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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3005901

Charge code: 0300 5901 0052

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th October 2022 and created by CINE-UK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd November 2022 .

Given at Companies House, Cardiff on 4th November 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



Execution

25 October peinnd

THE COMPANY listed in Schedule 1

and

BARCLAYS BANK PLC
{as the DIP Agent)

NIMORTGAGE AND CHARGE
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JAND REGISTRY OF NORTHERN [RELAND
FOLIO: COUNTY:
REGISTERED OWNER:
THIS DEED is dated 25 October 2022, is made
BETWEEN
(1)  THE COMPANY listed in Schedule 1 (the “DIP Chargor™); and

(2) BARCLAYS BANK PLC as administrative and collateral agent for the Secured Parties
(the “DIP Agent”).

WHEREAS, on 28 February 2018, a credit agreement was concluded between, among others,
Crown UK HoldCo Limited, Crown Finance US, Inc., certain lenders from time to time party
thereto and Barclays Bank PLC, as, inter alia, administrative agent, whereby the lenders provided
financing to Crown UK HoldCo Limited and Crown Finance US, Inc., as amended and amended
and restated from time to time (the “2018 Credit Agreement”).

WHERFAS, in order to secure the obligations of the borrowers under the 2013 Credit Agreement,

the DIP Chargors executed a Deed dated 28 February 2018 in favour of the Barclays Bank PLC
(the “2018 Debenture”).

WHEREAS, on 23 November 2020, a credit agreement was concluded between, among others,
Crown UK HoldCo Limited, Crown Finance US, Inc., certain lenders from time to time party
thereto and Barclays Bank PLC, as, inter alia, administrative agent, whereby the lenders provided
financing to Crown UK HoldCo Limited and Crown Finance US, Inc., as amended and amended
and restated from time to time (the “2020 Credit Agreement”).

WHEREAS, in order fo secure the obligations of the borrowers under the 2020 Credit Agreement,
the DIP Chargors executed a Deed dated 23 November 2020 in favour of Barclays Bank PLC (the
“2020 Debentnre”).

WHEREAS, Crown Finance US, Inc. (the “Borrower™) and the DIP Chargors have filed in the
United States Bankruptcy Court for the Southern District of Texas, Houston Division {(the
“Bankruptcy Court™) a voluntary petition for relief under Chapter 11 of the Bankruptoy Code and
have continued in the possession of their assets and in the management of their businesses pursuant
to Sections 1107 and 1108 of the Bankruptcy Code, and such reorganisation cases are being jointly
administered under Case NMumber 22-90168 (the “Cases™).

WHEREAS, on 8 September 2022, the Bankruptcy Court entered an interim order (the “Interim
DIP Order”) in connection with the Borrower and, amongst others, the DIP Chargor inter alia, (a)
authorising the Borrower to enter into a superpriority secured debtor-in-possession  credit
agreement, including the schedules thereto (the “DIP Credit Agreement’”} which was
subsequently executed on 9 September 2022 with, among others, the Lenders (as defined thercin},
and Barclays Bank PLC as administrative agent; and (b} authorizing, amongst others, the DIP
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Chargor o jontly and severally guarantee the Bomrower's obligations under the DIP Credit
Agreement by entering into a Guarantes Agreement further concluded on 9 September 2027 {the
“DIP Guarantee Agreement”) and (c) affirming the priority of the DIF Liens {as defined therein},
as contemnplated by Section 8 {DIP Lien Priorin of the Interim DIP Order.

WHEREAS, in order to secure the obligations of the borrowers under the DIP Credit Agresment,

the DIP Chargors executed 2 Deed dated 9 September 2022 in favour of Barclays Bank PLC (the
“Diebenture™).

WHEREAS, the execution, delivery and performance of this Deed and thie grant of*a Security
Intevest over the Charged Property and the proveeds thereof w secure the Obligations have been
authorised pursuant to Sections 364(c)(2), 364(c ¥3) and 364(d)(1) of the Bankruptcy Cods by the
fnterim DIP Ovder and, after the entry thereof by the Bankrugtey Court, will have been so
authorised by the Final Order and the Security granted to DIP Agent under this Deed and the
exercise of the rights and remedies of DIP Agent hereunder and under any other Loan Document
are subject to the DIP Credit Agreement and the DIP Orders.
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Y IS5 AGREED as follows:
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INTERPRETATION

Definitivas

Uintess the context otherwise requires or unless otherwise defined in this Deed, words and
expressions defined in the DIP Credit Agreement have the same meanings when ased in

thig Beed and:

“Assigned Agreement™ means the agresment as more particularly deseribed in Schedule
3 of this Deed.

“Charged Property” means all the assets and undertakings of the DIP Chargor which

from time to time are sibject of the security created or expressed w be created in favour of

the DIP Agent by or pursuant to this Deed;
“CIGA” means the Corporate Insolvency and Governance Act 2020

“Cownterparty Notice” means a notice substantially in the form set out.in Part 1 of
Schedule 4 (Forms of Notices);

“COVID-19 Pandemic™ has the meaning given to that term in the DIP Credit Agreement;

“Defanit Rate” means the rate at which intervest is payable under Section 2.10(d) (Defult
Jateresty of the DIP Credit Agreement;

“DIP Oders” means the Interim Order and the Final Order {as defimed inthe DIP Credit

Agreement)

“Enforcement Event” means the occurrence of an Event of Default which is continuing;

“Equipment” means i relation to the DIP Chargor any plant, machinery, computers,

‘office equipment or vehicles from time to time owned by the DIP Chargor;

“Event of Default” mieans an Event of Default as defined in the DIP Credit Agreement;
“Morigaged Real Property™ has the meaning given to that temm in the DIP Credit
Agresment (but only to the extent that such Praperty is located within. Northern Ireland)
and shall include:

{2)  the proceeds of sale of all or any part of such property,

(b} all nighits, benefits, privileges; warranties, covenants, easements, appurtenances and
licences relating 1o such property;

{e}  all money received by or payable to the DIP Chargor in respect of such property;

and
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() all buildings, fixdures and fittings from time 10 Hime on such property,

“Oecupational Lease” means any agréement for lease, licence or other right granted {o the
PP Chargor to ocoupy or use any part of the DIP Chargor’s Property;

“Parties” means eacl of the parties to this Deed from time to time;

“Property” meons all present and future frechold and leasehold property from time fo time
owned by the DAP Chargoror in which the DIP Charg@r is-otherwise inteérested, including,

but not limited 1o the property, if any, specified in Schedule 2 (Properties); and shall
include:

{a)  the proceeds of saleof ali or any part of such property;.

(b) &l rights, benefits, privileges, warranties, covenants, easements, appurténances and
licences relating to such properiy;

(¢} all money recéived by or payable to the DIP Chargor in respect of such property;
and ’ '

(d)  all buildings, fixtures and fittings from fime to time on such property;
“Quasi-Security” means a transaction in which the DIP Chargor:

(a)  sells, transfers or otherwise disposes of any of its assets on terms whereby they are
or may be leased to or re-acquired by the DIP Chargor or any other Group Member;

{by  sells, transfers or otherwise disposes of any of its receivables on recourse terms;

{€).  enters into any arvangement under which money or the benefit of a bank or other
acenunt may be applied, set-off or made subject to-a combination-of aécounts; of

{d} -enters into any other preferential arrangement having a stmilar effect,

in circumsiances where the arrdngementor fransaction is entered into primarily.as a method
of raising. Indebtedness (as defined in the DIP Credit Agreement} or of financing the
peguisition of an assel;

“Receiver” means a receiver, receiver and manager or adminisirative receiver appointed
prder this Deed:

“Secured Obligations” has the meaning given to the term “Obligations™ in the DIP Credit
Agreement;

“Security” means any Security Interest created, evidenced or conferred by or under this
Deed; '
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“Becurity Interest” means a mortgage. charge, pledge or lien or other security interest
securing any obligation of any person of any other agresment or amangement having a
similar effees

Secarity Period” means the period beginning on the date of this Deed and ending onthe
date on which the Securtty iy released in accordance with Clause 163 (Covenant o
Release) o otherwise i accordance with the terms of any Loan Document;

Construction
{2}  Inthis Deed, anless a contrary intention appears, a reference to:

(iy  an “agreement” includes any legally binding arrangement, concession,
contract, deed or franchise (in sach case whether oral or writlen);

(i an “amendment” includes any amendment, supplément, variation,
novation, modification, replacement or restatement and “amend”,
“amending” and “amended” shall be construed dccordingly;

(i)  “assets” includes present and future properties, revenues end rights of every
description;

{iv)  “including” means including without limitation and “includes™ and
“ineluded™ shall be construed accordingly;

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

{vi} a“person” includes any person, firm, company, corporation, government,
state or agency of a state or any association, trust or partnership (whether or
not having separate legal personality} or any two or more of the foregoing:

(viiy a “regulation™ includes any regulation, rule, official directive, request or
gimiﬁ ine (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-regulatory or other authority or organisation; and

(vili) areference to any charge being made as “beneficial owner” shall mean that
such charge is as beneficial owner in accordance with section 7 of the
Conveyvancing and Law of Property Act 1881 except for any Security
interests permitted under the Loan Documents.

{by  An Event of Defaudt is “continuing” if it has not been remedied or waived.

{c}y  Inithe event of any conflict between the terms of this Deed and the DIP Credit
Agreement, then (to the fullest extent permitied by law) the terms of the DIP Credit
Agreement shall tike priority over the terms of this Deed,
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Oiher Beferences

(@

b

©

I this Deed, unless a contrary intention appears, a reference to:

(),  any Secured Party, the DIP Chargor or any other person is, where relevant,
deemed to be 3 reference to or to include, as appmpmze that person’s
successors in fitle, penmitted assignees and transferces and inthe case of the
DIP Agent, any person for the time being appointed as DIP Agent or DIP
Apents in gccordance with the Leoan Documents;

(iiy  any Loan Document or other agreement or instrument is to be construed as
a reference to that agreement or instrument as amended (hgwscever
fundamentally and whether or not such amendment results in new and/or
more onerous obligations and liabilities), including by way of a change in
‘the purpose of the facilities, or by way of a refinancing, deferral or extension
of the facilities or by way of an addition or increase of or other changes to
the facilities or other obligations or liabilities under the agreements or
accession or retirement of the parties to the agreéments;

(i} -any clause or schedule is a refercnce to, respectively, 4 clause of and
schedule to this Deed and any reference to this Deed includes its schediles;
and

{iv)  aprovisionof law is a reference to that provision as amended or re- enacted.

The index to and the headings in this Deed are inserted for canvenience only and
are 1o be ignored in construing this Deed.

Words importing the plural shall include the singular and vice versa.

Miscelianeous

(2)

(b)

{c)

Notwithstanding any other provision of this Deed, the obtaining of a moratorium
under section 1A of the Insolvency Act 1986, or to the extent relevant, schedule 1
of the Insolvency (Notthern Ireland) Order 1989, or anything done with a view to
obtaining such a moratorivm (including any preliminary decision or investigation),
shali not be an event causing any floating charge created by this Deed to crystallize
or causing restrictions which would not otherwise apply to be imposed on the

disposal of property by the DIP Chargor ot a ground for the appointment of a
Receiver.

Unless expressly provided to the contrary in 8 Loan Document, the Contracts
(Rights of Third Partics) Act 1999 shall not apply to this Deed and no r'ights or
benefits expressly or impliedly conferred by this Deed shall be enforceable under

that Ait against the Parties by any other persom.

The Pariies intend that this document shall take effect as a deed notwithstanding

that any party may only execute this document tinder hand.
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BIP Opders

{a)

(b)

{c}

The DIP Agent shall hold the benefit of the 2020 Debenture, the 2018 Debenture

and this Deed in sccordance with the DIP Credit Agreement and the DIP Orders,
and all receipts, recoveries and realisations pursuant to the enforcement of the 2020
Drebenture, the 2018 Debenture and this Deed, shall be applied towards discharge
of the “Obligations™ as defined in the DIP Credit Agreement, the “Obligation as
detined in the 2020 Credit Agreement and the “Obtigations” us defined in the 2018
Crodit Agreement respectively in accordance with the DIP Credit Agreement and
the DIP Orders. The 2020 Debenture, the 2018 Debenture and this Deed is subject
tiv-and shall be read in accordance with the termis of the DIP Credit Agreement the
DIP Orders. o

The Parties hereby agree that:

{i) notwithstanding any other provision confained herein, this Deed, the

' Security created hereby and the rights, remedies, duties and obl fga.tmﬁs
pravided for herein, upon the execution theresf, shall be subject in all
respects fo the provisions of the DIPF Credit Agreement and the DIP Orders.
in the eévent of any conflict or inconsistency between the provisions of this
‘Deed, the DIP Credit Agreement and the DIP orders, the provisions of the
DIP Credit Agreement or the DIP Orders. {as applicable) shall apply;
provided, however, the Parties understand and agree that this Deed sets forth
additional undertakings, obligations and rights, and the Parties will use all
reasonable efforts 1o construe the provisions and covenants in this Deed as
not being in direct confliet with the DIP Credit Agreement and the DIP
irders; and

(i} notwithstanding anything herein 10 the contrary, the Security granted 1 the
DIP Agent pursuant to this Deed and the exercise of any right or remedy by
the DI Agent hersunder are subject to the terms of the DIP Credit
Agreement and the DI Orders. In the event the DIP Agent decides, or s
Fequired, to take any action hereunder, it shall take such action only in
aecordance with the terms and provisions of the DIP Credit Agreement and
the DIP Orders.

Provided that the DIP Chargor is in compliance with the terms of the the 2020
Debenture, the 2018 Debenture, the DIP Credit Agreement and the DIF Orders
(icluding without Hmitation, any obligation to deliver or deposit any deeds,
docurments of title, certificates, evidence of ownership or related documentation; to
give any notice or to caryy oot any vegistration or filing {other than the registration
of this Deéd at Companies House pursuant to section 859 of the Companies Act
2006 or any applications to the Land Registry of Norther Ireland for an inkibition
to be entered on the folio(s) in relation to any Mortgaged Real Property pursuant to
Clause 6.3 (The Land Registry of Northern Jrefand)y then to the extent that the terms
of this Deed impose the same or substantially the same obligation in respect of the'
same assets, the DIP Chargor will be deemed fo have complied with the relevant.



Famition

i1

32

obligations herein by virtue of its compliance under the 2020 Debenture, the 2018
Debenture, the DIP Credit Agreement and the DIP Orders,

COVENANT TO PAY

The DIP Chargor as primaty obligor covenants with the DIF Agent (for the benefit of itself
and the other Secured Parties) that it will pay or discharge the Secured Obligations in the
manner provided (orinthe Loan Ducuments,

CHARGING PROVISIONS

General

{a)  Allthe Security:

:(_i} is-created in favour of the DIP Agent:

(iy  is-security for the payment, discharge and performance of all the Secured
' Obligations; and

(i)  ismade as “beneficial owner” under section 7 of the Conveyancing and Law
of Property Act 1881 except for any Security Interests permitted under the:
Loan Docunents..

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

(¢}  The fact that no or incomplete details of any Charged Property are inserted in any
of Schedule 2 (Properties), and/or Schedule 3 (Assigned Agreement) to this Deed
does not affect the validity or enforceability of the Security.

Specific Security

{a}  The DIP Chargor, GRANTS, CONVEYS, TRANSFERS AND DEMISES ALL
THAT AND THOSE its Mcvrtgaged Real Property referenced in Schedule 2
{Properties) hereto, title to which is not. regssi:amd or registerable in the Land
Registry of Northem Irsland pursuant to the provisions of the Land Registration
Act {Northern Treland} 1970 TO HOLD the same as fo 50 much thereof as is of
freehold tenure unto the DIP Agent in fee simple and as to so much thereof as is of
leaschold tenure unto the DIP Agent for the residue of the respective terms of years
for which the DIP Chargor from time to time holds the same less the last three days
of each such term PROVIDED that the DIP Chargor hereby declares that it shall
kenceforth stand possessed of such-of the said Morigaged Real Pmperﬁ:}f as 15 of
teasehold tenure for the last three days or respective last days of the term or terms.
of years for which the same is held by it, and for any further of other interest which
it now has or may- hereafter acquire or become entitled fo. in the same or any part
thereof by virtue of any Act or Acts of Parliament or otherwise howsoever, intrust
forthe DIP Agent and to be conveved assigned or otherwise dealt with whether to
the DIP Agentor its nominee or othierwise as the DIP Agem: shall direct and the
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DIP Chargor hereby further authorises the DIP Agent as mortgagee dhring the
continuance of this security to remove itor any other person from beimng a frustee
in respect of the trust hereinbefore declared and 1o appoint the DIP Agent or any
other person or persons tobe a trustee or trustees in respect of the said Morgaged
Real Property, and whereupon to make a declaration vesting all and any of its estate
and interest in the said Morigaged Real Property in such new trustee or trusiees,
and so (but without prijudice 1o the geanerality: of the foregoing) that any such
trustes or trustees, may be any Receiver or Receivers of the said Mottgaged Real
Property. appointed by the DI Agent under the powers herein contained
PROVIDED FURTHER that the DIP Chargor doth hera%}y irrevocably appoint the
THP Agent for the fime being to be Hs atiorney, in s name and on %4 behalf, and
as its act and deed w sign seal and deliver and otherwise perfect every or any deed
of conveyaice of the Jeasehold reversion which may be desired by the DIP Agent,

i opder to vest in the DIP Agent oF in ANy PErSON of persous in trust as agent for
the DIP Agent, subject as aforesaid, or in any @umimsar of the said Mortgaged Real
‘Property of any part thereof; the said leasehold reversion and any further or other
interest which the DIP Chargor now has or may hereafter acquire or become entithed
to in-the said leaschold Property or any: part thereof by virtue of any Act or Acts of
Parliaméentor otherwise howsoever:

{b)  The DIP Chargor CHARGES by wav of first fixed charge ALL THAT AND
THOSE its Mortgaged Real Property referenced in Schedule 2 (Properties) hereto
title to which is registered or registerable in'the Land Registry of Northern freland
pursuant to the provisions of the Land Registration Act (Northern treland) 1970;

(¢} The DIP Chargor CHARGES AND ASSIGNS by way of first fixed charge and
security assignment;.

() its right and title in and to the Assigned Agreement;

(i) the benefit of any authorization (statutory or otherwise) held in connection
with the use of sny Charged Property; and

(ifij  the right to recover and receive compensation which may be payable to it
under statutory schemes, including without Hmitation under the Criminal
Damage (Compensation} {Northern Ireland) Order 1977 as amended by the
Criminal Damage (Compensation) (Amendment) (Northemn Ireland) Order
2009 (or to any statutory successor scheme for the compensation of criminal
damage of property for the time be in in force.

33 Property Restricting Charging

(a)  There shall be excluded fromn the charge created by Clause 3.2 (Spiecific Security}
and from the operation of Clause 4 (Further Assurance), any leasehold property
held by the DIP Chargor under a lease which prohibits either absolutely or
conditionally (iicluding requiring the consent of any third party) the DIP Chargor
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(2}

(b)

from creating any charge. over its leasehold interest; uniil the relevant condition or
waiver has been satisfied orobtained.

Foralt leasehold property referred to in Clause 3.3 (a), the DIP Chargor undertakes
to use ail reasonable endeavours to obtain the relevant consent or waiver of
prohibition or condition as soon as practicable.and promptly to supply to the DIP
Aperit a copy of any such consent or waiver of prohibition or condition abtained by
it.

For all leasehold property referred to in Clause 3.3 (a), the DIP Chargor undertakes
to secure all damages, compensation, remuneration, profit, rent or income which
the DIP. Chargor miay. receive, or has received, under any relevant lease document
but shall not be required 1o provide security over the document itself until such
consent is obtained, o

Irmmiediately upon receipt of the relevant waiver or consent, the formerly excluded
leasehold property shall stand charged to the DIP Agent under Clause 3.2 (Specific
Security). i required by the DIP Agent, at any time following recgipt of that waiver
of consent, the DIP Chargor will forthwith execute a valid morigage, fixed charge
or legal assigment in such form'as the DIP Agent shall reasonably require.

FURTHER ASSURANCE

The DIP Chargor shall promptly (and at its own expense) doall such acts (including
payment of all stamp duties or fees) or execute ot re-execute all such documents.
(including assignments, transfers, mortgages, charges, notices and instructions) as

‘the DIP Agent may reasonably specify (and in such form as the DIP-Agent may

reasoriably require):

10! to perfect the Security created or intended to be created under or avidenced

by this Deed (which may include the execution or re- execution of a
mortgage, charge, assignment or other Security over all or any.of the assets
which are, or are intended {o be, the subject of this Deed) or for the exercise
of ‘any rights, discretion, powers and remedies of the DIP Agent, any
Receiver or the other Secured Parties provided by ‘or pursuant to this Deed
or by law;

(i)  to confer on the DIF Agent, .or on the Secured Parties, Security over any
propesty and assets of the DIF Chargor located in any jurisdiction equivalent
‘or similar to the Security inferided to be conferred by or pursuant to this
Deed; and/or

(iiy tofacilitate the realisation of the as‘s&tswhiéﬁai‘%,. or-are intended to be, the
subiect of the Security created under this Deed.

The DIP Chargor shall take all such action as is available to it (including making
all filings and registrations) as may be necessary for the purpose of the creation,
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perfection, pmtccimﬁ or maintenance of any Security conferred or infended 1o be
conferred gu the DIP Agent or the Secured Parties by or pursuant o this Deed.

NEGATIVE PLEDGE

The DIP. Chargor may not:

(a)

(&)

create or agroc 1o creats or pc:rm it to subsist any Sﬁcurity ot Quas L-Securﬁty overall

or any part of the Charged Property other than the Security Interest created by the

20240 Debenture, 201 8 Diebenturé or the DIP Orders; or

sell, transfer, lease out, lend or otherwise dispose of all or any part of the Charged
Pmpmy on arm’s length terms in the ordingry course’ of trading) or the right o
feceive or to be paid the proceeds arising on the disposal of the same, or agree or
atterapt to do so,

‘except as permitted by the Loan Documents or with the prior conisent of the DIP Agent.

PROTECTION OF SECURITY

Title Documents and Other Information

{a}

)

The DIP Chargor will promptly:

(1) in respect of all Mortgaged Real Property (to the extent not already held by
the DIP Agent pursuant to the 2020 Debenture or the 2018 Debenture):

(A). deposit with the DIP Agént (or as it shall direct) all decds and
documents of title relating to all Mortgaged Real Propeity and, if
those deeds and documents are with the Land Registry of Northern
Ireland, will promptly deposit them with the DIP Agent(oras it shall
direct) upon their release; or '

{B)  procure that all deeds and documents of title relating to all
Mortgaged Real Property are held to the order of the DIP Agent by
a firm of solicitors approved by the DIP Agent for that purpose; and

(iiy  deposit with, or provide to, the DIP Agent (or as it shall direct) following
the oceurrence of an Enforcement Event, all other documents relating to the
Charged Property which the DIP Agent may from time to time reasonably
require.

The DIF Agent may retain any document delivered to it under this Clause 6.1 or-
otherwise until the security created under this Deed is released and, if for any reason.
it ceases 1o hold any: such document before that time, it may by notice to the relevant
DIP Chargot tequire that the document be redetivered to it and the DIP Chargor
shall promptly comply (or procure compliance) with that notice.
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Any document required 1o be delivered to the DIP Agent under Clause 6. 1{a) which
is-for any reason not so delivered-or which is released by the DIP Agent to the DIP
Chargor shall be held on trust by the DIP Chargor for the DIF Agent.

6.2 Assigned Agreement

{a.

The DIP Chargor will:

{1y subject fothe terms of the DIP Credit Agreement, promptly following the
oeeurrence of an Enforcement Event, give notice (o the-uther party 1o each
Assigned Agreement that it has sssigned or charged its right under the
Assigned Agreement to the DIP Agent under this Deed. Such notice will be
a Counterparty Notice. The DIP Chargor will use all mmmemmily
‘reasonable endedvours [ procure that the relevant counterparty signs and
delivers to the DIP i&gem an acknowledgement substantially int the form of
that set out in the schedule to the relevant aotice within 20 Business Days
of the notice being given (it being acknowledged that, provided the DIP
Chargor bas used il commercially reasonable endeavours to obtain such
aekmwimigemﬁm the obligation described in this sentence shall cease at
the-expiry of the 20 Business Day period);

(i) perform all #ts obligations under the Assigned Agreement in a diligent and
timely manner;

(Hi}  notamend any provision of the Assigoed Agreement; and

(iv)  prompily following entry into the i}wupaimﬁai Eease envisaged pursuant
o the terms of thie Assigned: Agréement, grant in favour of the DIP Agent
on trust for the Secured Paities a first ranking aug}pfumcﬁml Fortgsge andd
charge, on terms acceplable 1o the DIP Agent, over its rights, title and
interest in and to such Oécapational Lease and its interest in the Property
comprised thereunder.

6.3  The Land Registry of Northern Ireland

(a)

The DIP -Chargor shall apply o the Land Registry of Northern Ireland for an
inhibition to be entered on the relevant folio (s) in relation to.any Morigaged Real
Property (including any Morgaped Real Property consisting of unregistered
properties subject to compulsory first registration at the date of this Deed) on the-
preseribed Land Registry form and in the following or substantially similar terms:

“No disposition of the registered land by the registered owner of the registered land
is to be registered without a consent signed by the registered owner for the time
being of the charge dated [o] in favour of ] referred o in the burdens and
ownership register”. |

If the DIP Chargor fails to make the application set out in Clauses 6.3(a) or if the.

DAP Agent gives notice to the DIP Chargor that it will make such application on its.
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behalf, the DIP Charpor revocably consents to the DIP Agent making such
application on s behalf and shall pra,&m;;gii provide the [P Agent with all
information and fees which the DIP Agent may request in conneetion with such
application.

UINDERTARKINGS
General

(@)  The DIP Chargor undertakies to-the DIP Agent in the terms of this Clause 7 from
the date of this Deed and for so long as any of the Secured Obligations are
outstanding.

(by  The DIP Chargor will observe and perform all covenants and stipulations fromtime
to time affecting the Charged Property, make ali pavments, carry out all
registrations or renewals and generally take all steps which are necessary to
preserve, maintain and renew when necessary or desirable all of the Charged
Property.

Real Property

Repair

{a)  The DIP Chargor will keep all Property and Equzprﬁent which forms part of the
Qharg&d Property in such vepair and working order as is consistent with use of such
Property and Equipment in the ordinary course of business conducted therein.

Complisnce

{by  The DIP Chargor must pay all taxes, rates; duties, charges, assessments and
outgoings whatsoever due and pavable by it in relation to the- Pmi}my within a
reasonable thne of the relevant due date, unless:

{i) (and only to the extent} that they are being contested in good faith and by
appropriate means; or

(i)  they have been waived or deferred pursuant fo any ieglsiatwe instrument

' (as may be amended, supplemented or replaced from time to time),
m@!udmg {without limitation) CIGA, infroduced in order to provide relief
in connection with the COVID-19 Pandemic in the United Kingdom. .

(¢} The DIP Chargor must only use the Property: for such purpose or purposes as may

for the time being be authorised as the permitied use of user thereof under or by
virtue of any applicable laws relating to planaing. permission and all title deeds
relating to the Property.

(d) TheDIP Chargor must duly and punctually perform and observe all its obligations
i connection with the Property under any - present . of future statate or any
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{e}

Leases

{f)

(g}

regulation, order or notice made or given thereunder, non-performance or non-
observance of which would have a Material Adverse Effect;

The DIP Chargor mustduly and punctually perform and observe all covenants and

stipulations, résirictive or otherwise, affecting all or any partof the Property and all

or any facilities necessary for the enjoyment-and use of fhe Property and/or the

carrying ont of the business at the Property, including, without Lmitation, access to

and egress from the Property, if inany such case failure to do so would males fully
and adversely affect the value, saleability or use of the Property, and indemnify the:
DIP Agent in respect of any breach thereof and permit access to such Property in
accordance with Section 7.6 (decesy) of the DIP Cradit Agreement.

Except as permitied by the Loan Documents, the DIP Chargor will not grant any
lease, tenancy, contractual licence or right 1o.occupy in respect of the whole orany
piirt of thie Froperty or atherwise part with possession of the whole or any part of

the Property.

The DIP Chargor must perform and observe all the covenants, agreements and

stipulations on the part-of the DIP Chargor contained in any Occupational Lease

and mst not do or suffer to be done any act or thing whereby any {}mugmtmnai
Lease may become liable to forfeiture or otherwise be determined prior to the
expiration of its term, in each case where such failure to observe orsuch forfeiture
or determination would have or would reasonably be likely to have a Material
Adverse Effect

Motices

(1)

0

The DIF Chargor will. give notice within fourteen days after receipt of any
application, requirement, order or notice served or given by any public or focad or

any other authority with respect to its Property (or any pact of ity which would have

a material adverse effect on the value, saleability. or use of any of the Property,

The DIP Chargor will give prompt notice to the DIP Agent if it receives any notice
under section 14 of the Conveyancing and Law of Property Act 1881 or any
proceedings are comimenced against it for the forfeiture of any lease comprised in
any Property.

Tuvestigation of Title

)

The DIP Chargor must grant the DIP Agent or its lawyers on request all facilities
within the power of the DIP Chargor to enable the DIP Agentor its lawyers (at the
expense of the DIP Chargor) after the occurrence of an Enforcement Event:

(i}  carryout investigations of title to its Property; and



wertit

8.1

1

Exceptions

3

{1}

make such enquiries i relation to any part of its Property as a prident
mogages might carey. out.

Thie DIP Chargor shall not be in breaeh of Clause 7.1(b) (General) or this Clause
8.2 (Real Propertyy wheré the DIF Chargor™s non-performance or ms‘sucﬂ:zmplmme.
with any covenants, agreements and stipulations. contained in the refovant
Occupational Lease or otherwise relating to the Charged Property are solely relating

to

(i)

(i)

{ i)

non-payment of rent falling due during the applicable “relevant period™.
under CIGA. (gs such period may be extended, supplemented or replaced
from time 1o time) or équivalent period of protection under any replacement
or-analogous legislation or instrument providing reliel in connection with
the COVID-19 Pandemic in the United Kingdom; or

any other non-payment of rent directly related to business disruption caused
by the COVID-19 Pandemic, or for the avoidance of doubt, in
circumstances m which the lessor in respect of such Occupational Lease hag
agreed to a deferral, amendment or waiver in relation to the relevant
covenants, agreements and stipulations; or

the DIP Chargor being prevented from keeping any Property open for
business and/or maintaining active trade due to-any Act of Parliament,
statutory instrument, statutorv power or decree passed, issued or exercised
by or on behalt of the United Kingdom government v relation to an
epidemic, public health emergency or vommunicable disease outbreak
{whether national or international and including the COVID- 19 Pandemic},
including compliance by the DIP Chargor and/or its staff with advice and/or
guidance and/or directives from the United Kingdom Goveriiment, the
National Health Service or ofhier health ot regulatory bodies in relation to
such epidemic, emergency or disease,

CONTINUING SECURITY

Continuing Security

The Security constituted by this Deed shall be a continuing security notwithstanding any
intermediate payment or settlement of all or any part of the Secured Obligations or any
other act, matter or thing.

Oilier Security

The Security constituted by this Deed is to be in addition to and shall neither be merged in
nor in any way exclude or prejudice or be affected by any other Security or other right
which the DIP Agent snd/or zhy other Secured Party may now or after the date of this Deed
hold for any of the Secured Obligations, and this Security may be enforced against the DIP
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Chargor without first having recourse fo any other rights of the DIP Agent or any other
Secured Pariy,

ENFORCEMENT OF SECURITY
When Security becomes enforceable.

Subgect 1o the woms of the DIP Credit Agreemint and the DIP Orders, the Security
constituted by this Deed shall become immediately enforceable on fhe cceurrence of an.
Enforcemnent Event. After the Security constituted by this Deed has become enforceable,
the DIP Agent may, subject fo the termis of the DIP Credit Agreementand the DIP Orders,
enforce all or any part of that Security at the times, in the manner and on the terms it thinks
fit, and take possession of and hold or dispose of all or any part of the Charged Assets,

Enforcement Powers

Subject to the terms of the DIP Credit Agreement and the DIP Orders, for the purpose of
all rights and powers implied or granted by statute, the Secured Obligations are deemed to
have fallen due on the date of this Deed. The power of sale and other powers conferred by
section 19 of the Conveyancing and Law of Property Act 1881 and all vthier enforcement
powers conferred by this Deed shall {subject o the terms of the DIP Ceedit Agreement) be
immediately exercisable at any time after an Enforcementi Event.

Statutory Powers

Subject ta the terms of the DIP Credit Agreement and the DIP Orders, the powers conferred
ol morigagees, receivers or administrative receivers by the Conveyancing and Law of
Property Act 1881 and the Insolvency Act 1986 or, 1o the extent relevant, the Insotvency
{Northern Ireland) Order 1989 (as the case may be) shall apply to the Security created
under this Deed, unless they are expressiy or inipliedly excluded. If there is ambiguity or
conflict between the powers contained in those Acts and those contained inthis Deed, those
contained in this Deed shall prevail.

Exercise of Powers

Subject to the termis of the DIP Credit Agreement and the DIP Orders, all orany of the
powers conferred upon martgagees by the Conveyancing and Law of Property Act 1881 a8
varied or extended by this Deed, and all or any of the rights and powers conferred by this
Deed on a Receiver (whether expressly or inpliedly), may be exercised by the DIP Agent
without further notice to the DIP Chargor 4t any time after an Enforcement Event has
oceurred, irrespective of whether the DIP Agent has taken possession or appmntaci a
Receiver of the Charged Property.

Disapplication of Statutory Restrictions

Subject to the terms of the DIP Credit Agreement and the DIP Orders, the restriction on
the consolidation of mortgages and on power of sale imposed by sections 17 and 20
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respeniively of the Conveyancing and Low of Property Act 1881 shall not apply to the
security constizited by this Deed.

Appropriation ander the Financial Collateral Regulations

Siihject to the terms of the DIP Credit Agreement and the DIP Orders:

{a)

(b}

(c}

“To thirexten tat any of the Charged Propeny constitutes “Ananvial collateral” and

this [eed and the obligations of the DIF Chargor hereundér éonstitute a “security
financial collateral arrangément”™ (in each case as defined in, and for the purposes.
of, the Financial Collateral Arrangements {No. 2) Regulations 2003 (as amended)
{the “Regulations™)), the DHP. Agent shall have the right 1o appropriate all or any
part.of such financial collateral in or towards dm:charge of the Secured Obligations
and may exerdise that right to appropriate by giving notice to the DIP Chargor at

dny time after an Enforcement Event has oceurred.

Where any financial collateral is appropriated:

{xy if the financial collateral is Hsted or traded on a recognised exchange, its

valug shall be tiken as the value ot which it could have been sold on the
exchange on the date of the appropriation; or

(ity  in-any other case, the value of the financial collateral shall be such amount
a8 the DIP Agent reasonably determines by reference 1o a public index or
by such othet process as the DIP Agent may select, which (without
limitation and in the DIP Agent’s discretion) may be upon the valuation or
advice obtained by it from an independent investment or accountancy firm
of national standing selected by it,

and each Secured. Party will give credit for the proporfion of the value of the
financial collateral appropriated to is use.

The parties agree that the methods of valuation provided for in paragraph (b) above
shall constitute commercially reasonable methods of valuation for the purposes of
the R&gui&tmﬂm

Powers of Leasing

Subject to the terms of the DIP Cradit Agreement and the DIP Orders, the DIP Agent may
lease; make agreements for leases at a premium or otherwise, accept surrenders of leases
and grant ::sg:tmnﬁ or vary or yeduce any sum-payable under any leases or tenancy
agr&f&menm as it thinks Tit, without the need to coniply with any of the provisions of section

18 of the ﬁc&nveyammg and Law of Property- Act 1881 or section 3 of the Conveyancing
Act 1911
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Fiviures

Subjectto the terms of the DIP Credit Agreement and the DIP Orders, the DIP Agent may
sevier any fixtures from the property to which they are attached and sell them separately
from that property.

RECEIVERS
Appointment of Receiver
Subject to the terms of the DIP Credit Agreement and the DIP Orders:

(a)  Subject to paragraph {c) below, at any thne on or after-an Enforcement Event, or if
50 requested by the DIF Chargor, the DIP Agent may by writing under hand signed
by any officer or manager of the DIP Agent, Appoitt any person {or persons) to be
a Receiver of all or any partof the Charged Property.

(b Section 24 {1} of the Conveyancinig and Law of Property Act 1881 shall not apply
to this Deed,

(£}  The DIP Agent shall be entitled to appoint a Receiver save to the extent prohibited
by section 72A of the Insolvency Act 1986, or to the extent relevant, section 594
Insolvency (MNorthern Treland) Order 1989,

{dy  The DIP Agent is not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorium (or anything done with & view o obtaining a
movatoriuny) under section 1 A of the [asolvency Act 1986, or to the extent relevant,
schedule T of the Insolveney (Northern Ireland) Oider 1989,

{e}  The DIF Ageni may not appoint an administrative receiver (as defined in section
26(2) of the Insolvency Act 1986, or to the extent. relevant, aiticle 5 of the
insol vency {Northern Ireland) Order 1989 over the Charged Property if the DIP
Agent is prohibited from so doing by section 724 of the Insolvency Act 1986, or
to the extent relevant, section S9A of the Insolvency {Northermn Ireland) Order 1989
antd 1o exception to the prohibition on appointing an administrative receiver
applies,

Powers of Receiver

Subject to the terms of the DIP Credit Agreement and the DIP Orders, each Receiver

appointed under this Deed shall have (subject to any limitations or restrictions which the

DIP Agent may incorporate in the deed or instrument appointing it} all the powers

conferred from time to time on receivers by the Convevancing and Law of E?mperqf At
1881 and the Insolvency Act 1986, or 1o the extent relevant the Insolvency (Northern
Treland) Order 1989 (each of which is deemed incorporated inthis Deed}, sothat the powers

set out in schedule 1 to the Insolvency Act 1986, or to the extent relevant. schedule 1 to the
Insolvency {Northern lreland) Order 1989 shall extend to every Recelver, whether or not
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anadministrative receiver. In addition, notwithstanding any liguidation of the DIP Chargor,
zach Receiver shall Have power w0

(&)

(k)
()

{d}

{ey

(f)

{2}

{h)

{iy

@

(k)

manage, develop, reconstiuct, amalgamate or diversify any part of the business of
the DIP Chargor;

enter into or-cancel any contracts on any ferms or-conditions;

meur any Hability onany terms, whether secured or unsecured, and whether to rank
for pavment in priority 1o this security or niot;

let or lease or concur in letfing or leasing, and vary the terms of, determine,
surrender leases or tenancies of, or grant aptions and licences over, or otherwise
deal with, all or any of the Charged Property, without being responsible for loss or
damage;

establish subsidiaries to acquire intérests i any of the Charged Property and/or
arrange for those subsidiaries to trade or cease to-trade and acquire any of the
Charged Property on any terms and conditions;

make and effect all repairs, renewals and. improvements 1o any of the Charged
Property and miaintain, renew, take out or increase insurances;

redeemn any prior Security on or relating 1o the Charged Property and settle and pass
the accounts of the person entitled to that prior Security, so that any sccounts so
settied and passed shall (subject to any manifest error) be conclusive and binding
on the DIP Chargor and the money so paid shall be desmed to be an expense:
properly incorred by the Receiver;

appoint and discharge officers and others for any of the purposes of this Deed
andfor 1o guard or protect the Charged Property upon terms 25 10 remuneration or

otherwise as he may think fit;

settle any claims, acciunts, disputes, questions and demands with or by any person

wha is or claims to be 4 ereditor of the DIP Chargor or mimmg 1o any ol the Charged
Property;

implement or continue the development of (and obtain all consents required in
connection thevewith) and/or complete any buildings or structures on any real
property comprised in the Charged Property;

purchase or acquire any land or any interest in or right over land,

exercise on behalf of the DIP Chargor all.the powers conferred on a landlord or &
tenant by any legistation from time to time In force in any relevant jurisdiction
relating to rents or agriculture in respect of any part of the Property;
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(i) exercise all rights expressed to be conferred upon the DIF Agent in connection with
the Security, including o release the Charged Property from the Security (whether
suclrright is contained in-this Deed or any other Loan Document); and

{ny  deall other acis and things (including signing and executing all documents and
deeds) as the Receiver considers to be incidental or conducive to any of the matters
or POy n this Clause 102, or othe incidental or . condugive to the
preservation, improvement or realisation of ihie U harged &*"mgmrtyy. and use the name
of the DIP Churgor Tor all such purposcs,

and in each case may use the name of the DIP Chargor and exercise the relevant power in
any manner which he may, in good faith, think fit:

Receiver as Agent

Subject to the terms of e DIP Credit Agreement and the DIP Orders, vach Receiver shall
b the agent of the DIP Chargor, which shall be solely responsible for his acts or defaulis,
and for his remuneration and expenses, and be liable on any agreements OT engagements
made or entered into by hinu The DIP Agent will not be responsible for any misconduct,
negligence or default of a Receiver.

Removal of Receiver

Subject to the terms of the DIP Credit Agreement and the DIP Orders, the DIP Agentmay
by notice remave from time to time any Receiver appoinifed by it (subject to the provisions

of section 45 of the Insolvency Act 1986, or to the exdent relevant, section 55 of the

Insolvency (Nm‘tham Ireland)y Order 1989 in the case of an administrative receivership)

and, whenever it may deem dppropriate, appoint a new Receiver in the place of any

Receiver whose appointment has terminated, for whatever reason.

Remuneration of Recelver

Subject to the terins of the DIP Credit Agrectient and the DIP Orders, sulject to section

36 of the Insolvency Act 1986, or to the extent. relévant section 46 of the %ns@ivem,y

(Northern Irelandy Order 1989, the DIP Agent may from tinie to time fix the remuneration
ofany Receiver appointed by it

Several Hecolvers

Subject to the terms of the DIP Credit Agreement and the DIP Orders, if at any fime there
is more than oné Receiver, each Receiver may séparately exercise all of the powers

‘conferred by this Deed (unless the document appointing such Receiver states otherwise).
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APFLICATION OF PROCEEDS
Order of Application

Al moneys received or recovered by the DIP Agent or any Receiver pursuant to this Deed
shall {(subject 1o the claims of any person having prior rights thereto and subject to Clause

11.5 (Swspeiise Aceatmifyy be applied i the order and manner specified by the DIP Credit
Agreement or the DIP Orders notwithstanding sny purpotted appropriation by the DIP
Chargor.

Insutance Proceeds

it an Enforcement Event has occurred, all moneys received by virue of any insurance

maintained or effected in respect of the Charged Property shall be paid to the DIP Agent-
{or, if not paid by the insurers directly to the DIP Agént, shall be held on trust for the DIP

Agenty and shall, af the optivn of the DIF Agent, be applied in replacing or reinstating the.
AHHELS. {iﬁsm)yﬁ‘ﬂ damaged or lost (any deficiency being made good by the DIP Chargor)

or {except in the case of leasehold premisesy in reduction of the Secured Obligations.

Section 24 Conveyancing and Law of Property Act 1881

Sections 24 (6} and (8) of the Conveyancing and Law of Property Act 1881 shall not apply
to 4 Receiver appointed under this Deed.

Application against Secured Obligations

Subject to Clause 11.1 above, any meneys or other value received or realised by the DIP
Agent from the DIP Chargor or 2 Receiver under this Deed may be applied by the DIF
Agent to sny item of account or Hability or transaction forming part of the Secured
Obligations to which they may be applicable in any order or manner which the DIP Agent
may determine,

Suspense Account

Until the Secured Obligations sre paid in full, the DIP Agentor the Receiver (as applicable}
miay place and keep (for such time as it shall determine) any money received, recovered or
realized pursuant to this Deed or on account of the DIP Chargor’s liability in respect of the:
Secured Obligations in an interest bearing separate suspense account {to the credit of either
the DIP Chargor or the DIP Agent or the Receiver as the DIP Agent or the Receiver shall
think fit) and the DIP Agent or the Receiver may retain the same for the period which it
considers expedient without having any obligation to apply all orany partof that money i
or towards discharge of the Secured Obligations.
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PROTECTION OF BIP AGENT AND RECEIVER

No Liability

Neither the DIP Agent nor any Recerver nor any Delegate shail be Hable in respect of any
of the Chargged Property or for any loss or damage which arises out of the exércise or thie
attempted or purported exercise of, or the failure to exercise any of, their respective powers,
unless caused by its or his gross negligence, bad faith or wilful misconduct.

Possession of Charged Property

Without prejudice 1o Clause 12,1 sbove, i the DIP Agent or the Recelver enters into
pcxsw;mﬁ of the Charged Property, it will not be liable to account as mortgagee in
possession and may at any fime at its diseretion go out-of such possession.

Primary liability of the DIP Chargor

The DIP Chargor shall be deemed to b a principal debitor and the sole, original and

itidependent obligor for the Secured Obligations and the Charged Property shall be deemed
to be a principal sccurity Tor the Secured Obligations, The lability of the DIP Chargor
unider’ this Deed and the charges contained in this Deed shall not be impaired by any
forbearanice, neglect, indulgence, sbandonment, extension of time, release, surrender or
loss of securities, dealing, variation or arcangement by the DIP Agentor any other Secured

Party, or by any other act, event or matter whatsoever whereby the liability of the DIP

Chargor {as 2 surety only) or the charges contained in this Deed {as secondary or collateral
charges onlyy would, but for this provision, have been discharged.

Walver of defences

The obligations of the DI Chargor under this Deed will not be affected by an act, omission,
matter or thing which, but- for this Deed, would reduce, release or prejudice any of its
ﬁhhgaimns gnder this Deed {without limitation and whether or not known to it or amy
Secured Party) including:

{ay  aoy e, waiver or consent gramted to, or composition with, any Loan Party or
other perso;

(B} anv release of any other Loan Party or any other person under the terms of any
composition or arrangement with any creditor of any Group Member;

(¢} the taking, variation, compromise, exchange, retewal or release of, or refusal or
neglect to perfeet, take up or enforce, any rights against, or security over assets of,
any Loan Party or other person;

()}  any non-presentstion of non-obsérvance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any security;
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(e}  any incapacity o lack of power, authority or legal personality of or dissolution or
change n the members or status of a Loan Party or any other person;

()  any -amendment, novation, supplement, exiénsion restatement (however
furidamental and whether or not more onerpusy or replacement of a Loan Document
or any other document or security including, without Hmitation, any change in the
parpose of, any extension of or incréase in any facility or the addition of any niew
facility under any Loan Document or other document of security;

(g} any unenforceability, illegality or invalidity of any obligation of any person under
any Loan Document or any other docament or security or the failure by any Group
Member to-enter into or be bound by any Loan Document; or

{hy anyinsolvency or similar proceedings.

DIP Agent

The provisions set out in Article X {ddminiztrative Agents of the DIP Credit Agreement

shall govern the rights, duties and obligations of the DIP Agentunder this Deed.
Delegation

Tha DIP Agent may delegate by power of attorney or inany other manner all or any of the
powers, suthorities and discrefions which are for the time being exercisable by it under this
Deed to any person or persons upon such terms and conditions (including the power to sub-
delegate) as it may think fit. The DIP Agent will not be lable or responsible to the DIP
Chargor or any other person: for-any losses arising from #iny act, default, omission or
misconduct on the part of any delegate.

Cumulative Powers

The powers which this Deed confers on the DIP Agent, the other Secured Parties and any
Receiver appointed under this Deed dre cumulative, without prejudice to their respective
powers under the general law, and may be exercised as offen as the relevant person thinks
appropriate. The DHP Agent, the other Secured Parties or the Receiver may, in connection
with the exercise of their powers, join or concur with any person in any transaction, scheme

“of arrangement whalsoever, The rcspmtm: powers of the DIP- Agent, the other Secured.

Parties and the Recetver will in no circunistances be suspended. wiwed or otherwise.
grejudiced by anything other than an express consent or amendment,

POWER OF ATTORNEY

The DIP Chargor, by way of security, irrevocably and severally appoints the DIP Agent,
each Receiver and any person nominated for the purpose by the DIP Agent or any Receiver
{in writing and signed by an officer of the DIP Agent or Receiver) as its attorney (with full
power of substitution and. dehﬁgatmn} in its name and on its behalf and as its act and deed
o {{i) Tollowing the occurrence of an Enforcement Event or (i) i the DIP Charsor hag
materially fajled to comply with a further assurance or perfection obligation, in which case;
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only 1o thie extent nECcesEary - arder to complete such Further assurance or perfection

requirement) exccute, seal and. defiver (usitig the company seal where appropriate) and
otherwise perfict and do any deed, assurance, agreement, instrument, act or thing which it

‘ought to execute and do under the terms of this Deed, or which may be required or deemed
‘praper in the exercise of anv rights or powers conferred on the DIP Agent or any Receiver

under this Deed or otherwise for any of the purposes of this Deed, and the DIF Chargor
covenants with the DIP Agent and each Receiver to ratify and confirm all such acts or
things made, done or executed by that attormey.

PROTECTION FOR THIRD PARTIES
No Obligation to Enguire

No purchaser from, or other person dealing with, the DIP Agent or any Receiver {or their
agents) shall bie obliged or concernied to énquire whether:

{2y  therightofthe DIP Agem orany Receiver to exereise any of the powers conferred
by this Deed has arisen or become exercisable or-as to the propriety or validity of
the exercise or purported exercise of any such power; or

(B)  any of the Secured Obligations remain cutstanding and/or are due and payable ot
be concernied with notice to the contrary and the title and position of such a
purchaser or-other person shall not be impeachable by reference to any of those
atters.

Receipt Conclusive

The receipt of the DIP Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relicve him of any obligation to see to the application
of any moneys paid to or by the direction of the DIP Agent or any Receiver.

COSTS AND EXPENSES
Initial Expenses
The DIP Chargor shall within five Business Days of dethand pay to each of the DIP Agent

and any Receiver the amount of all reasonable and documented costs and expenses.
(including legal fees) properly incurred by any of them in connection with:

{8}  the negotiation, preparation, execution, mmpletmn and perfection. of this Deed and

any other documents or notices-referred to in, or related orincidental to, this Deed;
and

{b)  any amendment, waiver ot consent relating to this Deed (and documents, matters.

or things referred to in this Deed).
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Enforcement Expenses

The DIP Chargor shall, within five Business Days of demand, pay to each of the DIP Agent,
any Receiver and each other Secured Party the amount of all decumented costs. and
expenses (including legal fees) properly incurred by it in‘connection with the enforcement
of or the preservation of any rights under (and any documents referved to in} this Dieed and
anty proceedings instituted by or against the DIP Agent and any Secured Party as a
eonsequence of taking or holding the Security created under this Deed or enforcing these
righits.

Stamp Duties, efe.

The DIP Chargor shall pay and, within five Business Days of demand, indemnify each
Secured Party against any cost, loss or liability that Secured Party incurs in relation to all.
stamp duty, registration and other similar Taxes, if any, payable in respect of this Deed.

Default Inferest

If not paid when due, the amounts payable under this Clanse 15 shall camy interest
compounded with monthly rests at the Default Rate {ofter as well 45 before judgment),
from the date of demand and shall form part of the Secured Obligations.

REINSTATEMENT AND RELEASE
Amounts Avoided

 any discharge (whether in vespect of the obligations of any Loan Party or any security
for those obligations or otherwise) or arvangement is made in whaole or in part on the faith
of any payment, security or other disposition which is avoided or must be restored on
insolvency, Eiqmdamn administtation or otherwise without limitation, the Hability of the
DIP Chatgor under this Deed will continue or be reinstated as if the discharge or
arrangement had not occurred. No interest shall acorve on any such amount, unless and
wntil such amount is so avoided or set aside,

Discharge Conditional

Any settlement or discharge between the DIP Chargor and any Secured Party shall be
conditional upon no security or payment to. that Secured Party by the DIP Chargor or any
other person being avoided, set aside, ordered 1o be refunded or reduced by virfue of any
provision or enactment relating to insolvency and accordingly (but without limiting the
other rights of that Secured Party under this Deed) that Secured Party shall be entitled to
recover from the DIP Chargor the valie which that Secured Party hes placed on ‘that
security or the aniount of any such payment as if that settlement 6 discharge had not

gecurred.

Covenant to Release

' the DIP Agent is satisfied that:
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{a}  all the Secured Obligations have been irrevocably paid or discharged in full and
none of the DIF Agent nor any Secured Party has any actaal or contingent liability
(e advance Turther tronies o, or intur Hability on behalCof, any Loan Party; or

(b}  the DIP Chargor is unconditionally entitled pursuant to any provision of the Loan

Documents to hiave the Charged Property released from the Security; the DIP Ag&m
must provpthy, at-the request and cost of the DIP Chargor, take whatever sction is
reasonably neeessary to- refease and dscharge the t%‘im*gﬁﬁ Property from this
Security (which shall include the execution, on behalf of each Secured Party, of
each docurment reasonably required to achieve such release).

CUBRENCY CLAURES
Conversion

All monies received or held by the. DIP Agent or any Receiver under this Deed may be
converted into any other curréncy which the DIP Agent considers. necessary o cover the
shligations and liabilities comprised in the Secured Obligations in that other currency at
the DIP Agent’s spot rate of exchange then prevailing for purchasing that other currency
with the existing currency.

Mo Discharge

Mo payment to the DIP Agent (whether under any judgmient or court order or otherwise}
shall discharge the obligation or Jiability of the DIP Chargor in respect of which it was
made unless and unti) thie DIF Agent has received payment in full in the curfency in which.
thi obligation or liability is payable or, if the currency of payment is not specified, was
incurred. To the extent that the amount of any such payment shall ot actual conversion into
that currency fall short of that obligation or lahility expressed in that currency, the DI
Agent shall have a further separate cause of action against the DIF Cliargor and shall be
entitled to enforce the Security constituted by this Deed to recover the amount of the
shortfall.

SET-OFF

Set-off vights

Upon the occurrence of an Enforcement Event, the DIP Agent may set-off any matured
ohligation due from the DIP Chargor under the Loan Docaments (1o the extent beneficially
owned by the DIP Agent) agaimst any inatured obligation owed by the DIP Agent to the
DIP Chargor, regardless of the place of payment, booking branch or currency of either
obligation.

Bifferent Currcacies

The DIP Agent may exercise its rights under Clause 18:1 (Sel-off rights) notwithstanding
that the amounts concgmmed may be expressed in different currencies and the DIP Agent is
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authorised to effect any necessary conversions al & market rate of exchange selected by #
acting ressonably.

Unhguidated Claims

If, at any time affer notice demanding paymient of any sum which is then due but unpaid in
respect of the Secured Obligations has been given by the DIF Agent io the DIF Chargor,
the relevant obligation or tability is unliquidated or unescerained, the DIP Agent may set-
off the amownt whichi it estimates {in good faith) will be the final amount of that abligation

‘or hability once it becomes liguidated or ascertamed.

Mo Seteoff

The DIP Chargor will pay ali amounts payable under this Deed without any set- off,
counterclaim or deduction whatsoever unless required by law, in which event, other than
i the case of a payment of inerest, the DIP Chargor will pay an additional amount to

ensure that the payment recipient receives the amount which would have been p:a}fabm had

no deduction been required to have been made.
RULING OF¥

If the DIP Agent or any other Secured Pary rectives notice of any subsequent Security or

‘other interest affecting any of the Charged Property {except as permitted by the Loan

Documents) it may opén & new account far the DIP Chasgor in its Books. I it does not do
so then (unless it gives express notice to the contrary o the DIP Chargor), as from the time
it receives that notice, all payments made by the DIP Chargor to it (in the absence of any

express appropriation o the contrary) shall be treated as havmg been credited 1o a new
account of the DIP Chargor and not as having been applied in rediiction of the Secured

Obligations.

REDEMPTION OF PRIOR CHARGES

The DIP Agent may, 4t any time after an Enforcement Event has occurred, redeem any
priorSec

Security to itself, and miay settle and pasé the accounts of any person entitled to that prior

sirity on or relifing to any of the Charged Property or procure the transfer of that-

Security. Any account so settled and passed shail {subject to any manifest error) be

‘conclusive and binding on the DIP Chargor. The DAP Chargor will on demand pay to the’
-DIP Agent all principal monies and interest and all losses incidental to any such redemption.
o transter.

NOTICES

Section 11.8 [Nf:zmés Fie.yof the DIP CreditAgreement shall apply to any cormmumication
to be made under or iy ¢onnection with this Dieed, (mciu@mg by any Secured Creditor who
is nut a party to this Deed) as if it were set out in full in this Deed.
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CHANGES TG PARTIES
Assignment by the DIF Agent

The DIP Agent may at any time assign or otherwise transfer all or any part of its rights
under this Deed in accordance with thi Loan Documents.

MISCELLANEOUS
Certificates Conclusive

A certificate or determination of the DIP Agent as to any amount payable under this Deed
will be conclusive and binding on the DIP Chargor, except in the case of manifest error.

Counferparts

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.

Snvalidity of any Provision

1f any provision of this Deed is or becomes invalid, illegal or unenforceable in any respect.
“under any faw, the validity, legality and enforceability of the remuaining provisions shall
not be affected or impaired in any way.

Failuve to Exeente

Failure by one or more parties (“Non-Signatories”) to execute this Deed on the date hereof
will not invalidate the provisions of this Deed as between thie other Parties who do execute
this Deed. Such Non-Signatories may execute this Deed on u subsequent date and will
thereupon become bound by its provisions.

GOVERNING LAW AND JURISDICTION

{a}  This Deed and any non-coniractual claims arising out of or in connection with it
shall be govemed by and construed in accordance with Northern Irish law.

By Subjectto paragraph () befow, the Parties agree that the courts of Northern Treland
shall have exelusive jurisdiction fo settle any dispute arising outof or in conaedtion
with this Deed, whether contractual or non-contractual (including a dispute
regarvding the existence, validity or termination of this: Deed) {a “Dispute™). The
‘Parties agree that the courts of Northern Ireland are the most appropriate and
convenient courts to settle Disputes and sccordingly no party will srgue to the
contrary.

(¢}  The Parties ngree that, for the benefit of the Secured Parties only, nothing in this
Deed shall limit the right of the Secured Parties to brihg any legal action against
any of the DIP Chargor in any other court of competent jurisdiction.



Execution

IM WITNEES whereo! this Deed has been duly executed as a deed and is deliversd on the date
first above wrilten.
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SCHEDULE 1

THE DIF CHARGOR

“Name of ﬁ&m.pény' T Cg&ﬁgﬁzﬁgf number 1 ﬂﬂéistgm& Address

Cine-UK Limited T 63605901 ""8th Floor, Vantage London, |
Ureat West Road, Brentford
| TWESAG
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SCHEDULE 2
PROPERTIES

Noné as at the date of this Deed
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SCHEDULE 3
ASSIGNED AGREEMENT

L Agreement for Lease dated 11 September 2019 between MatagordaZ Lid and the DIP
Chargor relating to the cinema unit at The Odyssey, Queen’s Quay, Belfast.



Lxecution

To:

SCHEDULL 4
FORMS OF NOTICES

Part 1 _
Form of Counterparty Notice

[insert name snd address of counterparty]

Dated: [e]

Dear S

Re:

[here idemsify the Assigned Agreement] (the “Agreement”)

We notify you that, [insert name of DIP Chargor] {the “DIP Chargor™) has charged in favour of
and gssigned to [ingert name of DIP Agent] {the “DIP Agent™) for the benetit of itself and certain

other banks and financial institutions (ihe *Secared Parties™) all its nght title and inferest in the

Agreement as security for certain obligations owed. i:sy the DIP Chargor to the Secured Parties by
way of # deed dated 2002,

We further notify you that:

1,

the DIP Chargor may not agree to amend or terminate the Agreement without the priot
written consent of the DIP Agent;

the DIP Chargor has no vight to deal with you in relation to the Agreenvent and therefore
you should deal only with the DIF Agent unless the DIP Agent otherwise agrees in writing;,

v are authorised o disclosé fnformation in velation to the Agregmeiit 10 the DIP Agent
on request;

you must pay.all monies to which the DIP Chargor is enfitled under the Agreement direct
to the DIP Agent (and not to the DIP Chargor) unless the DIP Agent othefwise agrees in
writing: and

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

Please sign and return the enclosed copy of this notice to the DIP Agent (with 2 copy to the DIP
Chargor) by, way of confirmation that:

{#)  you agiee to the terms set out in this notice and to act in accordance with its
provisions;

(b}  you have not received notice that the DIP Chargor has assigned its rights under the
Agreement to-a third party or created any other interest (whether by way of security
or otherwise} in the Apgreement in favour of a third party; and
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ey your have not clainied o gxereised, wor do you have any nut%mudmg right to claim
ar exeréise against the DY Chargor any right of set-off, counter-claim or viher right
relating to the Agreement.

‘The provisions of this notice are governed by Northern Irish law.
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Yours faithiully

forand on behalf of

Vinsert wame of DIP Chargor]

| O acknowledgemant copy|

To:  [insert name and address of DIF Agenr]

Copy fo: lingert name and address of DIP Chargor]
We acknowledge reveipt of the above notice and confirm the matters set out in paragraphs (&) to
{c) above,

for and on behalf of o

{ inzert name of Counterparty)
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- SIGNATORIES TO NI MORTGAGE AND CHARGE.
The DIP Cliargor

Executedasa Desdby
CCINE-UK LIMITED acting by

et ol

. Director

*In the presernce of:

 Witiess signarire:

| “Wilness name; sy AT

‘Witness addrsss:

- Witness i:i_famg_zfaéim;_ o L Eeedasteats, A

Trivthe presence of:

Wlmﬁ‘sﬁ s gnatire:”

- Witness natme:

. Wiﬁnﬁssaddre%

CWimessocoupations: - DERry Geon fskon Grondales



Execution

Thie DIP Agent

For and onbehalf of
BARCLAYS BANK PL
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