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Registration of a Charge

Company Name: MIROMA SET LIMITED
Company Number: 02725009

Received for filing in Electronic Format on the: 06/06/2022 XBSLRHHS

Details of Charge

Date of creation: 27/05/2022
Charge code: 0272 5009 0012

Persons entitled: BARCLAYS BANK PLC AS SECURITY TRUSTEE FOR THE SECURED
PARTIES

Brief description:.  NOT APPLICABLE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ADDLESHAW GODDARD LLP

Electronically filed document for Company Number: 02725009 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2725009

Charge code: 0272 5009 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th May 2022 and created by MIROMA SET LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
6th June 2022 .

Given at Companies House, Cardiff on 8th June 2022

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

Companies House s
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) ADDLESHAW
 GODDARD

Dated 27 May 2022

MIRCOMA HOLDINGS LTD
as Parent

THE PERSONS LISTED IN PART 1 OF SCHEDULE 1
as Original Chargors

BARCLAYS BANK PLC
as Security Agent

DEBENTURE
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| o EXECUTION VERSION -
This Dében't‘u'rei‘s'ma'dé'cn.-_ : L o ) o S 27 May 2022
| ) .'ﬁetween B - N o
Sy ~Miromia Holdings Ltd'{réfgistared in Erigland and Wales with namber 075861 17) (Parent):
{2} The Parsons listed in Schedule 1 (Chargors) (together with the Parent), (Original Chargors),
. and :

. (3) Barclays Bank PLC (registered in England and Wales with number 01026167) as secirity
" trustee for the Secured Parties {Security Agent) (as defined in the Facilities Agreement defined

beiow).
tis agreed |
1 Definitions and interpretation -

1.1 Definitions
“In this Deed: -

~ Additional Chargor means a person which becomes a party to this Deed by executing a-
- Security Deed of Accession
- Agreed Security Principles means the agreed security principles set out in Schedule 14 ofthe
" Facilities Agreement -
 Blocked Account means any account designated as a Blocked Adeont by a Chargar and the
. Security Agent (including any replacement account or sub-division or sub-account of each such
- account) '

“‘Charged Property means, in respect of any Chargor, each of its assets and undertaking which
- from time to fime are, or are expressed to be, the subject of any Security created (or expressed
_to be created) by, under or supplemental to, this Deed in favour of the Security Agent

. Chargor means an Original Chargor or an Additional Chargor .
~ Chattels has the meaning given to it in clause 3.5(d) (First fixed charg.es)

- '[ebts has the meaning given to it in clause 3.5(g) {(First fixed charges)

~ Declared Default means an Event of Default in respect of which-a notice fias been issued or
. - rights exercised by the Agent under clause 26.16 (Acceleration) of the Faciliies Agreement

Facilities Agreement means the facilities agreement between, amongst others, the Parent, the
Original Chargors, Barclays Bank PLC as Agent and as Securify Agent and dated on or about
“the date of this Deed

Fixtures means, in respect of any Secured Property, all fixtures and fittings (including trade
- fixtures and fittings) and fixed plant and machinery now or at any time after the date of this Deed

on that Secured Property

Floating Charge Assets means alt the assets and undertaking from time to time su'bject tothe
floating charge created under clause 3.6 (Floating charge)

CeoasmEsIY oo T
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" insurance Policies means, in respect of a Chargor, all contracts o policies of insurance

present and future taken out by it or on its behaif or in which it has an interest (excluding any

- third liability insurance and insurance in favour of directors, officers and/or employees)

{3y~ any patents, trademarks, Service marks, designs, business ‘names, copyrights,

' - database rights; design rights, topography rights, domain names, moral rights,
" inventions, confidantial information, knowhow and any other associated or similar
" intellectual property rights and interests anywhere in the world (which may now or inthe.

Intellectual Property means:

- future subsist), and in each case whether registered or unregistered and e

| oy thie benefit of all applications, nghts to apply for and nghts to use such assets (mc!ud:ng

" -without imitation, any licenses and sub—lacenses of the same) (which may now or in the '

future subsist}

Investments msans any shares, stocks, débentures, securities, bonds and investments of any -

~ type whatever, including but not imited to, negotiable instruments, certificates of deposit, eligible

debt securiies, interests in collective investment schemes and parinerships, warrants, options
- and any rights to subscribe for any investmant {other than the Secured Shares), and in sach -

- pase

(@) --whether cert!fcated or unc:emfcated phys:{:al or cﬁemateriahsed tegistered o

{b) _ “whether held directly bybr"fb”t'he_c';\rdér of ‘the rel'ei;aht.charga'r 'df"by'a“tmsteé, o |
_ custodian, fiduciary, clearance system or nominee on its behalf {incliding all rights

Liabilities means all present and future liabilities and obligations at any time of the Obligors fo .

- unregistered and

- -against any such trustee, custodian, fiduciary, clearance system or nominee)

any Secured Party under the Finance Documents, both actual and contingent and whether

incurred solely or jointly or in any other capacity together with-any of the following matiers

- relating to or arising in respect of those liabilities and cbligations -

fay any refmancmg.‘ novatl:on. deferral of extensgon.

“definition;
B {c)__--:'_'._'any claim for dama'ges or restitution and
' '(d) e 'any claim as a result of any recovery by any Ob!xgor of a Payment on the grounds of .

: and any amounts which wouid be mc!uded in- any of the above but for any duschafge non--
provability, unenfomeabul:ty or non-allowance of those amounts in any insolvency or. other’_

{b) ~ any claim for breach ‘of représent'ati'on,-war’rénty'o'r ﬁ'hdeftakihgj or on an Event of

" Default or under any indemnity given under or in connection with any document or

‘agreement evidencing or constituting any other I!abi!aty or obllgatlon fai!!ng within this

_ preference or atherwise

praceedings .

" LPA means .the Law of Property Act 1925

 Non-Assigned Agreement means any agreement to which a Chargor is a party (or any _
- agreement in which a Chargor has a right, title or interest) which prohibits, either absolutely or o

B085B53 1
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_ conditionally (inchuding réquiring the consent of any third party), that Chargor from assigning its

- rights under that agreement

 Non-Charged Agreement means :any a'gfre'ement 16 which a Chargor is a parly {or any
- agreemant in which a Chargor has a right, tille or interest) which prohibits, either absolutely or _
~conditionally {including requiring the consent of any third party), that Chargor from creatinga -

charge over its interest in that agreement

' Party means a party to this Deed -

- Premises means any building on o.r ferrhing partofa Secured Profpérty

- Properties means the properties listed in Schedule 2 (Propetties)

. " Receiver means any rééeiver,'re'c:eiver and manager'or administrative receiver of én'y Cha-rgc.r .
- orthe whole or any part of any of the Charged Property and includes any appointee made under

i a joint or several appointment

= Related Rights means, in respect of any Cha?"rged Propedy:

) all monies, amounts and proéeeds paid or payable in Eéspe'{:t of {or derived fmm:)"thét

asset (whether as income, capital or otherwise)

{b) " in the case of an Investment or Secured Share, all shares, investments or other assets

qe)- sl rights in respect of, derived from or incidental to that asseét (including il rights to

(h the benefit of any cavenants for title given of entered into by any predecessor in title of - |
' the relevant Chargor in respect of that asset or any monies paid or payable in respect -

' ~derived from that Investment or Secured Share and all dividends, interest and other
_ monies pavable in respect of such Investment or Secured Share (whether derived by

way of redemption, bonus, preference, options, substitution, conversion, compensation -

- or atherwise)

make any demand or claim)

(dy - all powers, remedies, causes of action, guarantees, indemnities, sedurity or other

- collateral in respect of, or derived from, that asset (or any of them}

(&) . the benefitof any judgment or order to pay a sum of money and all rights of enforcement _'

in respect of that asset and

of those covenanis

Relevant Agreement means:

(8) ~ any agreement, contract, deed, lease, licence, undertaking, guarantee, covenant,
warranty, representation and other document entered into by, given to or ctherwise

benefiting a Chargor in respect of a Secured Property

= {by | any document evidencing subordinated debt
{c) any document evidencing intra group debtor -
{d)"  eachbther contract or agreement designated as a Relevant Agreement by the Security

£0058653_1

Agent and the Parent in writing

" EXECUTIONVERSION
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' "_-__Re&evant F’ohcues means a!l Insurance Polumes (other than pollmes in respect of third party- =
“liability} together with all monies payable in respect of those policies . :

*Secured Obligations means all the: Liabilities ‘ard all other present and fiture obligations at n

any time due, owing or incurred by each Dbl'igor'to any Secured Party under.the Finance
Documents, both actual and contingent and whether due, owing or incurred solely or gountly and

as principal or surety or in any other capacuy

Secured P"rb'pertiy means at any tinie the Prcjpert'ies'-and sUbject to the materiality thresholds -

“set put inthe Agreed Security Principles all other freehold. leasehoid or commonheld property _. |
which is subject to (or expressed to be subject to) any fixed Security created (or expressed to . - o

- be created) by, under or supplemental to this Deed

‘Secured Shares means, in respect of "a'Chargon.' all shares present and future held by it inany.

- member of the Group from time to fime (including those ilsted in Scheditle 3 {Secured Shares))

and in each case:

{ay - whether certifcated or uncert;ﬂcated phys;cal of - dematenallsed re’gzisterfed_' or

. unregisterad and

by hether held directly by or 16 the order of the relevant Chargor or by a trustee,

 Security Deed of Accession means a deed in the form set out in Scheduls 8 (Form of Security

custodian, fiduciary, clearance system or nominee on its behalf (including all rights

~ against any such trustee, custodian, fiduciary. clearance system or nomineg) _

" Deed of Accession) by which a person will become a party to this Deed as a Chargor -

" Security Period means the period beginning on the date of this Deed and ending on the date
- on which the Secured. Obligations have been irrevocably and unconditionally safisfied and

L - discharged in full and all facilities made available by the Finance Parties (or any of them) under. -
- the Finance Documents (or any of them) have been cancelied and no Finance Party is under

cany - further - actual or contingent obligation to make advances or provide other financial S

" accommodation to any Chargor or any other person under any of the Finance Documents PN

‘Unbiocked Account means any accourt held by a Chargor with any bank, building society,

- financial institution or other person {including any replacement account or sub-divigion or sub-
account of that account) other than @ Blocked Account : :

2

“(a) ' Unless otherwise defined in this Deed, a tefm defiried in the Facilities Agresment has

'Inte'rprélaéiEOn' B

- the same meaning when used in this Deed or any notices, acknowledgements or other .
~documents issued under or in connection with this Deed :

by . In this Deed the term di'spOSa! includes a sale, trans?fer, assignment. grant. lease,

" licence, declaration of trust or other disposal, whether voluntary or involuntary, and o
'j'dlspose will ba construed accordingly. o '

' -'(c’:)" o : 'C!ause 1. 2 (Construction) and 1. 3 {Curfency symbols and deﬂmttons} of the Facmt;es-

| BOOERESI.1 -

" Agreement are incorporated in this Deed as if set out here in full but so that each . -
' reference in that clause to this Agreement or a Finance Document shall be read asa
reference 1o thls Deed. '
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1.3 Third party -rigﬁts

{a)  Unless expressiy provided to the contrary in any Finance Document, a pefson whois .
: . nota Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce -
- or enjoy the benefit of any term of this Deed or any other Finance Document issued or -

entered into under or in connection with it.

(5) - Subject to clause 4.3 (Other exceptions) of the Faciliies Agreement bt ctherwise

. notwithstanding any term of any Finance Document, the consent of any person who is
" not a Parly is not required to rescind or vary this Deed at any time.

ey - Any Receiver or Delegate may enforce and enjoy the benefit of any clause which’

exprassiy confers rights on i, subject to clause 1.3{b) and the provisions of the
- Contracts (Rights of Third Parties) Act 1983,

14 Administration

(8) . Any reference in this Deed, or any other Finance Document entered into under or in
. connection with it, to the making of an administration order shall be treated as including

a reference to the appointment of an administrator under paragraph 14 (by the holder

of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a Chargor or

. the directors of a Chargor) of Schedule B1 to the Insolvency Act 1986 or any steps

- taken toward such order or appointment.

{0 Any reference in this Deed or any other Finance Document entered into tnder of in
' connection with it, to making an application for an administration order by petition shall
_“be treated as including a reference to making an adiministration application to the court

under Schedule B1 to the Insolvency Act 18986, appointing an administrator under
paragraph 14 or 22 of that Schedule, or giving notice under paragraphs 15 or 26 of that

Schedule of intention to appoint an administrator or any steps taken towards such '

- application or notice.

1.5 Incorporated terms

The terms of the Finance Documents and of any othef agreement or instrument relating to the ..
Finance Documents and the Secured Obligations are incorporated into this Deed and each
 other Finance Document to the extent required to ensure that any purported disposition, or any

“agreement far the disposition, of any freehold or leasehold property contained in this Deed to

- be a valid disposition in accordance with section 2{1) of the Law of Property (Miscellanecus -

 Provisions) Act 1989,

15 . Property

A reference in this Deed to a-'mértgége, assignment or éhai’ge ofany Secured Property inciudes: - _

E (a) -alt Premises on or forming part of that Secured Property; and
~(by - all Fixtures on or forming part of that Secured Property; and

o) alt Related Rights relating to that Secured Property.

Ceoosessal - e g
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Present and future assets
(@) A reference in this Deed fo any Secured Property, Charged Property or other asset

includes, unless the confrary intention appears, present and future Secured Property,
Charged Property and other assels,

~(b)-  The absence of or incomplete details of any Charged Property in a.ny"Séhedu!e shall

18

" not affect the validity or enforceability of any Security under this Deed. -

" Fixed Sécurity

Clauses 3.2 (First legal mortgages) to 35 {First fixed charges) shall be construed as creatinga

.- separate and distinet morigage, fixed charge or assignment by way of security over each
- relevant asset within any particular class of assets defined under this Deed and the failure to

~of any morigage, fixed charge or assignment by way of security imposed on any other asset -

1o

create an effective mortgage, fixed charge or assignment by way of security (whether arising |
out of this Deed or any act or omission by any party} on any one asset shaill not affect the nature

whether within that same class of assets or not.

No obligations

" The Security Agent shall not be under any Gbl'igation in relation to t'h-;e'C'h'aﬁrged Property as &
- consequence of this Deed and each Chargor shail at all times remain liable to perform ali

obiigations expressed to be assumed by it in respect of the Charged Property.

Qverride

: Nothing in this Deed or any Accession Deed shall restrict o prévent any transaction :pé'rmitted

by the Facilities Agreement, To the extent there is any conflict bebween the terms of, or the - '
reguirement for any conditions in, this Deed and the Facilities Agreement, the terms of, or the

“requirement for any conditions in, the Facilities Agreement will prevail

| Covenant to pay

"Each Chargor covenants with the Security Agent as security trustee for the Secired Parties, to

32

. B0058853_1

pay and discharge the Secured Obligations when they become due for payment and discharge

- inaccardance with the terms of the Finance Documents,

. Charging provisions

General

(3) Al Security created by a Chargor under this Deed is' -

(i a continuing security for the payment and discharge of the Secured Obligations; -
(i) granted with full title guarantes; and -
(i) _ ' granted in favour of the Security Agent' as'Secufity trustee for the Secured o

- Parties and the Security Agent shall hold the benefit of this Deed and the
" Security created by or pursuant to it on trust for the Secured Parties.

First legal mortgages

Each Chargor charges by Way'of' first legal mortgage ifs Properties.
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34

35

EXECUTION VERSION

_ .As‘xsignfnents

L : .(a} Each Chia'r'gor ass'fgn's ébsoluté!y, subject toa pro‘éisé for re-assignment on r?ederﬁptiOn .

- all of its rights, fille and interast from time to time under orin respect of,

{I} . any procesds of sale of its Secured Property,;
{iy the Relevant Agreements (other than any Non-Assigned Agreements) to which -
- itis a party,

(i)  the Relevant Policies to which it is a party:

(iv) each Blocked Account, -any amount standing to the credit of each Blocked ™
Account and the debt represented by each Blocked Account;

(¥) - “each Unblocked Account, any amount standing to the credit of each Unblocked
' .- Agcount and the debt represented by each Unblocked Account; and

vi) . each and every sum from time to time paid or payable by any member of the
' ~ Group for the time being to a Chargor; '

{bgethe'r with, in each case, all other Related Rights thereto.

| (by -~ Each Chargor shall remain liable to perform all its obligatidns under each Relevant .

- Agreement and each Helevant Policy to which it is a party.

{c) - Notwithstanging the other terms of this clause 3.3, prior to the occurtence of a Declared
" Default each Chargor may continue to exercise all and any of its rights under and in
connection with the Relevant Agreements.

‘Non-Charged Agreements

For each Non-Charged Agreement, to the extent that the same is not effectively assigned

- pursuant to clause 3.3 {Assignments), each Chargor shall use reasonable endeavours for a
“period of not less than 20 Businass Days' from the date of this Deed (or, if later, the date on

~ which it entered into a Non-Charged Agreemant) o obtain the conzent to charge, or a waiver of
- the prohibition on charging {as the case may be), that Non-Charged Agreement, as so00n as
- reasonably practicable following the date of this Deed (or, i later, the date on which it entered

into a Non-Charged Agreement).

" First fixed charges

~Each Chargor charges by way of first fixed charge all of its rights, title and interest fiom time to

time in and to:

v (a) all interests and ‘estates in any freehold, leasehdld or commenhold ‘property now of

" subsequently owned by it {other than any freehold, leasehold or commaonhold property:
N effectively charged by way of legal mortgage under clause 3.2); or

" {i} " not required to be charged by way of first fixed charge pursuant to the Agreed
. Security Principles.

byl :_I-ic;énc:es to enter or use any Seécured Prc)perty; el

L soossBsaLt oo ol o e 7
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the benefit of ail other agreements, instruments and rights relating to its Secured
Property, '

‘all ptant, machinery, vehicles, computers, office and other ‘equipment, all furniture,
-furnishings, fittings, equipment and toois and any removals or replacement of them,

{excluding any for the time being forming part of a Chargor's stock in trade or work in

- prograss) {together Chattels) present and future anc the benefit of all contracts, .
" licences, warranties, maintenance contracts relating to them and any renewals and

replacements of them;

" the Secured Shares
_the Investments;

. - all of its book and ‘other debts and fnonetaw-cl'aims and their proceeds (both collected
-~ and uncollected) (together Debts),

{other than to the extent effectively assigned under clause 2.3) each Blocked Account,
all monies from time to time standing to the credit of each Blocked Account and the debt

represented by each Blocked Account,

{other than to the extent effectively aésighe’d under clause 3.3) each 'Unblockied .

Account, all monies from time to time standing to the credit of each Unblocked Account
and the debt represented by each Unblocked Account;

all its material intellectual Property; .
 allits goodwill and uncalted capital;
B (other than to the extent effectively assigned urdef clause 3.3) the Relevant Poiicies; '

the benefit of all Authorisations held or utilised by it in connection with its business or

the use of any of iis assefs and the right io recover and receive compensation payable

“in respect of any of them;

- to the extent that any other assighm'ent in clause 3.3 is ineffective as an assignment, -
the assets referred to in that clause,; and
~ any Non-Assigned Agreement (save for any Non-Charged Agréement).and,f if not

ceffectively assigned by way of security pursuant to clause 3.3 {Assignments), all its
rights and interests in {and claims under) the assets described in clause 3.3

{Assignments),

~together with, in each case, all other Related Rights thereto.

(a)

)

BDO5EBES 4 -

Floating charge
Each Chargor chairgeé by way of first floating charge all its asssts and undertaking -
'Z_ whearever located both present and future.

. The floating charge created by clause 3.6(a) shall be deferred in péin't of prio'riiy fo all
fixed Security validly and effectively created by the relevant Chargor under the Finance

Documents in favour of the Security Agent {(as frustee for the Secured Parties) as

“security for the Secured Obligations.
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~EXECUTION VERSION

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule BY to the

Insolvency Act 1986 appiies to the floating charge created by or under this Deed.
Conversion of floating charge to a fixed charge

The Security Agent .may at any time by notice in writing o any 'Chargor convert the fldatihg

charge created under clause 3.6 info a fixed charge as regards any Floating Charge Assetas it

.- shall specify in the notice if

- {a) a Declared Default has ocourred; or E

“ (b in the opinion of the Security Agent (acting reasonably and in good faith) that Floating

39

310

Charge Asset is in danger of being seized or any legal process or execution is being

- enforced against that Floating Charge Asset (other than any legal process which is in N
- the opinion of the Security Agent (acting reasonably and in good faith) frivolous or
vexatious in nature).

" Automatic conversion of ﬂoéting: "charge’ to a fixed charge

I (unless permitted in writing by the Security Agent or not prohibited tinder the terms of any
" Finance Document):

“{a}  a Chargor creatés or attémpts to create aﬁy Security over any of its Floating' Charge

. Assets;

(b} any person levies of attempts 1o levy any distress, attachment, exacution of other legal

. process (other than any legal process which is in the opinion of the Security Agent .
- {acting reasonably and in good faith) frivolous or vexatious in nature) against any
- Floating Charge Asset (or any analogous procedure or step is taken in any jurisdiction),
S or

(c)  any corporate action; legal proceedihgs-dr'bther procedures or steps are taken for the -
winding wup, dissolution, administration or reorganisation of any Chargor or the

appointment of any Receiver or administrator with respect to any Chargor or any _

- Charged Property {or any analogous procedure or step is taken in any jurisdiction),

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, in the circumsiances described in
- clause 3.9(c), over all of the Fipaling Charge Assets. '

 Future Floating Charge Assets

Except' 'as atherwise stated in any n-otice'g'iven under clause 38 (Cdn\rers?ién of f!dafing chargé :
to a fixed charge) or unless the crystailisation relates to all its Floating Charge Assets,

. prospective Floating Charge Assets acguired by any Chargor after crystallisation has occurred

under cleuse 3.8 (Conversion of floating charge to a fixed charge) or clause 3.9 (Auiomalic
convergion of floating charge to a fixed charge) shall become subject to the floating charge

-created by clause 3.8 (Floating charge), so that the crystaliisation shall be effective only as to

the specific Floating Charge Assets affected by the crystallisation.

Ce00ssESEY L8
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(a)  Subject to clause 3.11(b), the ﬁdating'-dh'arge created by clause 3.6 may not be

4.1

intermediate payment, discharge or satisfaction by any Chargor or any other person of the whole -

. Moratorium

~converted inte a fixed charge solely by reason of.
' _. {i} the obtaining of a moratorium; or
()] anything done with a view to obtaining a'mokétorium,.

undér Part A1 of the Insolvency Act 1986.

(b)._ . Clause 3.11(a) does not apply in respect of any 'ﬂ'tjat'i:ﬁg charge referred to in - '

- subsection (4) of section ABZ of Part A1 of the Insoivency Act 1986,

Effectiveness of security

~ Continuing security

The Security constituted by this Deed shall be cdntinﬁuing security and ish'al.l remain in full force

and effect unless and until discharged by the Security Agent in writing and regardless of any

- or any part of the Secured Obligations.

42

 The Security created by ar pursuant to this Deed shall riot be p.réjudiced. by any unenforceability -

No prejudice

or invalidity of any othar agreement or document or by any time or indulgence granted o any

 Chargor or any other person, by the Security Agent (whether in its capacity as trustee or

atherwise) or any of the other Secured Parties or by any variation of the terms of the trust upon .

: _which the Security Agent holds the Becurity or by any other thing which might otherwise
prejudice that Security.

43

Cumuiative rights

- (a)  The Security constifutéd by this Deed ‘shall be cumulative, in addition to and

()] No prior Security heid by the Sectjrii.:y' Ageﬁ't '(whethe.r in its Cép.acity-as frustee or -

_‘1._4_. ..

‘The obligations of, and the Security creatsd by, each Chargor under this Deed will not be _

-or prejudice any of ifs obiigations under this Deed (without limitation and whether or not known . -

-independent of any other Security which any Secured Party may hold at any time for

the Secured Obligations (or any of them) or any cther cbligations or any rights, powers’
and remedies provided by law and shall operate as an independent securily
- notwithstanding any receipt, release or discharge endorsed on or given in respect of or

under any such other Security.
otherwise) or any of the other Secured Parties over the whole or any pari of the Charged
- Property shall merge into the Security constituted by this Deed.

Wa‘iver of defences

affected by an act, omission, matter or thing which, but for this clause 4 4, would reduce, release

to it or any Finance Party) including:

EXEGUTION VERSION -

' {ay . anylime, waiver orconsent granted to, ¢r composition with, any Ob!igoro.k-other persoin;'--' S

' 660588'53_1

e _10.
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~EXECUTION VERSION

' ’ .(b). | the reledse of any other Obifigdr or any other 'person.'uh.der the terms of any c’orﬁpdsiﬁoﬁ o

: ~or arrangernent with any creditor of any member of the Group;

{c) - thetaking, variation, compromise, exchange, renewal or release of, or refusal or neglect

“to perfect, take up or enforce, any rights against, or security over assets of any Obligor

_or other person or any non-presentation or non-observance of any formality or other
- requirement in respect of any instrument or any failure to realise the full value of any
- security; o : :

(dy - an'y incapacity'c}r lack of power, authori.ty' or legal personality of or dissolution or change
. in the members or status of an Obligor or any other person; . . :

(&) any amendment, novation, eupplement,"exte.nsion fesztate'meht'{hQWéver fundamental -

and whether or not more onerous) or replacemant of a Finance Document or any other

- document or security including,. without §imitation, any change in the purpose of, any
- extension of or increase in any facility or the addition of any new facility under any
. Finance Document or other document or security; : -

T 4h - any unentoresabiliy, Wegalty or invaldity of any obiigation of any person under any

- Finance Document or any other document or security; or

(@) snyinsolvency or similar proceedings.

45

- Without prejudice to the generality of claisse 4.4, each Chargor expressly confirms that it intends
. “that the Security created under the Deed shall extend from time to time to any (however .
. fundamental) variation, increase, extension or addition of or to any of the Finance Documents

"Chargor intent o

" andlor any facility or amount made available under'any'_. of the Finance Documents for the -

“might be made available from time fo time; and any fees, cosis and!or expenses associated - -

purposas of or in connection with any of the following: acquisitions of any nature; increasing :
. working capital, enabling distributions to be made; carrying out restructurings; refinancing .
existing - facilities; refinancing any other indebtedness; making facilities available to new -

barrowers; any other variation or extension of the purposes for which any such fasility or amount

- with any of the foregoing.

46

- immediate recourse

" Each Chargar waives any right it may have of ﬂrSt'_requiring"a'riy"Secu'red"P'arty'(o.r anytrustee
. oragent on its behalf) to proceed against or enforce any other rights or security or claim payment
-~ from any person before claiming from that Chargor under this Deed. This wawer apphes .

irrespective of any law or any provision of a Finance Document to the contrary.

:Deferral of rights:

" Unitil the end of the Security Period, no Chargor will exercise any rights which it may have by -
. reason of performance by it of s obligations under this Deed: : '

e (é) : o be mdemmfled by an Ob!lgor

- .(b) to claim’ any ccntrlbut!on from any other guarentor of’ any Obhgors obhgatlons under*- :

7 Eo0sesE Y

~this Deed
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o () to take the benefit (in whole orin bart' and whether by way of subrcg-ationc'r ot'herw.is'e}' '
of any rights of the Secured Parties under this Deed or of any other guarantee or.

'Secur!ty taken pursuant to, orin connectrcn with, this Déeed by any Secured Party

(d) _.to bring Iegal or cther proceedlngs for an order requiring any Obllgor ta make any

Cpayment, or perform any obligation, in respect of which any Guarantor has given a
" ‘guarantee, undertaking or indemnity u:nde.r any Finance Document; :

- (é} - to exercise any nght of set-off agamst any Obllgor andfor

. '(f)'_ o laim or prove as a creditor of any Obhgor in competltlon wsth any Secured Party

Af ahyChargo‘r receives an‘y benefrt, paymeni or d:strrbutrcn in relatron to such rights it s‘hal! hold -
~ that benefit, payment or distribution to the extent necessary to enable all amounts which may
" be or become payable to any Secured Party by the Obligors under or in connection with this
Deed to be repaid in full on trust for the Security Agent and shali prompily pay or transfer the -
_ . same to the Security Agent or as the Security Agent may direct for application in accordance
- with clause 18 {Application of monles) :

osr

b2

et

Negatwe pledge

No- Chargcr shall create or permrt to subSust any Secunty over any of its assets

Ciause 5 1 does not apply to any Securaty whach is not prohlbuted pursuant to the terms ofthe
Facilities Agreement. - : : : o

e 'Riestriic"tiicns'- on disposals -

No Chargor shall enter into-a single transaction or a series of transactions (whether related o'r_i
not) and whether voluntary or involuntary to sell, lease, transfer or otherwise dispose of all or

" any part of any Chamed Property

e

AR

' instructions) as the Security Agent or a Receiver may reasonably specrfy (and in such formas -

Clause 6.1 does not apply to any dmposal Aot prohrbuted pursuant tc the Facrlmes Agreement _
e ) Furtherass-urance T

.:"Each'Cih'argor shall as soon as rea'schébiy practicable, at its own expense, take all such action
(including filings, registrations, notarisations and applying for relief against forfeifure) and

execute all such documents (including assignments, transfers, mortgages, charges, notices and

-the Security Agent may reasonab!y requira):

y -"{a) . tocreate, perfect protect and/or maintain the Secunty created or untended o be created S
- " under or evidenced by this Deed in favour of the Security Agent or its nominee(s) (which
- may, subject to the Agreed Security Principles, include the execution by any Chargor -
Cooof a-'mortgaga,_charge or assignment over all or any of the assels constituting, or -
- intended to constitute, Charged Property) or for the exercise of any rights, powers and
" remedies of the Security Agent, the Finance Parties or any Receiver provided by or |

- Bo0sREEd 1 .

B pursuant to this Deed or by law; -

{h).-' " subject to the Agreﬁeid Secur’i’ty'Pri;hcipl‘és, to confer on the Security Agent or confer of -
the Secured Parties Security over any property and assets of that Chargor located in
-any jurisdiction equivalent or similar tothe Security intended to be conferred by or

- pursuant to this Deed; ..~

- EXECUTIONVERSION =
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72 Each 'thargor shall take such action as is available to it {including making all filings and ; '

EXECUTION VERSION
subject to the Agreed Security Pﬁrinc.i.ples, to enter into a supplemental mortgage in"

* favour of the Security Agent over any freehoid, irasehold, or commenhold property in
England or Wales not already the subject of 2 registrable legal morigage created

pursiuant o clause 3.2 (First legal mortgages), and

if a Declared Default has occurred, to facilitate the realisation of the assets which are,
" or are intended 1o be, the subject of the Security created by or under this Deed.

-registrations) as may be necessary for the purpose of the creation, perfection, protection or

" -maintenance of any Security conferred or infended to be conferred on the Security Agent or the -

~ Finance Parties by or pursuant to this Deed

8. Land Registry

8.1 Application for restriction .
" {a) Each Chargor hereby consents to an -application being made 1o the Land Registry to

)

enter the following restriction in the Proprietorship Register of any registered land at
any time forming part of the Secured Property:

“"No disposition of the registered estate by the proprie’t’of of the registered astate, orby -
- the proprietor of any registered charge, not heing a charge registered before the entry
- of this restriction, is to be registered without a written consent signed by the proprietor
. for the time being of the charge dated ¢ in favour of Barclays Bank PLC referred to in
the charges register.” o

Each Chargor confirms that so far as ény of its Secured Propetty is unregistered, such
iand is not affected by any disclosable overtiding interests within the meaning of the

Land Registration Act 2002 or the Land Registration Rules 2003,

_78.2 -Tac'k?ing and further advances R '

T a)

make further advances to the Parent and that obligation will be deemed to be '
- incorporated in this Dead as if set cut in this Deed.
R " Each Chargor consents to an application being made to the Land Registry to enter the
o obligation 1o make further advances on the Charges Register of any registered land
. forming part of the Secured Property {and any unregistered properties subject to .
compulsory first registration at the date of this Deed), v
R " Deocuments of title

Subject to the terms of the Facilities Agreemerit, each Lender is under an obligation to

Each Chargor shall:

o)y

O a005BE53 1

within § Business Days' of the date of this Deed (or, if later, the acquisition by it of any

- “interest in any Charged Property at any time) deposit {or procure the deposit of) with -

the Security Agent all deeds, certificates and other documents constituting or
~evidencing title to the Charged Property {or otherwise procure that any such deeds,

certificates and other documents are held to the order of the Securily Agent on terms

- - acceptable to the Security Agent}; and

i
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~ deposit (or procure the degosit of) with the Security Agent at any time after the date of -
~ this Deed any further deeds, certificates, instruments of transfer and other documents
- constituting or evidencing title to the Charged Property, as soon as reasonably
- praclicable upon coming into possession of them (or otherwise procure that any such -
deeds, certificates, instruments of tfransfer and other documents are held to the order
.. of the Security Agent on terms acceptable to the Security Agent).

Future property

If, after the date of this Deed, any Chargor acquires (o intends to acquire) any freshold or
~ .. leasehold or other interest in property over which fixed security is required to be granted in
< favour of the Security Agent pursuant to the Agreed Security Principles it must:

ey

RO

o

(e)

S T

" notify the Security Agent as soon as reascnably practicabie of such acquisiﬁ'on or its
- intention to acquire such property,
" exscute and deliver to the Security Agent, a charge by way of first legal morigage of
- such property and all Premises and Fixtures on such property in favour of the Security - -
Agentin such form as the Security Agent may require;

. obtain such consents as are required for the Security réferfed to'in this clauée 1@;

if the ti’tie to such freahold or leasehold property is registered at the Land Registry or -
required to be 50 registered, to give the Land Registry written notice of the Security, -

and

if applicable, ensure that the Security is correctly noted in the register of tifle against .

that title at the Land Reglstry.

Notices of assignments and charges .~

Relevant Agreements

@

(b)

{a)

e " farm specified in Part 1 (Form of nofice of assignment) of Schedule 5 to each insurer

600588531

Each Chargdr which is party to or has rights under a Relevant Agrée.me:nt shali givé S

notice in the form specified in Part 1 (Form of notice of assignment) of Schedule 7 to

. the other parties to each Relevant Agreement that the Chargor has assigned to the :

Security Agent allits right, title and interest in that Relevant Agreement.

The relevant Chargor shall give the notices referred o in clause 11.1{a) in respact of
. the Relevant Agreements of the definition of Relevant Agreement upon a Declared
. Default ocourring.

The relevant Chargor shall use reasonable endeavours to .pré'cure that the recipient of
- each such notice acknowledges thal notice in substantially the form specified in Part 2 :
- {Form of acknowledgement) of Schedule 7.

Any obfigation on the Obligor to' use such reasonable endea‘Qours to obtain the

- acknowledgement set out in clause 11.1(c) shall cease upon the expiry of 20 Business
- Days from the date of service of the notice.

 Insurance Policies

- Each Chargor which is an insured party under a Relevant Policy shall give notice in the

 EXEGUTION VERSION -
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)

" under each Relevant Policy that the Chargor has assigned o the Security Agent all its

right, title and interest in that Relevant Policy.

The relevant Chargor shall give the noticas-réferred to'in clause 11.2(a);

. (. . inthe case of each Relevant Policy subsisting at the date of this Deed, within

- 5 Business Days of the date of this Deed; and

{iy  inthe case of each Relevant Policy coming into existence after the date of this - B -

Dead, within 5 Business Days of that Relevant Policy being put on risk.

“The relevant Chargor shall use reasonable endeavours to procure that the :rec'i;ﬁient"c‘f :

each such notice acknowledges that notice in substantially the form specified in Part 2

- (Form of acknowledgement) of Schedule 5.

~Any obligation on the Obligor fo use such reasconable endeavours to obtain the .
acknowledgement set out in clause 11.2(c) shall cease upon the expiry of 20 Business ~
. Days from the dale of service of the notice.

11.3 ' Blocked Accounts

L@

Each Chargor holding a Blocked Account shall give notice in'the form specified inPart 1

{Form of notice of assignment or charge) of Schedule § to the financial institution at

- which such Blocked Account is held that the Chargor has created an assignment or, to '
. the extent not effectively assigned, a first fixed charge over all ifs righis, itle and intarest

in and to that Biocked Account and the balance standing to the credit of that Blocked

-~ Account.

®)

; .__'(c)'-

‘The relevant Chargor shall give the notices referred to in clause 1 1.3(a) on that Blocked
~Account being opaned.

The relevant Chargor shall pfa{;ufe that the recipieht of each such notice ac’kntaév!edgea _
that notice in substantialy the form specified in Part 2 (Form of acknowledgement) of -

Schedule 6 within & Business Days of it being opened.

114 - Unblocked Accounts

H{a)

60058653_1

Each Chargor Ho#din.g an Unblocked Account shall give notice in the form s_pe.ciﬁé'd in -
" Part 1 (Form of notice of charge} of Schedule 7 to the financial institution at which such

Unblocked Account is heid that the Chargor has created an assignment or, o the extent

' . not effectively assigned, a first fixed charge over all its rights, title and interestin and to - o
-~ that Unblocked Account and the balance standing to the credit of that Unblocked -
Account.

The relevant Chargor will give the niotices referred to in clause 11.4(a):

R0 in the case of an Unblocked Account held by that Ch’afgcr at the date of this

Deed, on the date of this Deed: and

'(ii') “in the case of an Unblocked Account opened atter the date of this Deed, on-

~that Account being opened.

S -

EXECUTION VERSION
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* EXECUTION VERSION
_ The relevant Chargor shall use 'rea"sonable.éhdeavoufs to procure that the recipient of
"~ each such notice acknowledges that notice substantially in the form specified in Part 2

{Form of acknowledgement) of Schedule 7:

: (i) | inthe case of an Unblocked Account held by that Ch'argor at the date of this

Dreed, on or prior to the date of first Utilisation; and

iy inthe case of an Unblocked Account opened after the date of this Deed, within

.. 5 Business Days of it being opened.

- The relevant Chargor shall use reasonable endéavours to procure that the réciplent of o '_
- each such notice acknowledges that notice substantially in the form specified in Fart 2

{Form of acknowledgement) of Schedule 7.

20 Business Days from the date of service of the notice.

" Secured Shares and Investments

Within 5 Business Days’ of

) . the date of this Deed: and

" - Righis,
each Chargor shall:

(A deliver to the Security Agent all certificates of title and other documents

of title or evidence of ownership in respect of its Secured Shares or _'

' - investments and the Related Rights; and

- (B} deliver to the Security Agent such transfer documents {executed with
-the transferee left blank) or any other documents as the Security Agent

may reasonably require in _respeci of those Secured Shares,
Investments and Related Rights.

" Until the occ'urrence of a Declared Default, each Chargor shall be entitled to:

i receive and retain all dividends, distributions and other monies receivable in

- respect of its Secured Shares, Investments and Related Righis; and

Cinvestments.

On-and from the occirrence of a Declared Default, the Securtty Agent may, at its
discretion {in the name of the relevant Chargor or otherwise and without any further. =

consent or authority from any Chargar):

- {y  receive and retain the dividends, distributions and other monies receivable in _

“respect of its Secured Shares, Investmenis and Related Rights and apply the
- dividends, distributions and other monies receivable in respect of its Secured

~Any obligation on the relevant Chargor to use such 'r'easona'bie.é'ndéaVOUrs to obtain -
the acknowledgement set out in clause 11.4(c) shall cease upon the expiry of

iy if later, the date of acquisition of any Secured Shares, Investments or Related

iy exercise all voting and other rights in relation to its Secured Shares and .

Shares, investments and Related Rights in accordance with clause 18 .

o _' {Appiication of monies); and

"
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(ii). o exercise (or refrain from exerc,:lsmg) a!l vctmg nghts in relation to the Secured _ '.: '

-~ Shares and Investments; and

(i) exercise (or refrain from exercising) the powers and rights conferrad on or

exercisable by the legal or beneficial owner of the Secured Shares or

" Investments in the manner and on the terms the Security Agent thinks fit.

¢y No Chargor shall axercise its voting and other rights in respect of its Secured Shares, -

. Investments and Related Rights in a manner which would prejudice the enforcement -~
" rights of the Finance Parties. -~ |

" {e} " Each Chargor shall make all payments which may become due and payable in respect

- of any of its Secured Shares, Investments and Related Rights. If a Chargor fails to

make any such payments, the Security Agent may but shail not be obliged to make -

- such payment on behalf of the relevant Chargor. . Any sums so paid by the Security =
. Agent shall be repayable by the relevant Chargor to the Security Agent on demand and
- pending such repayment shall constitute part of the Secured Obligations.

o ‘Each Chargor shall remain liable to observe and perform all of the conditions and

- obligations assumed by it in respect of its Secured Shares, Investments and Related

. Rights and the Security Agent shall not be required to perform or fulfil any obligation of
- any Chargeor in respect of any Secured Shares, investments or Related Rights.

(g) - Each Chargor shall comply with any notice served on it under Companies Act 2006 or
. pursuant to the articies of association or any other constitutional document of any -~
relevant entity in respect of or in connectién with the Secured Sharesg, Investments or

‘Related Rights and will promptly provide to the Security Agent a copy of that notice.

" (hy" - Each Chargor shall ensure that none of its Secured Shares are converted into -

- uncertificated form without the prior written consent of the Security Agent. .

| Ty s " As soon as reasonably practicable on the conversion of any Chardor's Secured Shares,

= 116

investments or Related Rights from a certificated to an uncertificated form, or on the - o

. acquisition by a Chargor of any Secured Shares, Investments or Related Rights in an-
" uncertificated form, the relevant Chargor shall give such instructions or directions and

take such ather steps and enter into such documentation as the Security Agent may e

L - reasonably require in order to protect or preserve the Security lntended o be created
L __by this Deed. : :

Register of Trade Marks

" Following the occurrence of an Event of Default which is continuing, each Chargor 2s registered -

- proprietor hereby appoints the Security Agent as its agent to apply for the particulars of this
“Deed and the interest of the Finance Parlies in the material Intellectual Property and any other
“or future trade-marks or frade mark applications registered or to be registered in the United

" Kingdom in the name of that':Cha.rgor,_to be made on the Register of Trade Marks under
“section 25(1) of the Trade Marks Act 1894,  Each Chargor hereby agress to execute all

docurmnents and forms required to enable such particulars to be entered on the Register of Trade -

e “Marks.

Lz

Undertakmgs

Each" Chargor .undertakés tothe ‘Security' Agent in aceordance with this 'clausé"._ﬁ 2. The.

50058853 1

'undertakings in this clause 12 shall remain in force during the Securily Peried. |

7
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13.1.

132
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General un‘dertak'iﬁg '

it shall not do or cause or 'per'mit'to be done anything which may in any Way'materially -
" -depreciate, jeopardise or otherwise prejudice the value tc the Finance Parties of the Securily
- created by or under this Deed,

- Power to remedy

if a Chargor fails to comply with any of the undertakings set out in clause 12 (Undertakings)
within 10 Business Days of written notice by the Security Agent or otherwise at any time on or -
© following a Declared Default, it shall allow and irrevocably authorises the Security Agent and/or

- such persons as it shall nominate to take such action on behalf of that Charger as shall be

necessary 10 ensure that it complies with those undertakings.

- Each Chargor shall within 10 Business Days of demand i:ndem:n'i.fy' the Seicurity' Agent a’géihst
©any cost, loss or liability incurred by it in taking any of the steps referred to in this clause 12

Security power of attorney .

" Each Chargor, by way of security, irrevocably and éeverally appoints the Security Agent, each
" Receiver and any of their delegates or sub-delegates to be its attorney with the fuli power and -

S -authority of such Chargor {in its name and otherwise on its behalfj to:

45

5.1

. 15.2 . Acts of snforcement

(a} exacute, deliver and perfect ail deeds, instruments and other docurments; and

(b} to doorcause o be done all acts and things,
" in each case: -
(i which such Chargor ought or has agreed to execute or do under this Deed and

which it has failed to do within 10 Business Days following a written request

- from the Security Agent to undertake such execution or actian or otherwise at

“any time on or foliowing a Reclared Default, and

{iy - ~ the Chargor ratifies and confirms whatever any attorney does or purports to do o :

under its appointment under this clause,
Enforcement of security

When security is enforceable

- On and at any time after the ocourrence of én'y' Declared Default, the Security created by and -

under this Deed is immediately enforceabie.

- The Security Agent may, at its absolute discretion, at any time after the Security created by or
‘under this Deed is enforceable:

- {a) enforce éil or any part of the Security created by or under this Deed in any manner and

" on the terms it sees fif;

(b exercise all and any of its rights and pewers conferred upon morigagees by the LPA or
' otherwise by any law on morigagees, as varied and extended by this Deed, and rights

CmoosessaLt o C 18

. EXECUTION VERSION
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and _powers conferred on a Receiver by this Deed or otherwise by iaw.,. whéther or ot

it has taken possession of appointed a Receiver (o any of the Charged Property;

appeint one or more parsons io be an administrator in reépect of any Chargor and take o
. any steps to do so; : '

exercise its power of sale under section 101 of. the LPA (as amended by this Deedj; or

 if permitted by law, appaint an administrative 'réceiver in respect of any Chargor.

: 158 - Right of appropriation

- da)

To the extent that the Security created b‘y' this Deed constitutes a "seturity financial

collateral arrangement” and the Charged Property constitute "financial collateral” for the

. purpose of the Financial Collateral Arrangements (No. 2) Regulations 2003
(Regulations), the Security Agent shall have the right at any time after the Security

becomes enforceable, to appropriate all or any part of the Charged Property in or

. towards discharge of the Secured Qbligations.
The value of the appropriated Charged Property shall be:'_:

(i) in the case of cash, the amount of cash appropriated, 'tdgéther w’ifh' 'ény aécru ed :

. -but unposted interest at the time of appropriation; and

('iij } -'_'3i-'n the case of Secured Shares and Investments, determ'ihed by the'Se'cu.rity--_'.' .

. Agent by reference o any publicly available market price.

: in‘each 'cése, for the purposes of the Regulations, each Chargor agrees that any such’ )

determination by the Security Agent will constitite a valuation "in a comimerciaily
reasonable manner”.

154 Statutory powers - general -

()

by

.{C)_..

(d)

- B0058855_"

*For the purposes of aft powers implied by statute, the Secured Obligations are deermed .

to have become due and payable on tha date of this Deed.

.Secticn 103 of the LPA’ (restricting the power o.f"'s.aie} and section 93 of the LPA
- {restricting the right of consolidation) do not apply to the Security constituted by or under
this Deed. '

without the need to comply with any provision of section 88 or section 100 of the LPA,

" the Security Agent and any Receiver is empowered {o lease and make agreements for
_' lease at a premium or otherwise, accapt surrenders of leases and grant options or vary
" or reduce any sum payable under any leases or tenancy agreements as it may think fit

'_ Each Receiver and the Secilrity Agent is entitled to all the rights, powers, privileges and o
immunities conferred by the LFPA and the insolvency Act 1888 on morigagees and -
receivers duly appointed under the LPA, except that section 103 of the LPA does not

= apply.

" EXEGUTION VERSION

The statutory powers of leasing conferred on the Security Agent are extended so that, -

' appoint one or more persons to be a Receiver to all or any part of the Charged Property; ..; o
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_ Contingencies

If the Security Ag'éht' enforces the Security constituted by of under this Deed at a time when no

- amounts are due under the Finance Documents but at a time when amounts may or willbecoms
. s0 due, the Security Agent {or the Receiver) may pay the proceeds of any recoveries effected |
by it into a positive interest bearing suspense account or other account selected by it.

Mortgagee in possession - no liability

None of the Security Agent; its nominee(s) nor any Receiver shall be fiable, by reason of -
"~ entering into possession of any Charged Property, to account as a mortgagse or mortgagee in

possession or for any loss arising by reason of taking any action permitted by this Deed or any -

negiect, default or omission in connection with the Charged Property or taking possession ofor =~
" realising all or any part of the Chargad Property.

- Redemption of prior morigages

- {a) At any time after the Security created by of under this Deed has become enforéeable,' R

- the Security Agent may:
| {0 redeem any prior form of Secu.r.it'y' éﬁér'ény Ch‘érged Proﬁefty; SRR
.- iy procur'e.-t'h'e transfer of that Security to itself; and/or o

.' '_ (iii). . 'settle and pass the"alcobunts of any prior mo’ﬂgagee,.chargeeé orenéum'brénce} _

- which once so sellled and passed shall be conclusive and binding on the
Chargors.

(b} - The Chargors must pay to the Security Agent, immediately on demand, the costs and .

expenses incurred by the Security Agentin conneclion with any such redemption and/or
~transfer, including the pavment of any principal or interest.

- Secured Shares and Investments - following a Declared Default .

'(a} Following the ccourrence of a Declared Default, each Chargor sh‘aﬂ on request by the

Security Agent.

: i) _deliver to the Securi{y Agen.t such pref-stam.pede stdck t'rénéfér' forms or 'other

~transfer documanis as the Security Agent may require to enable the Security - '

Agent or i3 nominee or nominees o be registered as the owner of, and o

~ obtain legal and beneficial title to, the Secured Shares, the investments and/or o

- Related Rights referred to in such request;

iy - provide fo the Security Agent certified copies of all resolutions and

- authorisations approving the execution of such transfer forms and registration -

-of such transfers as the Security Agent may reasonably require;

(isi) . procure that each such transfer is promptly registerad by the relevant E:ompany o

or other entity, and

() _._.pro;r;ure that, immediately on théir'_ issue, all share certificates or other
documents of title in the appropriate form, in respect of the relevant Secured
Shares, Investments and/or Related Rights, are delivered to the Security Agent

T o200
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ey -
0 the Security Agent and its nominee or nominees may sell all or any of the Secured - -
_' - Shares, Investments or Related Rights of the Chargors (or any of them) in any manner’
R permitted by law and on such terms as the Secunty Agent shall in its absolute discretion "
S “determine. : . o

Cag

LA

- ExECuﬂcéN' VERSION

Tin each case showmg the reglstered hoider as the Securlty Agent or its nominee L

_of nominges (as applicable). .

_.: At any time followmg the occurrence of a Declared Defauft the Secunty Agent may'_ -
"~ complete any transfer documents held by it in respect of the Secured Shares; the

Investments andior the Related nghts in favour of itself or such other person or i

‘nominee as it shall seiect

At ahy'time'éﬂe? th'e"Sécu-rity ereated by or undeér this Deed has become enforceable

* It any Chargor receives any dividends; distributions or othér monies in respect of its

- Becured Shares, Investments and Related Rights at a time following the occurrence of =

N “aDeclared Default, the relevant Chargor shall promptly pay such sums received directly R
. to the Security Agent for application in accordance with clause 18 (Application of =~ -

monies) and shall hold aif such sums on trust for the Security Agent pending payment . .-

~of themn to such account as the Security Agent shall direct.
‘Receiver

Appointment of Receiver

- |

R

""-.'__--(d)

CEDaseREs 1. -

). Atany time after any Security created by or undér this Deed is enforceable, the
- Security Agent may appoint one or more persons to be a Receiverto allorany

_ ' part of the Charged Property in accordance with clause 15.2(c). {Acts of -
-~ enforcement). : : -

i) Atany time, if so requested in wiiting by any Chardor, without further notice,

-~ the Security Agent may appoint 2 Receiver to all or any part of the Charged - B
_ ' _'Property as if the Security Agent had become enfitied under the LPA to exercise
- the power of sale conferred under the LPA. o

- Any appomtment under c!ause 16. 1{a) may be by deed under sea! or'in wnteng under_'
“-its hand.. L

Excépt as providéd below, any restriction imposed by taw on the right of a mortgagee
" to appoint a Receiver {including under section 109{1) of the LPA) does not apply to this
 Deed. R S S

. Any Receiver appointed under this Deed shall be deemed to be the agent of the relevant -
. Chargor for all purposes and accordingly will be deemed to be in the same position as
" ’a Receiver duly appointed by a mortgagee under the LPA, That Chargor alone is .~
responsible for any contracts, engagements, acts, omissionis, defaults and losses of 8-
- Receiver and for any liabilities incurred by a Receiver, '

In'no circumnstances whatsoever shall the Security Agent of any Secured Party be liable
- {either fo the Chargor or to any other person) by reason of the appointment of a.
- Receiver or for any other reason nor be in any way responsible for any misconduct,

‘negligence or default of the Receiver. :
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e

. The Sgeurity Ageht'is not éhtitiéd to appeiht a Receiver sol.e?ly as a result of the obiaining - - |

of a moratorium (or anything done with a view to obiaining a moratorium} under Part A1

- of the Insoivency Act 1988 other than in respect of a floating charge referred to in
subsection (4) of section AS2 of Part A1 of the Insolvency Act 1988,

- The Security Agent may not appoint an administrative  receiver (as - defined in

section 28(2} of the Insclvéncy Act 1986} over the Charged Property if the Security
Agent is prohibited from so doing by section 72A of the Insolvency Act 1986 and no

" exception to the prohibition on appointing an administrative receiver applies.

16.'2” "'Remov'al

" The Secu:ri.'fy Agent maf (Subjec't' to any r'eq.u'iirem-e.nt for an order of the court in the case of an

administrative receiver) remove from time to time any Receiver appointed by it and may,

whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver whose

. appeintment has terminated.

16.3  Powers of Receiver .

@

. eoaseREx 1

General

K (i A Receiver has all of the rights, pé'ijer's' and discretions set out below in this ::_

. clause 16.3 in addition to those conferred on it by the LPA

(i) A Receiver shall have all the powers of an administrative receiver set out in

Schedule 1 to the Insolvency Act 1886 (whether or not the receiver is an
- administrative receiver).

{i) - A Receiver may, in the name of any Chargor,

(A} _do all other acts and things which he may consider éxp'e'diént for

"~ realising any Chargad Property; and

" “{B} - exercise in relation to any Charged Property all the powers; authoriies
~-and things. which he would be capable of exercising if he were its -~ -

“absolute beneficial cwner,

(W) ¥ there is more than one Receiver holding office at the same time, unless the .
' ' document appointing him states otherwise, each Receiver may exercise all of _
the powers conferred on a Receiver under this Deed or under the Insolvency =

- Act 1986 individually and o the exclusion of any other Receivers.

Bofrow money -

A Receiver may raise and borrow money (either unsecured or én the security of any

Charged Property, either in priority to the Security constituted by this Deed or otherwise)

" on any terms and for whatever purpose which he thinks fit. No person lending that
" money need enguire as to the propriety or purpose of the exercise of that power or to
check the application of any money so raised or borrowed.

2

EXECUTION VERSION -
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ey 'Carry'on'rbusihes‘.s
- A Receiver may carry on any business of any relevant Chargor as he thinks ft and, for _ .
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers
in his absolute discretion appropriste.
(dy _'Campmmise o
A Receiver may seftfe, 'adjust, refer to arhitration, compromise and érréhge any claims, - -
-accounts, dispuiles, questions and demands with or by any person who is or claims io
" be a creditor of any relevant Chargor or relating in any way to any Charged Property. - '
e " Delegation
A Receiver may delegate his powers in accordance with clause 17 {.De!egation);
M - Lending
A Receiver'may lend Méney of advance credit to any person.
(g} Employees

_ For the purposes of this Deed, a Receiver as heé thinks appropriate, on behalf of the
_ relevant Chargor or for itself as Receiver, may:
)  appoint and discharge managers, officers, agents, accountants, servants,
. workmen and others upon such terms as to remuneration or otherwise as he
~“may think proper; and '
i)  discharge any such persons appointed by the relevant Chargor.
(h)  Leases
A Receiver may let any Charged Property for any'térm and at any rent {with or without
- apremium} which he thinks proper and may accept a surrender of any lease ortenancy -

of any Charged Property on any terms which he thinks fit {including the payment of
- monay io a lessee or ienant on a surrender). -

(i) Legal actions
_ A Receiver may' bring,'proseﬁuté, enforcé; defénd ahd abanddn a!|'ac'tic3ns;'sui'ts and '_
- proceedings or submit to arbitration or any form of alternative dispute resolution in the

' name of the relevant Chargor in relation to any Charged Property as he considers
- expedient,

| {j} .~ Possession
A Receiver may take imimediate possession of. get in and collect any Charged Property. o
(k) - Protection of assets

. A Receiver may, in each case as he may think fit: : o

BaossaEal - T 23
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(i) 'make and effect all fepairs and insurances and do any and all other acts which

the relevant Chargor might do in the ordinary conduct of is business be they
for the protection or for the improvement of the Charged Property;

(i} commence and/or complete any building operations; and

(i) apply for and maintain any planning permission, building regulation approval of -

- any other permission, consent or licence. or any other Authorisation.

" Receipts

A Receiver may give valid receipts for alt monies and execute all assurances and things .-

which may be proper and desirable for realising any Charged Property.

Sale of assets

(i) A Receiver may séll,’ exc'héng'e;. convert into monies and realise any Charged =

Property by public auction or private contract in any manner and on any terms
- which he thinks proper.

(i) = The consideration for any stich transaction may consist of cash or non-cash

- consideration and any such consideration may be payable in a lump sum or by
“instalments spread over such period as he thinks fit.

(i) . Fixtures and any plant and machinery annexed to any part of the Secured

. Properly may be severed and sold separately from the property coniaining
" them without the consent of the relevant Chargor,

..'Subsidiaries' .

A Receiver may form . a Subsid’i?ary of the réleva‘hf()hargor and transfer to Ithat"
- Subsidiary any Charged Property. '

Deal with Charged Property

‘A Receiver may, without restriction’ sell, let or lease, or concur in selling, letting or

leasing, or vary the terms of determing, surrender or accept surrenders of . leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with, all

. or any part of the Charged Property without being responsibie for loss or damage, and
© g0 that any such sale, lease or disposition may be made for cash payable by = .
- instalments, loan stock or other debt obligations or for shares or securities of another .

- . company or other valuable consideration. The Receiver may form and promote, or '
- eoncwr in forming and premoting, a company or companies to purchase, lease, licence

-or otherwise acquire interests in all or any of the Charged Property or otherwise, arrange

for such companies to trade or cease to frade and fo purchase, lease, license or

. otherwise acquire ail or any of the Charged FProperty on such terms and conditions *
~-whether or not including payment by instaiments secured or unsecured as he may -

think fit.

‘Yoting rights

A Recsiver may exercise all voting and ofher rights attaching o the Investments.
“Secured Shares, Related Rights, and stocks, shares and other securities owned by that
. Chargor and comprised in the Charged Property in such manner as he may think fit.

24
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16.4

The Security Agent may from time to time fix the rémurieration of any Receiver appointed by it _

47

VA

Dotz

B0A5IBES_1

- Security

A Receiver rﬁay redeem any prior Security and seftle and pass the accounts of the
- parscon entditled to the prior Security s0 that any accounts so seffled and passed shall
 {subject to any manifast errar) be conclusive and binding on that Chargor and the
" money so paid shail be deemed {0 be an expense properly incurred by the Receiver.

' .""Acquire larnd

" The Recéiver may purchase or acquire any land and purchase, acquire or grant any
~interest in or right over land. ' '

Devalopment

A Receiver may implement of continue the development of (and obtain all consents
*1equired in connection therewith) and/or complete any buildings or structures on, any
o real property comprised in the Secured Property and do all acts and things incidental to

- the Secured Property.

Landlord's ob!igations _

- ."A Receiver may on behalf of a Chargdr'a'nd without consent of or notice to that Chargor
- exercise all the powers conferred on a landlord or a tenant by the Landiord and Tenants
" Agts, the Rents Acts and Housing Acts or any other legislation from time to time in force

in any relevant jurisdiction relating 1o rents or agriculiure in respect of any par of the

~ Secured Properiy.
. Uncalled capital - B
A Receiver may make calls conditionally or uncondifionally on the members of any _ '
relevant Chargor in respect of uncalied capital. '

Incidental matters

A Receiver may do all other acts and things including without limitation: sighing and
-executing all documents and deeds as may be considered by the Receiver to be -
~incidental or conducive to any of the matters or powers listed here or granted by law or

otherwise incidental or conducive to the preservation, improvemnent or realisation of the
Charged Property and to use the namea of the relevant Chargor for all the purposes set
out in this clause 16.

Remuneration .

Each of the Secufrity Ag'eht,'and any Receiver and any Deleg'ate' may. at any time, delegate by
" power of attorney or otherwise to any person for any period, alt or any right, power, authority or -

. Delegat’ion

discretion vested in i in its capacity as such.

" That delegation may be made upon such terms and conditions {including the power to sub- :
'delegate) and subject 1o any restrictions as the Security Agent, or that Receiver or that Delegate

{as the case may be) may, in its discretion, think fit in the interests of the Secured Parties.

EXECUTION VERSION
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Neither the S'fec'u'ritfy' Agent, norany'ReﬁeiVér nor ahy"D’eIégate:shail be bound o supervise, or . _
Cbe in any way responsible for any damages, costs or losses inourred by reason of any

~ misconduct, omission or default on the pari of, any such delegate or sub-delegaie.

181

182

Application of monies

shall not apply to a Receiver appointed under this Deed.

All monies from time to time received or recovered by the Security Age’nt o any Receiver under

this Deed or in connection with the realisation or enforcement of all or part of this Security will

be held by the Security Agent and shall be applied in accordance with the terms of the Facilities '

Agreement. This clause 18:

@) is subject to the payment of any claims having priority ovér this Security; and

183

B ' ~dees not prejudice the right of any Secured Party to recover any shortfall from the

Chargor.

' The Security Agent and any Receiver may place any money received, recovered or réalised

pursuant 1o this Daed in an interest bearing suspense account and it may retain the same for

- such period as it considers expadient without having any obligation to apply the same or any

T

part of it in or towards discharge of the Secured Obligations.

Expenses and indemnity

. The Chargor must:

ey immediately on demand pay to-each Secured Party the zmount of aif costs and -~
expenses (including legal fees) incurred by that Secured Party in connection with this
Deed inciuding any arising from any actual or alleged breach by any person of any law

by keep each Secured Party indemnified against any failure or delay in paying those costs

20._.. .,

201

. or regulation; and

ar expenses.

Remedies and waivers

" No failure to exercise, nor any delay in exércising', on the .part of the Security Agent or any
- Receiver, any right or remedy under this Deed shall operate as a waiver of any such right of

~ U remedy or constitute an election to affirm this Bead. No single or partial exercise of any right or

remedy shall prevent any further or other exercise or the exercise of any other right or remedy.
The rights and remedies provided in this Deed are cumulative and not exclusive of any rights or

" remedies provided by law.

202

‘A waiver or affirmation given or consent granted by the Security Agent or any Receiver under
this Deed will be effective only if given in writing and then only in the instance and for the purpose

_for which it is given,

i

2t

- Protection of third parties

Mo person {including a purChaSef) dealing with the S‘ecurity Agentor a Receiver or its or his’

agents has an obligation to enquire:

{ay.  whether the Secured Obliga{ions have become payable;

BOOSRAE3_1

26
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‘Sections 109(6) and (8) (Appaintment, powers, remuneration and duties of receiver) of the LPA
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(b} whether any power purported to be exercised has become exercisable or is being

properly exercised;

o) “whether any Secured Obligatizoné or othér monies remain outstanding;
{d) . how ‘any monies paid to the Setufity Agent or to the Receiver shall be appli'ed;'cr o
{e) : the status, propriety or validity of the acts of the Receiver or Security Agent.

-_'The '.'r'eceipt of the Security Agent of any Receiver shall be an absolute and a conclusive

discharge io a purchaser and shall relieve that purchaser of any obligation to see io the

- application of any monies paid to or by the direction of the Security Agent or any Receiver.

Inclauses 21.1and 21.2, pu’rchéser includes any person acquiring, for meney or monies worth,

any lease of or Secyrity over, or any other interest or right whatsoever in relation to, the

 Charged Property or any of them.

Settlements conditional

If the Security Agent (actihg reascnably) believes that 'any amount paid by a Charger or any

other person in respect of the Securad Obligations is capable of being avoided or set aside for

- any reason, then for the purposes of this Deed, such amount shall not be considered to have B
.. been paid,

Any setfiement, discharge or release between a Chargor and any Secured Party shall be _
conditional upon no Security or payment to or for that Secured Party by that Charger or any. _
. other person heing avoided or set aside or ordered {o be refunded or reduced by virtue of any -

law relating to bankruptcy, insoivency or liguidation or otherwise.

" Subsequent Security

If any subsequent charge or other interest affects any Charged Property, a Secured Party may
- open a new account with the Chargor.
If that Secured Party does not open a new account, it will nevertheless be treated as if it had -

done so at the time when it received or was deemed to have received notice of that charge or
other interest,

~ As from that time all payments made to that Secured Party will be credited or to be treated as _
~having been credited {o the new account and will not operate to reduce any Secured S

Obligations.

setoft

A Finance Paﬁy may set off any matured obligation due from & Chargor under the Finance
' Documents (io the exient beneficially owned by that Finance Parly) against any matured

cbligation owed by that Finance Party to that Chargor, regardless of the place of payment,
booking branch or currency of either obligation. If the obligations are in different currencies, the

- Finance Party may convert sither obligation at a market rate of exchange in its usual course of

business for the purpose of the set-off.

Gonbeasa_ 1 - _ S BT
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' under this Deed, shall be made and given in accordance with the terms of clause 36 (Nolices) '

EXECUTEON VERS[QN a
Notices _

Any communication undet this Deed or any other Security or Finance Docurvient created by or -

R of the Facilities Agresment,

26

27 Assignment
271

272

28

- Invalidity

Clause 38 (Partial invalidity) of the Facilities Agreement shall apply to this Deed as if set olit
- herein full but so that references 1o the Finance Documents shall be construed as references
~ tothis Deed and any Security created by or under it '

'  Each Finance Paity may assign or otherwise transfer all or any part of its rights under this Deed
or any Security created by or under itin accordance with the terms of the Finance Documents.

No Chargor may assign or otherwise transfer any of its rights and obligations under this Deed.
Releases

Upon the ékpir'y'-of the Security Perind ,. the Security Agent shall promptly, at the request and
cost of the Chargors, take whatever action is necessary to release and reassign to each relevant |

. - Chargor: -

U(a)  its rights arising under this Deed: and

' () the Charged Property from the Security created by and under thisDeed. .

29

201

202

30

R

- Gurrency cliauses

Clause 34.9 (Currency of account) of the Facilities Agreement shall apply to this Deed as if set
out here in full but s0 that references to the Finahce Documents shall be construed as

references to this Deed and any Security created by or under it and references to the Obligors
shall be construgd as references to the Chargors,

If a payment is made to the Security Agent under this Deed in a currency (Payment Currency)

cther than the currency in which It is expressed to be payable {Coniraciual Currency), the
Security Agent-may convert that payment into the Contractual Currency at the market rate of _

~ exchange and to the extent that the converted amount of the payment falls short of the amount -

due and pavable the Chargors will remain liable for such shortfall

Certificates and determinations

* Clause 37.2 (Certificates and determinations} of the Facilities Agreement shall apply to this
- Deed asif set out here in full but so that references to the Finance Documents shall be construed
a5 references to this Deed and any Security created by or under it and references to the Finance

Parties shall be construed as references to the Security Agent.

Counterparts

' This Deed or any Finance Docliment entered into under or in connection with this Deed may be
. executed in any number of counterparts and this has the same effect as if the signatures on the

counterparts were on a single copy of this Deed or any Finance Document.

Seoosgesay T T 28w
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.32 Governing law

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

"33 Enforcement

331 Jurisdiction a:f?Eninsh courts o

{a)  The courts of England have exchisive jﬁrifsdi:':iion to sattle any disp'u'te.a:ris'i'ng outofor

in connection with this Deed (including a dispute relating to the exisience, validity or

termination of this Deed or any non-contractual obligation arising out of or in connection

with this Deed) (Dispute).

- (b) The Parties agree that the courls of E-n‘g!and are the most appropriate and convenient

-courts to settle Disputes and accordingly no Parly will argue to the contrary.

(c) “This clause 33 is for the benefit of the Security Agent. As a resulf, the Secuﬁty Ageht U

" shall not be prevented from taking proceedings relating o a Dispute in any other courts
“with jurisdiction. To the extent allowed by law, the Security Agent may take concurrent
proceedings in any number of jurisdictions.

: 432" Service of process

(8)  ‘Without prejudice to any othér mode of service allowed under any relevant law, each
' .- Chargor {cther than a Chargor incorperated in England and Wales):

(i irrevoeably appoints the Parent as its agent for service of process in relationto -
. any proceedings before the English courts in connection with any Finance -
Document (and the Parent by its execution of this Deed, accepis that -

- appointment); and

(i) -agrees that failure by an agent for service of process to notify the refevant

"~ Chargor of the process will not invalidate the proceedings concerned.

YR If a'ny person ap-pbinted as an agent for service of process is unable for any reason to

act as agent for service of process, the Parent (on behalf of all the Chargors) must -

- immediately {and in any event within 5 days of such event taking place) appoint ancther
“agent on terms acceptable to the Security Agent. Failing this, the Security Agent may
" appoint another agent for this purposa.

This Deed has been signed on behalf of the Security Agent and executed as a deed -by gach Chargor

- and is delivered on the date given at the beginning of this Deed. It is intended by the parties to this Deed
that this Deed will take effect as a deed notwithstanding that the Security Agent may only execute it
under hand.

©. . 5o05Rs3_t o Sl S 28
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A6 LLP

AG Lip

AG LLFP

Name

Miroma Holdings Lid

We are Raven Limited

Way to Blue Limited

The Contented Digital Media

Company Limited

Miroma R4E Holdings Limited

Miroma Investments Limited

Miroma International Ltd

Attentive Limited

Cornerstone  Studios

Sroup Limited

New Stance Limited

Group

Twelve A M. Media Limited

Miroma SET Limited

Wake the Bear Limited

R4E Ltd

Dewynters Limited
W e moan

Mewmans Displays Limited

Story House PR Limited

Enhance  Qutdoor

Limited

Holding

Enhance Qutdoor Limited

600536531

Schedule 1

Chargors

Jurisdiction of incorporation

England and Wales
England and Wales
England and Wales

England and Wales

England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

England and Wales

30

EXECUTION VERSION

Registered number
07586117
13065339
03872642

08333466

11079104
12084876
04462686
13483001

11083662

10886931
10350204
02725009
02726008 (L (3437
078414086
00197585
02250991
11494938

13255742

13266631
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EXECUTION VERSION
Schedule 2
Properties
Registersd Land
Chargor Country and District Title number

{or Address or Description and (if applicable} London
Borough)

INTENTIOMALLY LEFT BLANK

Unregistered Land

INTENTIONALLY LEFT BLANK

£005a853_1 31
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........................... EXECUTION VERSION
Scheduls 3
Secured Shares

Chargor ~ ~~  Name and registered Numberand class of shares

' number of company
Miroma Holdings Ltd " We are Raven Limited 800 Ordinary shares of £1.00

 WaytoBlueltd o 149,116,268 Ordinary shares of |
- - E0.01 each

The Contented Digital Media 10,198 Ordinary shares of £0.01
-Company Limited each

10,802 A2 Ordinary shares of -
- E0.01 each

Miroma R4E Holdings Limited 1,000 Ordinary shares of £4.00
- each

100 C}rdinary shares of £1.DO.
each

"Miroma Investmients Limited 1,000 Ordinary' shares Gf E‘!.OG .
each

-Miroma International iLtd 80 OFdinary_shares' of £1.00
- each

Corerstone  Studios Group 268 B ordinary shares of £1.00
Limited ench :

229 A ordinary shares of £1.00

- . each
‘New Stance Limited 501 Ordinary shares of £1.00.
' - each
- Miroma SET Limited -~ - 1,746,594,082 Ordinary shares

of £0.01 each

Twelve AM. Media Limited 950 Ordinary shares of £1.00 -
: each

Miroma Labs Limited . 5,010 B Ordinary shares of £0.01
L each

Hyperactive London Limited 17,679 ~ Ordinary = shares of =~
- £0.0001 each '

Fold 7 Limited . 68450 A Ordinary shares of
S £0.0001 each '

BO05EE53_ 1 ' e S



" Miroma SET Limited

Chargér L

 Limited

. Miroma Intemational Ltd

" Miroma R4E Holdings Limited

- Miroma SET Limited o

“DatuSign EnQe!ope D FEEAT162-F3E9-423F-9BDE-00D7BF1BE3S? -

Name. _ and . registered _
" number of company

5500 B Ordinary shares of -

 EXECUTION VERSION

Number and class of shares L

£0.0001 each

25850 Growth - shares  of

. E£0.0001 each

30500 ordinary . shares  of S

“£0.0001 each

Miroma  Maker - Holdings

_ Aftentive Limited '

1,000 Ordinary shares of £1.00

- each

1,000 Ordinary shares of £1.00

each

501,810,758 Ordinary A shares

"of £0.01 each

. Wake the Bear Limited

900 Ordinary shares of £1.00

. each

. R4E Ltd

" Agenty Press Limited

“RAELW

. Dewynters Limited

~ Enhance  Outdoor ~ Holding Enhance Outdoor Limited

Limited

. gonssEsaly

Story House PR Limited

- Dewynters Ltd

- Newman Disb!ayé btd -

each

Enhance Qutdoot Holdi-ng"
Limited

‘Buzz 16 Productions Limited.

926 Ordinary shares of £1.00
. each

each

500 Ordinary A shares of £0.10

- each

10,000 Ordinary shares of £1.00

- each

25,000 Ordinary A sharés of

£1.00 gach

25000 Ordinary B shares of

. £1.00 each

100 Ordinary shares of £1.00

each

1,000 Ordinary shares of £1.00

" each

33 -

100 Ordinary shares of £1.00

985 Ordinary shares of £1.00
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SCh;dul.e#
Rel.é\iant Agreements
- Part1-Form of hotice of assignment.
Dated: ¢ -
Dear Sirs

" The agreement described in the attached schedule {Agreement)

" We hereby notify you that we have assigned by way of security, subject to a provise for ré-—aSsi’gnmer‘at o -

. on redemption. to Barclays Bank PLC (Security Agent} as security trustee for itself and others all our
_right, title and interest in and to the Agreement. .

_ We hereby imevocably and unconditionally authorise and inétru'ct'y'ou *{Upon receipt of a notice from the .
" Security Agent that a Declared Default has occurred)™

o without natice or reference to, or further authority from us and without enquiring as to the
 justification or the validity of those instructions, to comply only with any instructions from time to
. time received by you from the Security Agent relating to the Agreement and any rights under or

in connection with the Agreement; and

2 topay all sums payable by your under the Agreemenf directly to the. Set:urity Agent at:
Bank:. S
Account number: [ 2
- Sort code: . L 2

_ . or such other account as the Security Agent may specify from time to time. _'

. We remain liable to perform all our obligations under the Agreement and the Security Agent is under no
' - obligation of any kind whatsoever under the Agreement nor under any liability whatsoever in the event
- of any failure by us to perform our obligations under the Agreement.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Security

Agent and the other capy to us.

" The provisions of this notice (and any non-contractual obligations arising out of of in connéction with it)
are governad by English faw.

Yours faithfully

for and on behalf of
-~ [NAME OF CHARGOR])

T Delete in notices served upen or followihg & Declared Default -

o I T : I S

EXECUTION VERSION
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The Scheduls

EXECUTION VERSBION

Lrate

Parties

Description

4

@

[Attach form of acknowledgment]

GO068853 1
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. EXECUTION VERSION -

Part 2 - Form of acknowledgement

Te Barclays Bank PLC _
.1 Churchill Place, London, E14 5HF’

T '.{name of Chargor} (Chargor) -
'  [address]

Dated:- ¢

- We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms _
-defined in the Notice shall have the same meaning when used in this acknowledgement We confirm

o that

{a)
e

(o

KON

The prowsmns of this acknowledgement (and any non- contractual obllgatnons arising out of or un'_' '

‘we shall act in accordance with the Notice:

" there has been no amendment. waiver or release of any rights, title or interests in the '
© - Agreement since the date of the Agreement,

the Chargor will remain liable to perform all its obligatioRs Under the Agreement and the ) |

Security Agent is under na obligation of any kind whatsoever under the Agreement nor

under any liability whatsoever in the event of any faillure by the Chargor to perform its

" obligations under the Agreement;

a5 at the date of this acknowledgement we have not received any notice of security"
. assignment or charge of {or of any interest of any third party in) the Chargor's interest
7 inthe Agreement in favour of ahy other person;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor

of the terms of the Agreement; and

relating o the Agreement.

connection with it) are governed by English law.

'..'Fcr and oh behalf of

.

50058853 1

38

we do not have and have not claimed or exercised any right or claim againstthé Chargor
or exercised or attempted o exercise any right of sel-off, counterclaim or other right
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Schedule5
Relevant Policies
_ Part 1 - Form of notice of assignment -
CTor .[insumr] S =
- Dated: & . .
Dear Sirs
" The insurance policies described in the attached schedule (Relevant Policies) -
We hereby notify you that we have assigned by way of security, subject to a provisg for 're-assignme'n'f '
on redemption, to Barclays Bank PLC (Security Agent) as security trustee for itself and others all cur
right, title and interest in and to the Relevant Policies.

'_ We hereby irrevocably and uncenditionally authorise and instruct: .

1 that you may continue to deal with us in relation to the Relévant Policies until you recaive written’ _
. notice to the contrary from the Security Agent that a Declared Default has ocourred. o

o 2 C thersafter, and without notice or reference to or further authority fram us and without en’qﬁiring
' as to the justification or the validity of those instructions, :

24 tocomply only with any instructions from time to time received 'b'y'y'ou from the Security Agent
~relating to the Relevant Pelicies {or any of them); and :

:_2.2" - fo pay all sums payable by you under the Relevant Policies (or 'an'y of them) dirgctly to 'the g
Security Agent at such account as the Security Agent may specify from time to tfime.

We remain liable to perform all our obligations under the Relevant Policies and the Seturity Ageni is
under ne obligation of any kind whatscever under the Relevant Policies nor under any liability
" whatsoever in the event of any failure by us to perform our obligstions under the Relevant Policies.

X Please signand return the acknowled gement aftached to one enclosed copy of this notice to the Secu.fitsf
Agent and the other copy o us.

' The provisions of this notice (and any non-contractual obligations arising out of or in connection with it)
_are governed by English law.

5 - Yours faithfully .

for and on behalfof .
[NARE OF CHARGOR]

BOOSBA5I 1 S BT
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EXECUTION VERSION
The Schedule
Date of policy Insured Policy type Palicy number
; K ¥ 3

[Attach form of acknowledgment]

60056353_1
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" EXECUTION VERSION
.. Part 2 - Form of acknowiedgement -

To: | Barclays Bank PLC o -
1 Churchilf Place, London, £14 SHP

To: . [name of Chargor] {Chargor)
" [address] L

- Dated: ¢

We acknow?edgé réceipt of the natice of ésSignment (No.tice-)'o’f which the above is a duplicate. Terms
definad in the Notice shall have the same meaning when used in this acknowledgement. We confirm -
that: . _

(@) there has been no amendment, walver or release of ah‘j rights or interests in ‘any
Relevant Policy since the date of such policy, :

“{b) - we shall act in'accordance with the Notice;.

(). 'the Chargor will remain liable to perform all its obligafions under the Relevant Policy
~ and the Security Agent is under no obligation of any kind whatscever under the
Relevant Policy nor under any liability whatsoever in the event of any failure by the
_Chargor to perform its obligations under the Relevant Policy;

{dy- . ‘25 at the date of this acknowledgement we have not received any notice of security
' - assignment or charge of (or of any interest of any third party in) the Chargor's interest ~
in any Relevant Paolicy or the proceeds of any Relevant Policy in favour of any other
parson; and

~{e} | we do not have and have not claimed or exercised any right or claim against the Chargor

' or exercised or attempted to exercise any right of set-off, counterclaim or other right -
relating 1o any Relevant Policy and we waive all future rights to claim or exercise any
rights of set-off, counterclaim or other similar right now or in the future relating to the
Relevani Policy.

" The provisions of this acknowledgement (and any hon-contractual ob!igatiO'ns'ériSing out of o in - '

. connection with it} are governed by Engiish law.

~For and'on behalf of
- [insurance company)

600583531 o 5 . S ag



DecuSign Envelope ID: FEEAT71682-F3E8-423F-9BDE-05D7BF1BE3S7 ) : _
"EXECUTION VERSION

Sch;du!es-_' . B
_ Blocked Accounts
. Part 1 - Earm of notice of assignmenf or.tz.hai-gle. - .

To:. - [insert narﬁe ahdaddress of account holding institution)

Dated: ¢
Dear Sirs -
© Account hﬁmbér: 0 o e e .'(Bléékeﬁ Account)

Sort code: B TS K

-~ Account holder: - ¢ [NAME OF CHARGOR]

- We hereby natify you that we have [assigned absolutely, subject to a provisc for re-assignment on

- redemption, f charged by way of first fixed charge] to Barclays Bank PLC (Security Agent) as security

- trustee for itself and others all our right, title and interest in and to the Blocked Account and any monies
from time to time standing to the credit of the Blocked Account. :

- We hereby irrevocably and unconditionally authorise and instruct you:
-1 tohold all monies from time to time standing to the credit of the Blocked Account to the order of
- the Security Agent and accerdingly to pay all or any part of those monies fo the Security Agent .

. {or as it may direct) promptly following receipt of written instructions from the Security Agent to
" that effect; and

2  to disclose to the Security Age‘ntsu’ch'ihformation relating to us and the Blocked Account as the - _
' Security Agent may from time o time request you to provide. '
We also advise you that:
(a) all rights, interest and benhefits whatsoever éccruin.g to or for the benefit of us arising in
respect of the Biocked Account belong to and are exercisable by or at the direction of

- the Security Agent;

" (b)  we may not withcraw any monies from the Blocked Account without first having
... obtained the prior written consent of the Security Agent, and

{e) - the provisions of this notice may only be revoked or varied with the brior written consent _
- of the Security Agent.

. Please sign and return the acknowledgement attached to one enclosed copy of this hotice to the Security
- Agent and the other copy to us.

) The provisions of this notice (and any non-coniractual obligétidns arising dut of orin bonnéc’tibn with i)
are governed by English law.

CBoosEERA . o ap
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Yours faithiully

for and on behalf of
[NAME OF CHARGOR]

[Aftach form of acknowiedgment]

BOD58653_ 1 41
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Part 2 - Form of acknowledgement
CTor .Bfarcléys Bank PLC: _ :
- 1 Churchill Piace, Londen, E14 5HP
CTé [name of Chargor] {Chargor)
' " |address] -
Dated: #

‘Wa aCkhoWIedgé receipt of the notice -of éssi.gnr'ﬁent or charge (Notice) of which the above is a -
duplicate. Terms dsfined in the Notice shall have the same meaning when used in this
acknowledgement.

We confirm that:
-~ {a)  we shall actin accordance with the Nétice;"
(b} as at the date of this acknowledgement we have not received 'ény notice of secd‘rity‘
assignment or charge over (or of any interest of any third party in) the Chargor's interest |

in tha Blocked Account in favour of any other person;

| (.c) ~we wili not without the Security Agent's prior written consent amend or vary any rights :
' ~attaching to the Blocked Account; and

(d)y - we will not exercise and unconditionally and irrevocably waive any right of combination
or consolidation of accounts, security, set-off or lien or similar rights (howsocever
- describad) which we may have now or in the future in respect of the Blocked Account
- of pver any manies standing to the cradit of the Blocked Account. '

" The provisions of this acknowledgement (and any non-contractual obligations arising out of or in
" connsction with it) are governed by English law. :

Forand onbehalf of .
" {account holding institution]

. eoosaEsat Ll A2
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EXEGUTION VERSION

Scheduls 7 -
Unblocked Accounts
" Part 1 - Form of notice of assignment or charge -
: To':"_ linsert name and address of account holding institution)
Aceount number: T L '_ ' (A’ccaunt)u ROt
" Sort code: R AR R L -
. . Account holder: 4 Limited

We hereby notify you that we have assigned by way of securily, subject to a proviso for re-assignment -
. on redemption, to Barclays Bank PLC (Security Agent) as seciirity trustee for itself and others all our -
right, title and interest in and to the meonies from time to time standing to the-credit of the Account.

We hereby irrevacably and uncenditionally authorise and instruct you:

1 {following us giving notice to you of the occurrence of a Declarad Default) to hold alt monies .
~ from time to time standing to the credit of the Account to the order of the Security Agent and -
-accordingly to pay all or any part of those monies to the Security Agent (or as it may direct) "
promptly following receipt of written instructions from the Security Agent to that effect, and

2 todisciose to the Security Agent such information relating to us and the Account as the Security
- Agent may from time to Hme reguest you to provide.

By countersigning this notice, the Security Agent authorises you to permiit lis t6 withdraw and otherwise
deal with funds standing to the credit of the Account until you receive a notice in writing to the contrary

from the Security Agent that a Declared Default has oocurred.

' Please sign and return the -acknowlédgement attached to one enclosed copy of this notice to the Security
~ Agent and the other copy to us.

The provisions of this nofice (and. any non-contractual obligations arising out of or in connection with it) :
are governed by English iaw. :

~ Yours faithfuily

e R R A r A A e S

. for and on behaif of € Limited

'Countersignedforandonbeha!fof- . S S L e T
the Security Agent: el s L

 [Attach form of acknowledgment]

B00SEBSALT- L oo 4G
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" EXECUTIONVERSION .~~~
s Part 2 - Form of ackn'cwiedge.mfeht'._ -
o : Tor- Barclays Bank PLC - . "
-1 Churchili Place, Landon, E14-5HP .~

Tor [name of Chargor] (Ghargor)
[address]

‘Dated: ¢
We acknowledge receipt of the notice of assignment or charge (Notice) of which the above is a
Cduplicate.  Terms defined in the Notice shall have the same meaning when used in this
acknowledgement. '
o Weconfirmthat - -

(ay =~ we shall act in accordance with the Notice;

(b} | as at the date of this acknowledgement we have not recgived any notice of security
assignment or charge (or of any interest of any third party in) over the Chargor's interest
in the Account in favour of any other person; and

" {e} - we will not exercise and unconditionally and imevocably waive a'ny' right of combination
~or consolidation of accounts, security, set-off or lien or similar rights (howsoever. =

. described) which we may have now or in the future in respect of the Account or over - SR
any monigs standing to the credit of the Account.

. The provisions of this acknowledgement {and any non-contractual obligations arising out of or in o
- connection with it} are governed by English law. '

For and on behalf of
" [account holding institution]

sogsgesa_t L A
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- gchedule 8 |
‘Form of IS.ecurEty Deed of Accession
 This Deed is madeon S S e
‘Between | | o

(1) ‘Mirema Holdings  Ltd {registered in England with number 07686117 for itself and for the =
. Chargors (Parent); .

(2) - & (registered in England with number 4 (Acceding Chargor); and _
©(3) Barclays Bank PLC as security trustee for the Secured Parties (Security Agent).
B Whereas

(A} This Deed is supplemental to a debenture dated 4 between, inter alia, the Parent, the Chargors
. and the Security Agent (Debenture).
By _ The Acceding Char'gdr has also entered into an Accession Deed 1o the Facilities AgreéMént on .
' or about the date of this Security Deed of Accession and by doing so appoints the Parent as its -
~agent on the terms set out in the Accession Deed. -

itis agreed
. 1 Definitions and interpretation - _ .
11 . Definitions _

(a) | Save'to the extent otfierwise defined in this Deed, terms defined in the Debenture have
“the same meaning when used in this Deed.

(b) - In this Desd, Secured Shares means all shares present and future held by the'
-Acceding Chargor or the Persons listed in Schedule 2 (Secured Shares) to this Deed.

1.2 ' Interpretation

© Clauses 1.2 (Interpretation), 1.3 (Tird party rights); 1.4 (Administration), 1.5 {Incorporated
~terms), 1.6 (Property),1.7 {Present and future assets), 1.8 (Fixed security) and 1.8 (No =
“obligations) of the Debenture are incorporated in this Deed as if they were set out in full in this -
.. Deed, but so that references in those clauses to this Deed shall be construed as references to
" . this Security Deed of Accession.

2 . . Accession of Acceding Chargor
21 Accession
" The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with immediate

: effect and agrees o be bound by all of the terms of the Debenture as if it had originally been a
Cpartytoit

600588531 _ e TRy 1%
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" EXECUTION VERSION

_. Covenant to pay

The Acceding Chargor covenants with the Security Agent as security trustee for the Secured -

. Parties that it will pay and discharge the Secured Obligations when they become due for
. payment and discharge in accordance with the terms of the Finance Documents,

23

~ Charging provisions

AN Security created by the Accéding Chargor under this Deed is:

) a continuing security for the payment and discharge of the Secured Obligations;

o {hy 'Q*ranted with full title guarantee; and
(e} granted in favour of the Security Agent as security trustee for the Secured Parties and

24

~ the Security Agent shall hold the benefit of this deed and the Security created by or

* . pursuant to it on trust for the Secured Parties.

?irét iegai morigages

The Acceding Charger charges by way of first I'E'gal mért'gage the Properties describad inte

25

Schedule 2 (Properties) to this Deed.

Assign‘ments _

(@ The Acceding Chargor assigns absolutely. subject to a proviso for re-assignment on _

- redemption all of its rights, title and interest from ime o time under or in respect of

(i} all Rental Income, any proceeds of sale of its Secured Prcpe.r'ty and all other

sums payable under any Lease Document (including under any guarantee '

relating to any Lease Document);
LGy the agreements described in Scheduls 4 (Re‘levantAgi‘ee'ments") to this Deed:
Gy - its insurance policies described in Schedule 5 (Relevant Policies) to this Deed:

(v} each account described in Schedule 6 (Blocked Accounts) to this Deed and
any amount standing to the credit of a Blocked Account and the debt
represented by each Blocked Account;

' '.(v)'_. each account described in Schedule 7 (Unblocked Accounts) to this Deed and . '

- any amount standing to the credit of each Unblocked Account and the debt

represented by each Unblocked Account; and

:(Q.i} _ . each and every sum from time o time paid or payable by any member of the
 Group for the time being fo a Chargor;

: togethér with, in each case, all other Related Rights thereto.

" (b}  The Acceding Chargor shall remain liable to perform all its obligations under each

" Relevant Agreement, each Lease Document and each Relevant Palicy.

. (6) . Notwithstanding the other terms of this clause 2.5, prior to the cecurrence of a Declared

BOOGABS3_ 1- -

. Defauit, the Acceding Chargor may, subject to the other terms of the Finance
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EXECUTION VERSION

Documments, continlie to exercise all and any of its rights under and in conneclion with .~
- the Relevant Agreements. '

‘Fifst fixed charges

" The Acceding Chargor charges by way of first fixed chafger o

&)y

Sy

e

)

‘BO0SEE5S_1

all interests and estales in any freehold, leasehold or commenhold property now ot

- subsequently owned by it {other than any freehold, leasehold or commonhold property:

. ) effectively charged by way of legal mortgage under clause 2 4);

{i) " not required to be charged by way of first fixéd charge pursuant to the Agreed

Security Principles.

all licences to enter of use any Secured Property!

_ 'the benefit of ail other agreements, instruments and rights relating to its Secured
- Property,

all plant, machinery, vehiclés, computers, office’ and other eqﬁuiphﬁent; all furniture,

~ furnishings, fittings, equipment and tools and any removals or replacement of them,.
(excluding any for the time being forming part of the Acceding Chargor's stock in trade -
or work in progress) (together Chatteis) present and future and the benefit of ail

contracts, licences, warranties, maintenance contracts relating to them and any

- renewsals and replacements of tham;
“the Secured Shares;
the Investments;

: ._ all of its bock and other debts and monétary claims and their prcﬁceeds'.(both collected
- and uncollected) (together Debis);
 (other than to the extent effectively assigned under clause 2.5) each Blocked Account,

- all monies from time to time standing to the credit of each Blocked Account and the debt
" represented by each Blocked Account, N

{other than "to' the extent effectively assigned uhder clause 2.5) ea'ch Un‘biocked
-Account, all monies from time o time standing to the credit of each Unblocked Account -
- and the debt represented by each Unblocked Account; .
s all iis material Intellectual Property;.

Callits goodwill and uncalled capital;

~ {octher than to the extent effectively QSSEgned under clause 2.5 the Relevant Polic;ieis;': ' -

the benefit of all Authorisations held or utiised by it in connection with its business or

* the use of any of its assets and the right to recover and receive compensation pavable

in respect of any of them;

to the extent that any other assignment in clause 2.5 is ineffective as an alssﬁighment," .
~- the assets referred to in that clause; and

o s _
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oy | any NOn-Assigﬁed Agreerﬁént {séve for any Non:Charged Agreement) and, if not. |

effactively assigned by way of security pursuant (o clause 3.3 (Assighmenis), all its -
- rights and interests in {and claims under) the asseis described in clause 3.3
. {Assignments],

- together with, in each case, all other Related Rights thereto.

27

Floating charge

- {a) The Acceding C’ha}'gor_chargeé-by"wa‘y of first figating char.gie all its assets ‘and

- undertaking wherever located both present and future.

S {By - The floating charge created by clause 2.7(a) shall be deferred in hci'nt of priority to all

" fixed Security validly and effectively created by the relevant Acceding Chargor under
tha Finance Documents in favour of the Security Agert (as trustee for the Secured
- Parties) as security for the Secured Ohligations

" Qualitying floating charge

This Deed contains a qualifying ﬂoatihg‘-chargé and paragraph 14 of Schedule B1 5 the
insolvency Act 1886 applies to the floating charge created by or under this Deed. '

Consent of existing charging companies

 The Chargors agree to the terms of this Deed and 'agree'thét its execution will in no way

. prejudice or affect any Security granted by any of them by or under the Debenture.

Security power of atforney

. The Acceding Chargor, by wéy of security; irevocably and severally -appoi'r‘a"t's. the Security
- Agent, 2ach Receiver and any of their delegales or sub-delegates to be its altorney with the full
. power and authority {in its name and otherwise on its behalf} to:

‘(a)  execute, deliver and perfect all deeds, instruments and other documents; and.

(b} todo orcause to be done all acts and things,

-'in sach case:

5

()~ which the Acceding Chargor ought or has agreed to execute or do Under this
: Deed and which it has failed to do within 10 Business Days following a written
request from the Security Agent to undertake such execution or action or
otherwise at any time on or following a Declared Default, and '
(i} ‘the Acceding Chargor ratifies and confirms whatever any attorney does or .
L purports to do under its appointment under this clause.
Notices

The Acceding Chargor confirms that ifs address details for notices in relation fo clause 25

o {Notices) of the Debenture are as follows:

60058853 1
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_ExECUT'soN'VERSibN_ :
. Aédré‘sg{ _ :. * .
Facsimile: _' R
N Atten?tion:. _:;Q-_
Rpe counterp:a.ns

~This Deed or any Finance Document entéred into under of in cannection with this Deed may be
- executed in any number of counterparts and this has the same effect as if the signatures on the
‘counterparts were on a single copy of this Dead or any Finance Document.

7. Governing law and jurisdiction

- Clause 32 {Governing law) of the Debenture shall be incorporated in this Deed as if setout here
in full but 50 that references o the Debenture shall be construed as references to this Deed.
T:his. Deed has been signed on behalf of the Security A'gent and executed as a deed by the Acceding . B
- Chargor and is delivered on the date given at the beginning of this Deed. It is intended by the parties 1o

~ this Deed that this Deed will take effect as a deed notwithstanding that the Security Agent may only
. execute it under hand.

. os0DEBASIT . T - R -.'_::_49
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Schedule 1
Properties
Schedule 2
Secured Shares
Schedule 3
Relevant Agresmenis
Schedule 4
Blocksd Accounts
Schedule 5

Unblocked Accounts

50
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

Parent

Executed as a deed by )

Miroma Holdings Lid SO
acting by a direcior in the presence of y Director

i confirm that | was physically present when [name of signalory] signed this deed,

Chargors

Execuled as s deed by H

% Limitediplc et etk b bbbt
acting by 2 direclor in the presence of 3 Director

| confirm that | was physicaily present when [name of signatory] signed this deed.

Security Agent

Barclays Bank PLC

By:

SO056853 1 51
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SIGNATURES TO THE DEBENTURE

Parant
Executed as a deed by H
Miroma Holdings Lid ... . SR

acting by a director in the presence of }  Director

Signature of witness

Lisa Bovan

Lisa Bovan

Address ,

Marc Boyan

i confivm that | was physically present when signed this deed.

Original Chargors

Executed as a deed by )
Miroma Holdings Ltd )
acting by a direclor in the presence of )

Signature of wilness
Lisa Bovan

- Name |

Marc Bovan

| confirm that | was physically present when

signed this deed.

00588531 52
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- { confirm that | was physically presentwhen - Paul Summer

Signature of witne

. The Contentsd Digital Media Company
Limited )

Executed as adeedby - oy

 We are Raven Limited B 4 e e ST
- acling by a director in the presenceof .~} - Director o :

Signature of withess

chris rego
Mame ...

Address .

o Executed as a deed by Sy o
© Way to Blue Limited - I ... . S
- acting by a director in the presence of - . } - Direclor

chris rego

' _' { confirm that | was physicatly present when Paul summers signed this deed.

Executed as adeedby = - )

in the presence of

| confirm that | was physically present when -~ Paul Summers - signed this deed.

oosamsa 1 . ' 53

signed this deed. < -

EXECUTION VERSION =~



. Executed as a deed by . Sl }

" 1 confirm that | was physically present when

- Miroma Investments Limited :
- acting by & director in the presence of

 Address .

Miroma R4E Holdings Limited oy
acting by a direclor in the presence of }

Agnatlre of Wilness
chris rego

Paul summers -

signed this deed.

Executed as a deed by

chris rego:
Name .

§ confirm that | was physically present when -

Executedasadeedby . _ )
. Miroma International Ltd e ) Cindiiee e
acting by a director in the presenceof )

thess

! confirm that | was physically present when Paul Summers " signed this déed.- '

o _"s'oasaaaa_y B TR IR ' N

signed' this deed. - B
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Executed a5 a deed by }
Attentive Limited }
acting by a director in the presence of )

Addrass

i confirm that | was physicaily present when

Paul Summers

t confirm that | was physically present when B signed this deed.

Executad as a dead by }
Meow Stance Limited Yoo e
acting by a dirsctor in the presence of 1 Dire

Jdgnallire oy wWiineass

chris rego
Mame

Address .

! confirm that | was physicsilly present when Paul Summers slgned this deed.

BOD5ERSS 55
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Exscuted as 3 deed by
Attentive Limited
acting by a director in the presence of

| confirm that | was physically present when

Executed as a deed by
Cornerstons Btudios Group Limited
acting by a director in the presence of

Signature of witness
Lisa Bovan

EXECUTION VERSION
}
U SO
3 Director
signed this deed.
}
. e

}  Direclor

f confirm that | was physically present when

Executed as a deed by
MNew Stance Limited
acting by a director in the presence of

i conflrm that | was physically pressnt when

BHBEESSE_1

Marc Boyan gigned this deed.

y  Director

signed this deed.

55
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Execuled as a deed by 3
Twelve AM. Media Limited . - .
acting by a direcior in the presence of ¥ Director

Signature of wilness
Liza Boyan
Mame ...

Address .t Te Ll l L

I confirm that | was physically present when Marc Boyan signed this deed.
Executed as a dead by )

iroma SET Limited )

acting by a director in the presence of }  Dirsclor

S8

Lisa Bovan

! confirm that | was physically present when Marc Boyan signed this deed.
Executed as a deed by }

Wake the Bear Limited O SR
acting by a director in the pressnce of }  Director

i confirm that | was physically present when signed this deed.

BO05EE53_1 &6
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§ confirm that | was physically present when signed this deed.
Executed as a deed by 3
Wake the Bear Limited }
acting by a director in the presance of ]

ighature of witness

chris rego

[ confirm that | was physically present when Paul Summers signad this deed.

£005685%3_1 58



Execitedasadeedby ~ . . ).

Dewynters Limited " )
- acting by a director in the presence of | o

Jade Charles

" gianed this desd.

' i’confirm’ that | was ;ﬁhyﬁcéily present when  Andrew charles
 Executed as a deed by o e 3y _
Hewman Displays Limited - ATERE OO . SRR y
~ acting by a director in the presence of . ) Director

signature of witne

Jade Charles

"1 confirm that | was physically present when - Andrew charles signed this deed. . R
- Executed as & deed by : _ )

_-Story House PR Limited -~ R
_acling by a director in the presence of - .~} Director

Signature of witness

chris rego

"I confirm that | was physically present when =~ Faul summers e signed this deed.
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Executed as a desd by }
Enhance Qutdoor Limited i
acting by a director in the presence of y  Direclor

Signature of witnass
Lisa Bovan
Name

Address

t confirm that | was physically present when =~ MArc Boyan signed this deed.
Cxeculed as a deed by }

Enhance Qutdoor Holdings Lid S

acting by a director in the presence of ) Director

Signature of witness
Lisa Bovan

| confirm that ! was physically present when Marc Beyan signed this deed.
Executed as a deed by )

R4E Ltd OSSR
acting by a director in the presence of Y DBirector

i confinm that | was physically present when signed this deed.

BO0SHESS_1 58
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Exacuted as 2 deed by )
R4E Ltd )
~acling by a director in the presence of }

Jade cCharles
Name ...

Address

| confirm that | was physicaliy present when Andrew Charles signad this deed.

£0058853 1 58
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EXECUTION VERSICON
The Security Agent
Barclays Bank PLC

By:

60058853_1 53
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