1990) or hazardous, toxic or dangerous substances; and

(=) any designation of Land as contaminated land for the purposes of Part 1A

of the Enviranmental Protection Act 1990;

Environmental Laws includes ali or any laws, statutes, rules, regulations, treaties,
directives, bye-laws, directions, codes of practice, circulars, guidance notes, orders,
notices, demands, decisions of the courts of any authority or any other body
whatsoever having jurisdiction which at any time relate to the environment or
Environmental Contamination or standards of conduct applicabte to the Land or the
occupation or use of the Land or the operation of any business from or using the

Land;

Floating Charge Assets means those of the Assets that are for the time being
comprised in the floating charge created by Clause 3.4 (Floating charges) (or in the
equivalent provision in the Accession Beed} but only insofar as concerns that

floating charge;
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Insurance Conftracts means all insurance and assurance contracts and policies now

or in the future held by or otherwise benefiting a Chargor:

{f) which relate to Assets themselves subject to a fixed charge in favour of the

Bank; or
(@ which are now or in the future deposited by that Chargor with the Bank;

Intellectual Property Rights means patents (including supplementary protection
certificates), trade marks, service marks and d:esigns {and any applications for any
of them), utility models, design rights, copyright, database rights and rights, title,
interest and benefits in respect of domain names, logo, get-up, computer software,
brand and trade names, know-how, confidential information, inventions, moral
rights, trade secrets and rights in passing off and all other inteliectual property rights
and interests (whether registered or unregistered) and all rights under any
agreements relating to the use or exploitation of any such rights {including for the
avoidance of doubt the right to receive revenue or royalties) and, in each case, any

extensions or renewals of, and any applications for, these rights;

Land includes freehold and leasehold, and any cther estate in, land and (cutside
Engiand and Wales) immovable property and in each case all buildings and
structures upon and all things affixed to Land including trade and tenant’s fixtures
and fittings (but exciuding, in the case of leasehold property, landlord's fixtures) and

fixed plant and machinery;

Notice of Account Security means a notice of security in substantially the form as
set out in Schedule 4 (Form of Notice of Security to Account Banf or in such form

as may be specified by the Bank;

Property Agreement means all present and future agreements, contracts, options
or undertakings for or in relation to the creation of any estate, inferest or right in
or over the Land (including, without limitation, in relation to any lease, licence,

tenancy or right to cccupy whether on a fixed term or periodic basis);

Receivables means all sums of money receivable by a.Chargor now or in the future

consisting of or payable under or derived from any Asset referred to in Clause 2
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(Agreement to pa)) (or any Asset referred to in the equivalent provision in the

Accession Deed);

Receiver means a receiver and manager or a receiver and the term shall include

any of their delegates or sub-delegates;

Rental Income means the gross rents, licence fees and other monies receivable now
or hereafter, at any timeé by a Chargor in respect of or arising out of any lease of
the Land or any agreement for iease or licence or otherwise without fimitation
derived by a Chargor from the Land or otherwise paid to or received by a Chargor

in respect of the Land;

SDN List means the Specially Designated Nationals List maintained by the Office of
Foreign Assets Control of the US Department of the Treasury, or any similar list

maintained by any Authority;

Secured Obligations means all money, obligations and liabilities now or at any time
in the future due, owing or incurred in any manner whatsoever by each Chargor to
the Bank whether actually or contingently, whether directly or indirectly, whether
solely or jointly with any other person and whether as principal or surety, including,
without limitation; all interest, discount, commission, fees, charges and expenses and
together with any matters relating to or arising in respect of those moneys,

obligations and labilities;

Security Assets means all Assets of a Chargor or any of them which are the subject

of any security created or expressed to be created by or pursuant to this Deed;

Securities means all stocks, shares, debentures, debenture stock, loan stock, bonds
and securities issued by any person (other than a Chargor) and all other investments
(as listed in Part il of Schedule 2 to the Financial Services and Markets Act 2000)
including aii rights and benefits arising and all money payabie in respect of them,
whether by way of conversion, redemption, bonus, option, dividend, interest or
otherwise {including in all subsidiary undertakings or the certificates for which are
now or in the future deposited with or to the order of the Bank or which if
uncertificated are held in an escrow or other account in the favour of the Bank or

held in the Bank's name or in the name of a nominee to the order of the Bank):
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1.2

(a)

Security Interest means any mortgage, charge, pledge, lien, assignment,
encumbranee, right of set off or security interest whatsoever, howsoever created or
arising or any other agreement, arrangement or court order having substantially the

same economic effect as the foregoing;

Security Period means the period beginning on the date of this Deed and ending
on the date on which the Bank is satisfied that all Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and all facilities made

available by the Bank to each Chargor have been cancelled;
Set off Amount has the meaning given to it in Clause 24.1 {Set off;

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of

the Companies Act 2006; and

Transferee has the meaning given to it in Clause 26.1 (Fransfer and disclasure).
Interpretation

In this Deed, except where the context otherwise requires:

(i) references to the Bank include references to any of its nominees, agents,
Delegates, successors in title and permitted assigns and transferees and
references to a Chargor include references to their respective successors in title

and permitted assigns and transferees;

(il winding wup includes any winding up, reconstruction, administration,
dissolution, fiquidation, bankruptcy and any analogous procedure or step under

any applicable law;

(i} if a Chargor consists of more than one entity, the liability of each such entity
shall be joint and several and the terms of this Deed shall be construed

accordingly;
(iv) a Chargor means an original Chargor and/or an Additional Chargor;

(v} references to any deed, instrument, certificate, agreement or contract (including

this Deed) or a provision thereof shall be construed as a reference to that deed,
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{)

2.1

instrument, certificate, agreement or contract or provision as from time to time

varied, novated, amended, supplemented or replaced (however fundamentally);

{vi} expressions importing the singular shall inctude the plural and vice versa and

words denoting any gender include all genders;

(vii) references to any statute or other legislative provision shall include any
statutory or legislative modification, re-enactment or any substitution of such
statute or provision and, where applicable, any equivalent statute or legislation

in anather jurisdiction;
{viily a time of day is a reference to London time; and

(ix) references to a person shall be construed as a reference to any individual, firm,
company, corporation, government, state or agency of a state or any
association, trust, joint venture, consortiurn, partnership or other entity (whether

or not having separate legal personality).

The headings in this Deed are for ease of reference only and shall not affect its

interpretation.

This Deed and each Accession Deed (if any} shall be read together and construed
as one instrument so that all references in this Deed to "this Deed" shail be deemed
to include, where the context so requires, each Accession Deed which has from time
to time been entered into by Additional Chargors and all references in this Deed to
any "Security created by this Deed” or "Security created pursuant to this Deed" shall
be deemed to include any Security created by or pursuant tc each such Accession
Deed, ‘and all the powers and rights conferred on the Bank and any Receiver or
Delegate in reiation to the security created by this Security shail extend and apply

to the Security created by each such Accession Deed,
AGREEMENT TO PAY

Each Chargor, as primary obligor and not merely as surety, ¢ovenants with the Bank
that it will pay or discharge on demand the Secured Obligations on the date(s) on

which such Secured Obligations are expressed to become due and in the manner
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2.2

{a)

(b)

©

2.3

24

provided for in the document under which liability for such Secured Obligations

arises.
Each Chargor unconditionally and irrevocably and jointly and severally:

guarantees to the Bank punctual performance of all of each other Chargor's

payment obligations to the Bank;

undertakes to the Bank that whenever another Chargor does not pay any part of
the Secured Obligations when due to the Bank, it shall immediately on demand pay
that amount (in whatever currency denominated) as if it was the principai obligor;

and

agrees with the Bank that if any obligation guaranteed by it is or becomes
unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify the Bank immediately on demand against any cost, claims, charges,
expenses, losses or liability it incurs as a result of ancther Chargor not paying any
or part of the Secured Obligations which would, but for such unenfarceability,
invalidity or illegality, have been payable by it on the date when it would have been
due. The amount payable by a Chargor under this indemnity (meaning for the
avoidance of doubt, that a Chargor is required to fully reimburse the Bank) will not
exceed the amount it would have had to pay under this Deed if the amount claimed

had been recoverable on the basis of a guarantee.

The covenants and obligations contained in Clause 2.1 {(Agreement fo pay) and
Clause 2.2 (Agreement to pay) are given subject to, and with the benefit of, the
provisions set out in Schedule 3 (Waiver of Defences and Deferral of Rights) by each

of the Chargors jointly and severally.

Defauit interest on the Secured Obligations, shall accrue in respect of any overdue
amount from its due date or, in the case of any cost, charge, loss, liability, expense
and other amount referred to in Clause 23 {Expenses and /ndemnitiesy from the
date such amount was expended, paid or debited on account by the Bank (without
the necessity of any demand being made for payment thereof), in each case, up to

the date of actual payment (both before and after judgment) at the Default Rate.
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3.1

Any default interest accruing under this paragraph shall be immediately payable by
that Chargor on demand by the Bank. Unless otherwise agreed, such default interest
(if unpaid} will be compounded with the relevant overdue amount or cost, charge,
loss, liability, expense and other amount referred to in Clause 23 {£Expenses and

Indemnities) on a monthly basis but will remain immediately due and payable.
CHARGES

General

All security created by a Chargor under this Clause 3 is:

{a)

(b}

(©

(d)

3.2

continuing security for the payment and discharge of the Secured Obligations;
granted with full title guarantee;

granted in respect of all the right, title and interest (if any), present and future of

that Chargor in and to the relevant Security Asset; and
granted in favour of the Bank.

Fixed charges

Each Chargor charges by way of first fixed charge:

(a)

(b)

(©

(d)

all tand in England and Wales now vested in it and not registered at the Land

Registry;
all Land in England and Wales now vested in it and registered at the Land Registry;
ali other Land which is now, or in the future becomes, its property;

{to the extent that they are not Land) all plant, machinery, computers, vehicles, office
or other equipment now or in the future owned by it and its interest in any piant,
machinery, computers, vehicles, office or other -equipment in its possession {but
excluding any for the time being part of its stock-in-trade or work-in-progtess) and

the benefit of all contracts, ficences and warranties relating to them;
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(e)

)

)

(k)

®

(m)

(n)

(to the extent not validly and effectively assigned pursuant to Clause 3.3(a}
(Assignmend) below) all Rental Income and the benefit to that Chargor of all other
rights and claims to which that Chargor is now or may in the future become entitled
in relation to the Land, including {but not limited to) all rights and daims of that
Chargor against all persons who now are or have been or may become lessees, sub-
lessees, licensees or occupiers of any Land and all chargors and sureties for the

obligations of such persons;
all Securities;

the Insurance Contracts together with all rights and interest in the Insurance
Contracts (including the benefit of all claims arising and, to the extent not validly
and effectively assigned pursuant to Clause 3.3(f) (Assignment below, all monies

payable under them);

all of its present and future goodwill;

all of its present and future uncalled capital;

all of its present and future Intellectual Property Rights;

all trade secrets, confidential information and know-how owned or enjoyed by it

now or in the future in any part of the world;

all other debts now or in the future owing to it save for those arising on fluctuating

accaunts with associates (as defined in section 345 of the Companies Act 2006);

all of its present and future right, title, benefit and interest in and to each Fixed

Charge Account and each related Deposit; and

the benefit of all instruments, guarantees, charges, pledges and other rights now or
in the future available to it as security in respect of any Asset itself subject to a fixed

charge in favour of the Bank.
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3.3 Assignment

Each Chargor assigns and agrees to assign all of its right, title, estate and other interests in

and to:

@ the Rental Income and the benefit to that Chargor of all other rights-and claims to
which that Chargor is now or may in the future become entitled in relation to the
Land including (but not limited to) all rights and claims of that Chargor against alt
persons who now are or have been or may become lessees, sub-lessees, licensees
or occupiers of any Land and all chargors and sureties for the obligations of such

persons;

(b) the benefit of all guarantees, warranties and representations given or made by and
any rights or remedigs against ali or any professional advisors now or at any time
engaged by that Chargor in relation to any Land and the manufacturers; suppliers
or instailers of alt pfant, machinery, fixtures, fittings and other equipment now or
from time to time in the buildings erected or to be erected on any Land and any
other perscn, firm or company now or from time ta time under contract with or
under a duty to that Chargor and the benefit of all sums recovered in any

pracesdings against all or any of such persons;

{c) the benefit of all Property Agreements and the proceeds of any claim, award or
judgement arising out of any Property Agreement and all sums paid or payable to

that Chargor under or in respect of any Property Agreement;
(d) each Assigned Account and all related Deposits;

(e) (to the extent that any Intellectual Property Rights are not capable of being charged
pursuant to Clause 3.2 (Fixed charges), whether by reason of lack of any third party
consent which is required, or otherwise} its right, title and interest {if any) in and to
any and all damages, compensation, remuneration, profit, rent, fees, royalties or
income- which it may derive from such Intellectual Praperty Rights or be awarded

or entitled to in respect of such Intellectua! Property Rights; and

)] any sums payable to it pursuant to any [nsurance Contract,
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provided that nothing in this Clause 3.3 shall constitute the Bank as a mortgagee in

possession.

34

(a)

(b)

3.5

(b)

Fleating charges

Each Chargor charges by way of first floating charge all its present and future

undertaking and Assets of whatever type and wherever located.

The floating charge created by each Chargor under Clause 3.4(a) above shall be
deferred in point of priority to all other security or security interests created under

or pursuant to this Deed.

The floating charge created by each Chargor under Clause 3.4(a) above is a
“qualifying floating charge” for the purposes of paragraph 14(2)(a) of Schedule B1
to the Insolvency Act 1986 {incorporated by Schedule 16 of the Enterprise Act 2002).
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to this Deed.

Conversion of floating charges

By notice: Subject to the Insolvency Act 1986, the Bank may by notice to each
Chargor convert the floating charges created by this Deed {or in the equivalent
provision in the Accession Deed) into fixed charges as regards ail or any of each
Chargor's Assets specified in the notice at any time. At any time after the floating
charges created by this Deed {or in the equivalent provision in the Accession Deed)
have been converted to fixed charges, the Bank may by notice, subsequently

reconvert it into a floating charge by notice in writing.

Automatic conversion: Subject to the Insolvency Act 1986 and Clause 3.5(c)
(Moratorium) below, the floating charges created by this Deed shall (in addition to
the circumstances in which the same will occur under general law) automatically be
converted (without any notice) into fixed charges over the Assets, rights and

property of each Chargor:

0] on the convening of any meeting of the members or directors of that
Chargor to consider a resclution to wind up that Chargor or put that

Chargor into administration;
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(i

(iii)

v)

(vi)

(vii)

(viii}

(ix)

on a resolution being passed or an order being made for the winding-up,

dissolution, administration or re-organisation of that Chargor;

on the appointment of a liquidator or an administrator (whether out of court

or otherwise) to that Chargor;

on-any person levying or attempting to levy any distress, execution or other

process against any Security Assets of that Chargor;

on that Chargor ceasing to carry on business or a substantial part of it or

ceasing to be a going concern;

on that Chargor stopping making payments to its creditors or giving notice

to creditors that it intends to stop payment;

on that Chargor creating or attempting to create a trust over -any of the

Security Assets;

on the holder of any other Security Interest whether ranking in priority to
oF pari passu with or after the charges and security contained in this Deed
or that Chargor appointing, requesting the appointment of an
administrator, an administrative receiver, receiver, manager or receiver and

manager in respect of that Chargor; or

any floating charge granted by that Chargor to any other person crystallising

for any reason whatsoever.

Moratorium: the floating charges created pursuant to Clause 3.4 (Floating charges)

may not be converted into fixed charges solely by reason of:

(i)

(i)

the obtaining of a moratorium; or

anything done with a view to obtaining a moratorium,

under Schedule A1 of the Insolvency Act 1986.
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36 implied covenants of title

The covenants set out in sections 3(1),.3(2) and 6(2) of the Law of Property (Miscellaneous
Provisions) Act 1994 will not extend to Clauses 3.2 (Fixed charges), 3.3 (Assignmend and 3.4
(Floating charges) above. It shall be implied in respect of Clauses 3.2 (Fixed charges), 3.3
{(Assignment and 3.4 (Floating charges) above that each Chargor is disposing of the Security
Assets free from all charges and encumbrances (whether monetary or not) and from all
other rights exercisable by third parties (including liabilities imposed and rights conferred

by or under any enactment),
3.7 O