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Registration of a Charge

Company name: ACADEMY MUSIC GROUP LIMITED
Company number: 03463738
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Received for Electronic Filing: 11/11/2015

Details of Charge

Date of creation:  02/11/2015
Charge code: 0346 3738 0025
Persons entitled: HSBC BANK PLC (AS SECURITY AGENT)

Brief description:. THE PROPERTY KNOWN AS 14-18 HORSEFAIR, BRISTOL STREET,
BIRMINGHAM, B1 1DB REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER WM911674. FOR DETAILS OF FURTHER PROPERTIES
PLEASE REFER TO SCHEDULE 2 PART 1 (REAL PROPERTY) AND
SCHEDULE 4 (INTELLECTUAL PROPERTY).

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
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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: PINSENT MASONS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3463738

Charge code: 0346 3738 0025

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd November 2015 and created by ACADEMY MUSIC

GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th November 2015 .

Given at Companies House, Cardiff on 12th November 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED £ nglﬁuvdbex'\'_ 2015 EXECUTION VERSION

(1) THE COMPANIES NAMEDTEN_THIS DEED

(2) HSBC BANK PLC (AS SECURITY AGENT)

GROUP DEBENTURE

Certified to be a true and complete
copy of the original. | ., opm b
Dated this /0 Dayof - 20 <
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THIS GROUP DEBENTURE is made on

Q  Novembpes- 2015

BETWEEN;-

{1 THE COMPANIES listed in Schedule 1 to this Deed (the "Initfal Charging Gompanies");
and

(2) HSBC BANK PLC as agent and trustee for itself and each of the Secuied Partiés (as

defiried below)) (the "Security Agent”).

IT IS AGREED ss follows:-

1. DEFINITIONS AND INTERPRETATION

1.1 In this Deed:-

"Accession Deed”

"Account Bank”

uAct!:
"Ag_efht"

"Assigned Assets"

"Cash:Collateral Accounts"

"Charged Accounts"”

"Charged investments"
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means ‘an accession deed substantially in the form set out
in Schedule 6 (Form of Accession Deed)

means:-

(a) HSBC Bank ple, 8 Canada Squars, Level 24,
London E14 §HQ; and/or

{b) such other bank with which any Collegtion

Account or Cash Collatéral Account is maintaified
from time fo-time

means the Law of Property Act 1925

‘means the agent under the Facllities Agreement

means the Security Assels expressed to be assigned
pursuant o Clause 4.2 {Seetrity assignments)

means each:-

(a) Mandatory Prepayment Account; and

b) Holding Account

{each as defined in the Fagilitles Agreement and including
btit-not limited to-the accotints. (if any) specified as sich.in
Part-3 of Schedule 2 (Details of Security Assets)

means each:~

(=) Collection Account:

(b} Cash Gollateral Account; and

{c) gny (_(_j:@_ther aceount charged by or_pursuant to-this
eed.

means the Charged ‘Securities and alt present and future
Related Rights -aceruing to all or any of the Charged
Secuiities




"Charged Securities"

"Charging Compatiies”

"Collection Account”
"Debenture Security”

“Déclared Defaulf"

"Default Rate"
"Delegate”
"Event of Default"

“Facilities Agreement”

"Insurances"
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means:-

{a) securiffies specified in Part2 of Schedule 2
' {Details of Securify Asssis)

(b) all other stocks, shares, debentures, bonds,
warrgritees, coupons, negotiable instruments,
cerfificates of deposit or other sedurities ol
“investrmients” as defined in Part 2-6f Schedule 2
to the Financial Services and Markets Act 2000
as in force at the date of this Deed) now or in
future owned legally or beneficially by a Charging
Company or held by @ nominee, trustee, fiduciary
or clearance system on its behalf or in which such

Charging Company has an interest at any time

means:-
(a) the Initial Charging Cempanies; and
(b) any other company which dccedes to this Desd

pursuant to an Accession Deed

has the meaning given to that term in
Clauge 11.8.1(c){ii)(2)

means the Secutity created or evidenced by or pursuant fo
this Deed or any Accession Deed

meang an Event of Default in respect of which any notice
has been issuéd .or rights exercised by the Agent under
Clause 25.18 (AGeeleration) of the Faciliies Agreemient

means the rate of ifiterest determined in accordarice with
Clause 11.3 (Default inferest) of thé Facilities Agreement

means any delegate, sub-delegate, agent, attorhay or co-
trustee appointed by the Security Agent or hy a Recsaiver

means each Event of Default as defined in the Facilities
Agreement.

means the sterling term and revolving facﬁltles agreement
between amongst others {1 Academy Music Holdings
Limited as the Company, {2) the subsidiariss of the
Company listed in Part 1 of Scheduls 1 thereto. as- Original
Borrowers (3) the companies listed in Part 1 of Schedule 1
thereto as Original Guarantors, (4) HSBC Bank plc as
Arranger, (5) the financial institutiens listed in Part2 of
Schedule 1 therefo as Original Lenders, (6) the financial
institutions listed in Part 3 of Schedule 1 thereto as Original
Hedge Counterparties (7) HSBC Bank pleas Agent and (8)
HSBC Barnk ple as Security Agent

means all policies of insurance (and all cover notes) which
ars at any time held by or written in favour of a Charging
Campany, or in which a Gharging Gompany from time fo
time has an interest including, without limitation the policles
of insurance if any) specified in Part5 of Schedule 2




"Intellectual Property”

“P.a rty.'l

"Planning Acts"

"Real Property"
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(Detaifs of Secutily Assets))

means all present and fulure legal and/or equitable
interests (including, without limitation, the' benefit of all
ficences in any part of the world) of each Charging
Gompany in, or relating to;-

(a) any patents, registered and unregistered tfade’
marks and setvice marks, fegistered designs,
titlity models, trade names, ‘copyrights, design
tights, domam names, moral rights, unregistered
designs, inventions, confideritial informatior,
know-how, registrable busiriess names, database
rights, domain names and ofhiér intellectual
property rights and interests (which may now or in
the fature subsist whether registered or
unregistered

(k) the benefit of all applieations for, all rights to use,
' and any other rights of every kind detiving from.ar
through the &¥ploltafion of, any of assefs
mentioned in paragréph (a) of this definition

{which may now or'in the Tuture subsist)

including, without limitation, the-intellectual property rights if
any) specified in Part 4 of Schedule 2 (Defails of Security

.Assets))

means a party o this Deed

means:-

(a) the Town and Country Planning Act 1990

{b) the Planning (Listed Buildings and Gonhsefvation
Areas) Act1990

®) the Planning (Hazardous Substances) Act 1990

(d) the Plannifig (Consequential Provisions) Act 1990

(e) the Planning and Compensation ‘Act 1991

4] any regulations made pursuant fo any of the
foregoing

{g) ahy other legislation of a similar nature

means all estates and interests in freshold, leasehald and
cther immovable property (wherever situated) now or in
future:belonging to any Charging Company, of in which any
Charding Company has an interest at any time Including
the registered and unregistered land if any) in Engtand and
Wales spedified in Part 1 of Schedule 2 (Datails of Secrity
Assets), togetherwith;

(a) all buildings and fixtures including trade fixtures)
and fixed plant and machinery at any time
thereon

(B) all easements, rights and agresments in respect

5




 "Receivables"

"Réceiver"

"Related Rights"

"Relevant Confract”

"Report on Title"

"Secured Obligations'

*Secured Parties”

$4215903.7UB0Y

thereof

{c) the benefit of all covénants given in respect
' thereof

means all present and future book debts and other debis,
rentals, royalties fees, VAT and monetary claims and all
ofhel amounts aft any time recoverable or receivable by, or

duge or owing fo, any Charging Company (whether actual or

contingent and whether arising under contract or in any
other indnner whatsoever) tagether with:-

{a) the benefit of all rights; guarantees, Security arid
remedies relating 4o any of the foregoing
including,  withaut  limitation, negofiable
instrumenis, indemnities, reservaticns of properly
rights, rights of tracing and unpald vendor's liens
and similar associated rights)

(b} all proceeds of any of the foregoing

means any receiver, receivel and manager or
administrative receiver of the whole or any part of the
Secuwity Assets appointad by the Segurity Agent undar this
Deed

means, in relation to any Charged Securityg—

(a) dividerids, distributions and other income paid or
paiable on the relevant Charged Security or on
any asset refefied to in paragraph (b} of this
defiriiltioh

{b) all rights, mohles or property actruing or offered
at-any time in relation to such Charged Security
whethe way of redemnption, substitution,

exchal anus of preference, under option
rights.of’ otherwise '

means each Hedging Agreement, together with-each other
agreement supplementing or amending or nowvafing or
replacing the same

means any report on fitle or certificate of title in- relation to
the Real Property provided or to be previded by or on
behalf of a Charging Companty to the Security Agént for the
benefit of the Secured Parties

means all present and. future obligations and ligbilities
(whether actual or contingent and whether ewed jointly or
severally or alone or in any other capacity whaltsoever) of
each present.or future member of the Group tothe Security
Agent and/or the other Secured Parties (or any of them),
including but not Timited io under or pursuant fo any
Finance Document and mories covenanted fo be paid
under this Deed) '

has the meaning given fo that term in the Intercreditor
Agreement




"Security Assefs” means all property and assefs fiom tme fo time

mortgaged charged or assigned (or expressed to be
mortgaged, charged or assignsd) by or pursuant to this
Deed

"Security Period" means the period baginning on the date of this Deed and

ending on the date on which:-

(a) all the Secured Obligations. have been
unconditionally and irrevocably paid and
dischargedin full

(b} no Secured Party has any further commitment,
obifgatlon or liability under or pursuant to the
Finance Documents

1.2 [nterpretation

1.2.1

1.2.2

1.2.3

1.2.4

125
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Unless a confrary indication appears, in this Deed, the provisions of Clauss 1
(Definitions and Inferpretation) of the Facilities Agreement.

unless a contrary indication appears, any referehce in this Deed to:-

(a) a "Charging Company”, the "Security Agent' of any other "Sécured

' Party” or any other person shall be construed so as fo include its

successors n fitle, permitted assigns and penmitied transferees and, in

the case of the Security Agent, any pefson for the time being appointed

as Security Agent or Security Agents in accordance with the Finance
Documents;

() "this Deed", the ‘'Facilities Agreement”, any other "Finance
Document” or any.other agréeinent or instrument is. a réference fo this
Deed, the Facilities Agresment, that other Finance Dééument or that
other agresment or instrument as amended, supplefiented, extended,
restated, novated andfor replaced in any manner fromt time to fime
(however fundamentally: drid even if any &f the same increases the
obligations of any member of the Group or provides for further
ddvances); and

(c) “Secured Obligations" includes obligations and liabilities which would
be treated as such. but for the liquidation, administration or disselution
of or similar event affecting any: member of the Group.

Each underfaking of a Charging Company (other than a payment obligation)
contained in this Deed:-

{a) must be complied with at all times during the Seourity Period; and

{b) is given by such Charging Gompany for the benefit of the Security
Agent and each other Becured Party.

The terms of the other Filarce Documerits, and of ariy side letters between any
of the parties to them in rélafion to any Finance Document, are incorporated in
this Deed fo tha exient requlred to ensure that any disposition of the Real
Property contained in this Deed Is a valid disposition in accordance with section
2(1) of the Law of Property (Miscellaneous Provisions) Act 1988.

If the Security. Agent or the Agent reasonably considers that an amaunt paid by
any member of the Group to a Secured Parly under a Finance Document is
capable of bemg avoided or otherwisg: set aside on the liquidation or




1.3

1.4

1.8

1.6

21

2.2

administration of such member of the Group, then that amourit sfiall not be
considered fo have been irrevocably paid for the purposes of this Deed.

12.86  The Parties intend that this doctimiént shall ;rake effect as a deed hotwithstanding
the fact that Party may only executs this document under Kand.

Joint and Several

‘The liahllitiss and obligations of each Charging Company under this Deed are joint and

several. Each Charging Company agrees to be bound by this Deed notwithstanding that
any other Charging Company which was intended to sign or be bound by this Deed did not
sosign or is not bound by this Deed. .

Inconsistency between this Deed and the Intercreditor Agreement

If there is any conflict or inconsistency between any provision of this Deed and any
provision of the Intercrediter Agreement the provision of the Intercredifor Agreemient shall
prevall. '

Trust

All Security and dispositions mads. of created, and all obllgations and undertakings

contained in this Deed to, in favour of or for the benefit of the Security Agent are made,
created and enitered into in favolr of the Secutity Agent as trustee for the Secured Parties
from time 1o time on the tefms of the Intercreditor Agresnient. The perpetuity petiod for the
frists in this Deed is 125 years from the date of this Dead.

Third party rights

1.8.14 Subject fo paragraph 1.6.2 below, a person who js not Party has no right under
the Contracts (Rights of Third Parties) Act 1999 to enfores or efijoy the benefit of
any term of this Deed. )

1.62  Any Receiver or Delegate may, subject to the provisions of the Cantracts (Rights
of Third Parties) Act 1999 may rely on any provision of this Deed which cohfers
rights on it.

GOVENANT TO PAY
Covenant to pay

211 Each Charging Compary &s principal obligor and 'no,t merely as surety,
covenants in favour of the Security Agent that it will pay and discharge the
Secured Obligations from time fo time when they fall dis.

2.1.2 Every payment by Charging Compary of Secured Obligation which is made to or
for-the benefit of Secured Party to which that Secured Obligation is due and
payable ii accordance with the Finance Document Lfider which such sum is
payable to that Secured Parly, shall operaié in satisfaction to the same extart of
the covenant contdined in Clause 2.1.1.

Default interest

Any amount which Js not paid under this Deed when due shall bear interest {both before-

and after judgment and payable on demand) from the due date unfil the date on which

sueh amount is. unconditioneilly and irrevocably paid and diseharged in full on a daily-

basis:-

221 at the rate and in the manner agreed in the Finance Document under which such
amountis payable;.or

64215903.7\IB07 ' 8




3.1

3.2

4.1

222  {in the absence of such agreement) at the Default Rate as determined under the
Facilifies Agreement from time fo time. In"such case default interest will accrue
from day to day on year of 365 days andwill be compounded at stich intervals as
the Becurlty Agent (acting on the instructions of the Agent) states are
appropriate.

GRANT OF SECURITY
Nature of secirfity

All Security and disposifions créated or made by or pursuant to this Deed are created or
made:-

311 in favour ofthe Security:Agent;

312 with full tite guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1884; and

3.4.3  as continuing security for payment of the Secured Obligations.

‘Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge is a guaiifying floating
charge for théa purposes of the Insdlvency Act 1988).

FIXED SECURITY

Fixed charges

Each Charging Company charges and agrees fo charge all of its present and futufe right,
fitle and interest in and to the: following assets which are -at any time owned by it, or in
which it from time to:time has an interest:~

414 by way of first legal mortgage:-

(a) the Real Property (if any} specified in Part 1 of Schedule 2 (Defaiis of
Secumty Assets); and

{b) all othier Real Property (if any) at the date of this Deed vested in, or
charged to, such Charging Company (not charged by Clause 4.1.1(2));

4.1.2 by way of first fixed charge:-

(@) all other Real Property and all interests in ‘Real Property (not charged
by Clause 4.1.1{a)};

{b) all licences to enter upon or use. land and the benefit of all other
agreements relating to land;-and

(c) the proceeds of sale of all Real Property;

418 by way of first fixed charge all ‘plant and machinery (not charged by 4.1.1

or 4.1.2) and the benefit of all contracts; licences and warranties relating to the
same;

64215003.7\BO7 9




414

418

417

4.1.9

4.1.10

64215903.7AIB07

by way of first fixed charge:-

(a) all computers, vehigles, o'_fﬁc_e equipment and other equipment {not
' charged by Clause 4.1.3); and.

{b) the beriefit of all contracts, licences and warrsnties relating to the same:
by way of first fixed charge:-

(a) the Charged Securities (if any) referred to in Part 2 of Schedule 2
{Details of Securily Assets): and

(b} all other Charged Securities (not charged by Clause 4.1.5(a));

in each case, together with (A) all Related Rights from time to time accruing fo
those Charged Securities and (B) all rights which such Gharging- Company may
have at any time against any cleararice or settlement system or any custodian in
respect of any Charded Investments;

by way of first fixed charge:-

{a) the Cash Collateral Accounts and all monies af any time standing to the
credif of the Cashi Collatera] Accounts:

(b) the Collection Accounts and all monles &t ahy time standing to the
credit of the Collection Accounts; and

(c) all accounis of such Charging Company with any bank, financial
institution or other person at-any time (not charged by Clauses 4.1.8{a)
or 4.1.8{b)y and all monies at any time standing to the credit of stich
accounts,

in each case, together with all interest from time to time accrued or acoruing on
such menies, any investment made out ¢f such monfes or account and all rights
to repayment of any of the foregoing;

by way of first fixed charge:~

{(a) the Intellectual Property (if any) specified in Part 4 of Schedule 2

(Details of Security Assets); and

(b) all other Intellectual Property (if any} (not charged by Clause 4.1.7(a));

to the extent that any Assigned Asset is not effectively assigned under Glause 4.2

(Security assignments), by way of first fixed chargs such Assigned Assat:

by way of first fixed charge (to the extent not otherwise charged br assigned in

this: Deed}:-

(a) the benefit of all licences, consents, agreements and Authorisations
held or used In connection with the business of such Charging
Company or thé lise 6f any of its assets; and

()] any letter of credit issued in favour of such Charging Company and all
bills of exchange and other negotiable instrurnents held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such
Charging Company.

10




4.2

4.3

Security assignment

Each Charging Gempany assigns and agrees to assign-absoelutely (subject to a proviso for
reassignment on redemption) all of its présent and future right, title and interest in and to:-

4.2.1 the Relevant Contracts, aft rights and remedies in connection with the Relevant
Contracts and all proceeds and claims arising therefrom;

422 each of the following:~

(a) all Insurances (if any) speacified in Error! Reference source not found.
-of Schedule 2 {Defails of Security Asseis);, and

(b) all other [nsurances (not assigned by Clause 4.2.2(a)),

and all claims under the Insurances and all proceeds of the Insurances; and
423  all other Receivables {not assigned under Clauses 4.2.1 or 4.2,2).
To the extent that any Assigned Asset described in ‘Clause 4.2.2 is not assignable, the
assigriment which that Clause purports fo: effect shalf operate as an assignment of all
present and future rights and claims of such Charging Gompany to any proceeds of such

Insurances.

Notice of assignment and/or ¢harge — immediate notice

Within 5 Business Days of the execution of this Deed (and within 5 Business Days of the obtaining of
any Insurance of the execution of any Hedging Agresment after the date of this Deed) ach
Charging Compahy shall;

4.4

4.3.1 in respect of sach of its Ihsurances, deliver a duly completed notice of
assignment t¢ each other party to that Insurance and shall use its reascnable
endeavours to procure that each such party executes and delivers to the Security
Agent an acknowledgement, in each case in the respective farms set ouf in
Schedule 5 {Form of notice to and acknowledgement by insurers),

4,3.2 in respect of .edach Hedging Agreement (to the extent that such Charging
Company is'a pariy to the relevant docunient) deliver a duly completed riotice of
assignment to each other party to that document, and use its reasonable
endeavours to pracure that each such party executes and delivers {6 the Secur[ty
Agent an acknowledgement, in each cage in the respective forms set ouf In

Schedule 4 {Form of nofice to and acknowledgment by party to- Relevant
Contract); and

433 in respect of the Charged Accounts (other than any held with the Security Agent)
delivér a duly completed notice to the Agcount Bank and use its reasorable
endeavours to procure that the Account’ Bark exgcutes and delivers to the
Securlty Agent an acknowledgement, in each case in the respective forms sef olit
in Schedule 3 (Form of notice to and acknowledgerient from Account Bank),

of, in edach case, in such other farm as the Security Agent and the relevant Chargifig
Company {each acting reasonably) shall agree.

Assigned Assets

The Security Agent is hot obliged to take any steps necessary te preserve any Assigned
Asset; to enforce any term of a Rélévarit Contract against any person or to make any
enquiries as to the nature or sufficiency of any payment received by it pursuant to this
Daed.

642150803.7\BOY 11




4.5

5.1

5.2

8.1

6.2

Leases Restricting Charging

4.5.1 There shall be excluded from the charge created by Clause 4.1 (Fixed charges)
and from the aperation of Clause 20 (Further asstiranees) any leaseheld property
held by .a Charging Company under a fease which precludes that Charging
Company from creating any charge over its leasehold interest in that property
{sach a "Consent Property") untii the relevant cohsent, condition or waiver has
been safisfied of obtained.

452  The Consent Properties held by any Charging Company as at the date of this
Deed are Identifisd in Part 1 (Real Property) of Schedule 2 (Defalls of Security
Assets) to this Deed.

453 For each Consent Property, each relevant Charging Company undertakes fo
apply for the relevant consent or-walver of prohibition or condition within twenty
one days of the date of this Deed and use all reasenable endeavours to obtain
that consent as soon as regsonably practicable and io keep the Security Agent
informed of the ptograss of its negetiations.

4.6.4 Forthwith upon receipt of the relevant waiver or consent, the relevant Consent
Property shall stand charged to the Security Agent under Clause 4.1 (thed
charges). If required by the Agent at any time following receipt of that waiver or
consent, the relevant Charging Company will promptly execute a valid Iegal
mortgage in sueh form as the Agent shall reasonably require together with such
condltions precedent as the Security Agent may reasonably request in respect of
such property (including, but not limited to, the conditions precedent detailed at
paragraph 3.8 of Part 1 of Schedule 2 to the Facilities Agreement).

FLOATING GHARGE

Each Charging:Company (with the exception of Tecjet Limited, to which this clause 5 will
not apply) ehaiges and agrees to charge by way of first floating charge all of its present

and futurg=

assets-and undertaking (wherever Jocated) not otherwise &ffectively charged by way of first
fixed mortgage.or charge or assigned pursuant to Cla 4. 1 (Fixed Charges), Clause 4.2
(Secunity Assignment) or any other provision of this Deed; and

(whether-or not effectively so charged or assigned) hetitable property and all other property
and assets in Scotland.

CONVERSION OF FLOATING CHARGE
Conversion by notice
The Security Agent may, by written notice to a Charging Company; convert the floating

charge created under this Deed into a fixed charge as regards all-or any-of the assets of
such Charging Company specified in the notice if:-

8.1.1 an Event of Default has accurred and is continuing; or
6.1.2 the Security Agent (acting reasonably) considers any Securlty Assets (whether
or not these specified in the notice) to be In dahger of being seized or sold

under any form of disfress, attachment; execution or other legal process or to be
otherwise in jeopardy.

Small companies

The floating charge created under this Deed by any Charging Company shall not convert.
into a fixed charge salely by reason of a moratorfum being obtained under the Insolvency

64215803.7\IB07 12




6.3

6.4

6.5

71

7.2

7.3

Act 2000 {or anything done with & view to obtaining stich a moratorium) in respect of such
Charging Company.

Automatic conversion

The-floating charge created under this Deed shall (in addition to the circumstances in
which the same will cocur under general law) automatically convert inte a fixed charge:-

6.3.1 in relation to any S‘ecu;‘-i_ty Asset which is subject {o a fleating charge -
(a) such Charging Company creates {or attempts or purports to create) any
Security {other than a Permitted Security) on or oveér the relevant
Security Asset wittiout the prior written consent of the Seclirity Agent; or

{b) any third party levies or attempts to levy any distress, execution,
attachment or other legal process against any such Security Asset; and

ct te a floating

6.3.2 over all Security Assets of a Chargmg Company which aré subject to a
Campany or

charge if an adminlstrator is appemted ln respect of such Ch """

{as contemp[ated by the i nsolvency Act 1988).

‘Scottish property

Clause 6,3 {Aufomatic conversion).will not apply to any assets situated in Scotland if, ‘and
to the extent that, a Receiver would not be capable of exercising his powers In Scetlanci
pursuant o section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant to Glause 6.1 (Conversion by notice)
in relation to any class of assets. of any Gharging Gompany shall not be constiued as a
walver or abandonment of the rights of the ‘Security Agent to serve similar riofices in
respect of any other class of assets or of any.other right of the Secuirity Agent and/or the

other Secured Parties,

CONTINUING SECURITY

Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the

Secured Obligations regardless of any intermediate paymént or discharge in whole or in
part. This Deed shail remain in full force and effect as a coritifiuing security for the duration

of the Security Period.

Additional and separate security

This Deed is in addition to, without prejudice fo, and shall riot merge with, any other right,
remedy, guarantee or Security which the Security Agent andfor any other Secured Parly
miay &t any time hold for any Secured Obligation.

Right to enforce

Following a Declared Default, this Deed rhay be enforced against each or any Charging
Company without the Security Agent and/or any other Secured Parly first having recourse
to any, other right, remedy, guarantee or Security held by or available to it or any of themn,
LIABILITY OF CHARGING COMPANIES RELATING TO SECURITY ASSETS

Notwmthstandmg anything contained in this Deed or implied t& the centrary, each Charging
Company remains liable to observe and perform all conditions arid obligetions assumed by
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10,
10.1

10.2

10.3

10.4

10.5

1.

it in refation to the Security Assets. The Security Agent is under no obligation to perform or
fulfit any such condition or obligation or to make any payment in respect of any such
condition or shligation.

ACCOUNTS

No monies at any time standing to the credit of any account (of any type and however
designated) of any Charging Company with any Secured Party (other than the Security
Agent) or in which any Charging Company has an interest (and no rights and benefits
relating thereto) shall be capable of being assigned to any persen other than a Secured
Party.

REPRESENTATIONS
General

Each Charging Company makes the representations and warranfies set out in this
Clause 10 iothe Security Agent and to each othér Secured Party.

Ownership of Security Assets

Each Charging Company s the sole legal and beneficial cwner of all of the Security Assets
(If any) identified against its name in Schedule 2 (Defails of Securily Assets).

Charged Segurities

The Charged Securities listed in Part 2 of Scheduls 2 (Details of Security. Asssts) are fully
paid and constitute the entire share capital owned by gach Charging Company in the
relevant company and, save in respect of Tecjet Limited, constitute the entire share capital
of each such compahy.

Real Property
In relation to the Real Propertyi-

1041 Part 1 of Schedule 2 (Defails of Securify Assets) identifies all fieehold and
leasehold Real Property which is beneficially owned by each Charging Company
at the date of this Deed; and

1042  all information provided to and used by each Chargor's legal advisers in
preparafion of each Report on Title was when provided and remains as at the
dafe of this Deed or when each Report on Title was made true and complete in
all matetial respects. '

Time when representations made

10.5.1  All the representations and warranties in this Clause 10 are made by each Initial
Charging Company -on the date of this Dead and on the Refinance Date.

1052 Each repre_santa{ion or warranty deemed to be made after the date of this Deed
shall be degmed fo be made by reference to the facts dnd circumstances existing
at the date the representation or warranty is deemed td be made.

UNDERTAKINGS BY THE CHARGING COMPANIES
Negative pledge and Disposals

No Charging Company shall do or agree to do any of the fallowing without the prior written
consert of the Security Agent:-
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11.1.1

11.1:2

create or permit to subsist any Security or Quasi-Security on any Security Asset
other than as created by this Deed andfor except for a Permitted Security as
parmiited by the Facllittes Agraement; or

sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction
or a number of transactions and whether related or riot and whether voluntarily or
involuhtarily) the whole ‘or any part of its Intersst in any Security Asset except far
a Permitted Disposal or a Permitied Transaction as permitted by the Facilities
Agréement.

11.2 Security Assets generally

Each Charging Company shall:-

11.2.1

11.2.2

11.2.3

11.2.4

11.2:6

11.2.8

notify the Sscurity Agent within 14 days of receipt of avery material notice, order;
application, requirerent or proposal given or made in relation to the Security
Assets by any competent. authority, and (if required by the Security Agent):=

(a) promptly provide itwith a copy of the same; and

(b} either (A) comply with such notice, order, application, reguirement or
proposal or (B) make such objections to the same as the Security Agent
may require or approve;

pay all rates, rents and other outgoings. owed by it in respect of the Security
Assets;

comply with:-

(@ all obligations In relatian to the Security Assefs under any present or
future regulation or reguirement of any coemmpetent authority of. any
Avthorisation; and

() all covenants and obligations affesting any Secunty Asset (or Its
where fallure 1o do so hds or i§ reasonably likely to

ioT written cohsent of the Security Agent (such consent
not to be unredsénably withheld orf delayed), enter into any onerous or
restrictive- obligatioh: affecting any Security Assets (except as expressly
permitted under the Facilities Agréément); ‘

provide the Security Agent with all information which it may reasonably Tequest in

Telation to the Security Assets; and

not do, cause or permit to be done anything which may in any way depreciate,
jeopardise or otherwise materlally prejudice the value or marketabifity of any
Security Asset (or make any omission which has such an effect).

11.3 Deposit of documents and notices

Each Chargihg Campany shall:-

M3
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unless the Security Agent otherwlse confirms in writing (and without prejudice to
Clause 11.13.1), deposit with the Security Agent:-

(a) all deeds and decuments of fitle relating to the Securlty Assets; and
{b) &ll local land charges, land charges and HM Land Registry search

-gerfificates and similar documents received by or on behalf of a
Charging Company,
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11.3.2

(each of which the Security Agent may hold throughéut the Security Period); ahd

promptly on request by the Security Agent followirig a Declared Default, affix to
ary plant, machinery, fixtures, fittings, computers, vehicles, office equipment,
other equipment and othgr asset for the time belhg owned by it (in a prominent
position) a durable. notice of this Deed (in any form required by the Security

Agent.

" 414  Real Property undertakings - acquisitions and notices to HIM Land Registry

11.441

11.4.2

Each Charging Company shall notify the Security Agent promptly upon the
acquisition of any estate or interest in any freehold or leasehold property.

Each Charging Company shall, in respect of any freeheld or leasehold Real
Property which is acquired by it after the date of this Deed, the titte which Is
registered at the Land Registry or the title to which i& required to be so
registered:-

(a) give the Land Registry written notice of this Deed; and

() progire that notice of this Deed is clearly noted in the Register fo each
sueliitle,

11,5 Real Property undertakings - maintenance

11.5.1

11.5.2

11.5:3

11.54

11.5.5

Each Charging Company shall maintain all buildings and erections forming part-of
the Security Assets in a good state. of repair.

Ne Charging Company shall, except with the prior written consent of the Security
Agent (such consent not fo be withheld or delayed) (or as perrnitted under the
Faciliies Agreement):-

‘(a) confer on any lease or tenancy of any of the Real Property or accept.a

surrender of any Iease or tenancy (whether independently or under any
statutory power);

(b confer on any person any right or ficence to accupy any land or
buildings forming part of the Real Property; or

() grarit any ficence to assign or sub-let any part of the Real Property.

No Charging Coripany shall carry out any development within the meaning of the
Planning Acts in af upon any part of the Real Property without first obtaining such
permissions as may be required under or by virtue of the Planning Acts and, In
the case of develepment involving a substantial change in the structure of, or a
chanige of use of, any part of the Real Property, without first obtaining the written
consent of the Security Agent (such consent not t&:be unreasonably withheld or
delayed).

No Charging Company shall do, or permit to be done, anything as a résult of
which ariy lease may be liable to forfeitire or otherwise be determined.

Each Chaiging Company ‘shall permit the Securify Agent and any person
nominiated by itat all ressénable timss with reasonable notice to enter any part of
the Real Property and view the siafe of it

11.8 Real Property. undertakings - title investigation

11.6.1

84215903, 7\BOT

Each Charging Gompany shall grant-the Security Agent on request all facilities
withiry the power of such Charging Company to enable the Security Agent (orits
lawyers) to carry out investigations of title to the Real Property and to make all
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1162

griguiries in relation to ahy part of the Real Propeity which a prudent mortgagee-

might carry out. Those investigations shall be carried out at the expense of such

Charging Company

‘Promptly upon demand by the Security Agent, each Charging Company shall at

its own expense provide the Security Agent with a report as to title -of sueh.

Charging Coimpany to its Real Propeity (concerning those items which may

properly be sought to be covered by a prident mortgagee in a lawyer's report of

this. nature).

11.7 Insurance Policies

11.7.1

1.7.2

11.7.3

11.7.5

Each Charging Company shall at all times comply with its obligations as to
insurance contained in the Facilities Agreement (and in particular, Clause 24,22
(insurance) of the Facilities-Agreement).

If at any time any Charging Company defauits in:-

(a) effecting or keeping Up the insurances (A) required under the.Facilities
Agreement or (B} feferred fo in this Clause; or

(b) ‘producing any insurance policy or réceipt to the Security Agent 10
-Business Days of demand, the Security Agent may (\Mthout préjudice to
its rights under Clause 12 (Power fo rémedy)), but is not obliged fo,
take out or renew such policies of ingiirance in any sum which theé
‘Becurity Agent may reasonably think expédient. All monies which are
expended by the Security Agent in doing so shall be deemed to be
properly paid by the Security Agent and shall be reimbursed by such
Charging Compahy oh demand.

Each Charging ‘Company shall promiptly notify the Security Agent if any claim
arises or may bé made under the Insurances Which is reasonably likely to require
mandatory prepayment iinder the Fagilities Agreerment.

Each Charging Comipany shall, subjest fo the rights of the Security Agent under
Clause 11.7.5, diligently pursue its rights under the Insiirances.

In relation to the proceéds of Insurances:-

(a) the Security Agent shall have the sole right to (but shall not be obliged
to) settle or sue, or instruct the relevant Charging Company to settle or
sue; for any such claim (but before a Default shall do so as agent for
the relevant Charging Company} and to give any discharge for
insurance moenies; and

(b} all claims and monies recelved or receivable under any Insufancées
shaif (subject to the rights or claims of any lessor or landiord of any part
of the Security Assets) be applied in relation to Insurances in
accordance with the Faciliies Agresment or (if no requirement as fo
application is.so imposed) in repairing, replacing, restoring or rebuilding
the property damaged or destroyed, '

of; in each case after the occurrence of an Event of Default which is continuing,
in permanent reduction of the Secured Obligations in acgordance with the
Infercreditor Agreement.

11.8 Dealings with and realisation of Receivables and Collection Accotints

11.8,1

64215503.7\B0O7

Each Charging Company shall:=
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41.8.2

11.8.3

(&) without prejudice to Clause 11.1 (Negative pledge and Disposals) (but
in addition to the restrictions in that Clause), not, without the prior
written consent of the Security Agent, sell, assign, charge, factor or
discount or in any other manner deal with any Receivable;

(b collect ‘all ‘Receivables promptly in the ordinary course of trading as
agent for the Security Agent; and

() (except where monies are required to be paid into a Mandatory
Prepayment Account or Holding Account in accordance the terms of
any other Finance Document) immediately upon receipt pay ail monies
which'it receives in respect of the Receivables into:-

) the account specified against its name in Part 3 of Schedule 2
(Details of Security Assets) as a Collection Accoung

(i) following a Declared Default;
1) such specially designated account{s) with fhe.

Account Bank as the Security Agent may from time
to time direck; ar

{2) such other account(s) with such other bank as the
Secitity Agent may from time fo time direct,

(each such account(s) together with all additions to or renewals or
réplacements thereof (in whatever currency) being a “Collection
Account”); and

{d} pending such payment, hold all monies so received upon trust for the
Security Agent,

Follewing an Event of Default, each Charging Company shall deal with the
Recelvables (both collected and uncollected) and the Collection Accounts: in
accordance with any directions given in writing from time to ime by the Security
Agent and, in default of and subject to such directions, in accordanoce with this
Deed.

Each Charging Cormpany shall dellver to: the Security Agent such information as
to the amount and nature: of its Receivables as the Security Agent may from time
fo time reasonably require (taking into account the requirements of the Finance
Deouments).

11.9 Operation of Collection Accounts

11.9.1

1182

Following an Event of Default, no Charging Comipany shail withdraw, atterpt or
be entifled to withdraw (or direct any transfer of) all or any part ofthe monies in
any Collection Account without the prior written consent of the Secufity Agent and
the Security Agerit shall be entitled (in its absolufe discretion) to refiise to permit
any such withdrawal or transfer.

If the right of a Charging Company to withdraw the proceeds of any Receivables
standing to the credit of a Collection Account results in the charge over that
Collection Account being characterised as a floating charge, that will not affect
the nature of any other fixed security created by any Charging Company under
this Déed on 4l its outstanding Receivables.

11.10  Operation of Cash Collateral Accouits

No Charging Company shall withdraw of atfempt or be entitled fo withdraw (or direct any
transfer of) all 6r any part of the monies in any Cash Collateral Account unless exprassly

64215503, 7\IBO7
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'permltted to do so under the Facilifies Agreement or the Intercraditor Agreement or with
the prior written consent of the Security Agent and the Security Agent shall be enfitled {in
its absolute discretion) to refuse fo permit any such withdrawal or transfer.

11.41 Actount Bank and notices

11.14.1 The initial Account Bank is HSBC Bank pl¢ unless the Security Agent specifies
otherwise, .

11.11.2 Where any Charged Account of any Charging Gompany is not maintained with
HSBC Bank ple, the retevant Charging Company shall deliver to the relevant
Account Bank a ___(_:Iuly completed notice and :procure that such Account Bank
executes and delivers fo the Security Agent an acknowledgement, in each case
in the respective forms set out in Schedule 3 (Form of rofice fo and
acknowledgement from Account Bank).

11.12  Change of Account Bank

11.12.1 The Account Bank may only be changed to arother bank or financial insfitution
with the consent of the Security Agent.

11.12.2 A change only becomes effective when the preposed new Account Bank agrees
with the Security Agent and the relevant Chatging Companies (in a manner
satisfactory to the Securlty Agent) to fulfil the rolé of the Account Bank under this
Deed.

11.12.3 If there is a change of Account Bank, the net amount (if any) standing to the
credit of the relévant Chatged Accounts maintained with the old -Account Bank
will be fransferred to the ¢orresponding Charged Accounts maintained with the
new Account Bank immediately upan the appointment taking effect. By this Deed
gach Charging Company irrevocably gives all authorisations and instructions
necessary for any such transfer ¢ be made,

11424 Each Charging Corpany shall take any reasonable. action which the Security
Agent requires to facilltate a change of AccountBank and any transfer of credit
balances (ircluding the execution: of bank mandate. forms) and irrevacably
appoiiits the Security Agent as ifs aftorney to take any such action if that
Charging Company should fait to do so.

11.13  Charged Investments ~ protection of security

11.13.1 Each Charging Company shall, immediately upon execution of this Deed or (if
later) as soon as is practicable after its acquisition of any Charged Securities, by
way of security for the Secured Obligations:-

(@ deposit with the Securlty Agent (or as thie Security Agent may direct) all
certificates and other documents: of title or evidence of ownership to the
Charged ‘Securities and their Related Rights; and

{b) execute arid deliver to the Security Agent:-

{i) iitstruments of fransfer in tespect of the Charged Securities
(exécuted in blank and left undated); and/or

(i)} stich other documents. as the Security Agent shall require to-
efiable it (or its nomiﬁé’e‘s) fo be registered as the owner of or
otherwise to acquire & legal titte to the Chérged Securities and

11.13.2 In respect ¢f any Charged investment held by or on behalf of any nominee of any
clearancé or setflement system, each Chargihg Campany shall immediately upan
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11.13.3

11.13.4

11.13.5

11:13.6

execution of this-Deed or (if Iater} promptly upon acquisition of an interest in such
Charged Investment deliver to the Security Agent duly executed stock notes or
other document in the name of the Security Agent {(or as it may direct) issued by
such nominee and representing or evidencing any benefit or entitlement to such
Charged investiment.

Each Charging Company shall:-

(a) promptly give notice fo any custodian of any agreement with suich
Charging Company in respect of any Charged Investment in a form the
Security Agent may require; and

{b) use reasonable endeavours fo ensure that the custodian acknowledges
that notice In a form the Security Agent may require.

Each Charging Company shall take whatever action the Security Agent may
request for the dematerialisation or re-materialisation of any Charged Investment
held in a clearance system.

Each Charging Company shall promptly pay all calls or other payments which
may become duein respect of its Charged Investments.

No Charging Gompany shall nominate ancther person to enjoy or exercise all or
ights of the Gharging Company in relation to its Charged
-investments, as contemplated by secfion 145 of the Companies Act 2008 or
otherwise,

1114  Rights of the Pariies in respect of Charged Investments

11.14.1

11:14.2

11.14.3

84215903.74B07

Unfil a Declared Default occurs, each Charging:Company shall be entitled to:-

(&) receive and retain all dividends, distributions and oftier monies paid .on
or derived fram its Charded Securities; and

(b} exergise all voting and other rights and powers attaching to its Charged
Securities, provided that it must not do so in & manfiar which:-

0) hag the effect: ©of changing the ferms of such Charged
Securities (or any class of them) or of any Related Rights
unless permitted by the Finance Documents; or

{i) is. prejudicial to the interests of the Security Agent and/or the
other Secured Parties.

At any time following a Declared Default'which is continuing, the Sectrity Agent
may, but it shall not be obliged to, complete the instrument(s) of transfer for all or
any Gharged Securities on behalf of any Charging Company in favour of itself or
such other person as it may select.

At any time when any Charged Secuilty is registered in the name of the Security
Agent or its nominee, the Securlty Agent shall be urider no duty to:-

(a) ensure that any dividends, distributipns or other monies payable in
respect of such Charged Security are duly and promptly paid 6r
received by it or its hominee;

{b) verify that the correct amounts-are pajd or received; or
{e) teke any action in connecfion with the taking up of any (or any offer of
' any) Related Rights in respect of or in substitution for, any such
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11.16

12,

12.1

12.2

12.3

13.

13.1

13.2

13.3

Relevant Confracts

11.16.1 No Charging Gorapany will, except with the prior written consgfit of fha. ‘Segurity
Agent or as périnitted under the terms of the Faciliies Agréement or the
Intercrediter Agreément, amend or waive any term of any Relevant Contract,
terminate any Relevant Confract or reléase any other party from its obligations

under any Relevant Contract,

; 11.16:2 Each Chargmg: Company will duly perform its obligations under each Relevant

Contract, will nofify the 'Security Agent of any material default by it:or any other
party under any Relevant Gontract and will not take any action which will reduce
or impede recoveries in respect of any Assigned Asset,

11163 Each Charging Company wil provide to the Security Agent a@s soon as
practicable upon receipt copies of all material notices which it may from time to
fime receive from any other party to any Relevant Gontract.

POWER TO REMEDY
Power to remedy

If at any time a Charging Company does not comply with any of its obligations under this
Déed, the Secufity Agent (without prejudice to any other r[ghts arlsing as a consequeénce of
slich non-compliance) shall be entitied (but not bound) to feclify that default. The relevant
fging Gompany irrevocably authorises the Secuiity Adent and jts employees gnd
by way of secutity to do all such things (inciudiig entering the property of such’
Charglng Company) which are necessary or desirable to rectify that default.

Mortgagee in possession

The exercise of the powers of the Security Agent under this Clause 12 shall not render it]
or any other Secured Party, liable (whether fer any default, omission or etherwise) as a
mortgagee in possession and the Security Agent shall not be required fo account as a
mortgagee In possession for any loss on realisation or enforcement of its rights hereunder.

Monies expended

The relevant Charging Gomipany shall pay to the Securlty Agetit on demand any monies
which are expended by the Security Agent in exercising its powers under this Clause 12,
together with interest at the Default Rate determined under the Facilities Agreement from
the date on which those monles were expen y the Securily Agent (both before and
after judgment) and otherwise in accordance with Clause 2.2 (Default inforest).

WHEN SECURITY BECOMES ENFORGEABLE

When enforceable

This Debenturs Secirity shall become immediately enforceable on and at any time
following a Declaréd Default,

Statutory powers

The power of sale and other powers conferred by section 1071 of the Act (as amended.or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of a Déglared Defailt.

Enforcement

After this Debenture Security has become enforceable, 'the Security Agent may in its
absolute discretion enforce all or any part of the Debenfure Security in such manner as it

sees fit.
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14, ENFORCEWMENT OF SECURITY
14.1 General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed. Sections 93 and 103
of the Act:shall not apply to:the Debenture Security.

142 Powers of leasing

The statutory powers of leasing confetred on the Security Agent are extended so as to
althorise the Secuurity Agent to lease, make agreeménts for leases, accept sutrenders of
leases and grant options as the Security Agent may think fit and without the need fo
comply with secfion 99 or 100 of the Act,

14.3 Powers of Security Agent

14.3.1 At anytime after the Debenture Security becomes enforceable (or if so requested
‘ by any Charging Company by written notice at any fime), the Security Agent may
witheut further naticé (unless reduired by law):-

{a) appoint any person (or persons) to be a receiver, receiver and manager
or-administrative receiver of all or any part of the Security Assets and/or
of the income of the Security Assefs and may remove any Receiver so
appointed and appoint ancther in its place Section 109(1) of the Law of
Property Act 1925 shall not apply; and/or

{0 appoint or apply for the appointment of any person who Is appropriately
qualified as administrator of g Charging Company; and/cr

(©) exercise all or any of the powers, rights, privileges and/or immunities
" tonferred on mortgagees by the law (including under the Act as
amended or extended by this Deed) and/or all or any of the powers,

rights; privileges and/or immunities which are conferred by this Deed or

law {including under the Act) on a Receiver, in each case without first
appointing a Receiver or notwithstanding the appointment of any

Receiver; :

{d) exercise (ih the name of any Charging :Gompany and without any
further consent of authority of such Charging Cempany) any voting
rights and any powers or rights which may be exercised by any
person(s) in whese riame any Gharged Investment is registered or who
ia-the holder of any of them; and/or

{e) may take possession of all or any of the Secured Assets and may sell,
call in, collect and conveit into meney, and enforce any rights it may
have in respect of all or any of the Secured Assets in stch manner-and
upen such terms as the Security Agent may think fit and so that the
power of sale conferred by Section 101 of the Law of Property Act 1925
(but free from the restrictions imposed by Sections 93 and 103 of such
Act) shall apply and have effect on the basis that the relevant
Transaction Security Document constitutes a mortgage within the
meaning of that Act and the Sectiti

urity Agent is a mortgagee exercising
the power of sale conferred upoh mortgagees by that Act.

14,32 The Security Agent is not entitied to appoint a Receiver in respect of any Security
Assets of any Charging Company which are subject to a. tharge which (as
created) was a floafing charge sclely by reason of & maratoriui being obtained
under the Insolvency Act 2000 (or anything done with @ view fo obtaining such a
moratorium) I respect of such Charging Comparly.
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14.4 Redemption of prior mortgages

14.4.1

14:4.2

At any time after the Debenture Security has become enforceable, the Security
Agent may:-

(a) redeem any prior Sscurity against any Security Asset;
(b) procure the transfer of that Security to itself; andfor
{c) seftle and pass the acgounts of the holder of any prior Security and any

accounts: 50 setiled -and: passed shall be conclusive and binding on
each Charging Company.

All ptincipal, interest, costs; charges and expenses of and incidental to any such
redemption and/or transfer shall be paid by the relevant Charging Company to
the Security Agent on dernand.

14,5 Privileges

14.5:1

14.6.2

14.5.3

Each Receiver and the Security Agent js- enfitled to ail the rights, powers,
privileges and immunities conferred by the Act on mortgagees and receivers
when such receivers have been duly appointed under the Act, except that
séction 103 of the Act does-not-apply. '

To the extent that the Security Assets constitute “financial collateral" and this
Deed and the obligations of the Chargors under this Deed constitute a "security
financial collateral arrangement” (in each case for the purpose of and as defined
in the Financial Collateral Arrangements (No. 2) Regulations 2003
(512003 No. 3228)) each Receiver and the Security Agent shall have the right
after this Security has become enforceable to appropriate all or any part of that
financial collateral in of towards the satisfaction of the Secured Obligations.

For the purpose of Clause 14.5.2 above, the value of the financial collateral
appropriated shall be such amount as the Receiver or Security Agent reasonably
determines havihg taken infa account advice obtained by it from an independent
investment or accountancy firm of nafional standing selected by It

14.6 No Tiability

14.6.1

14.8.2

14.6:3
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Neither the Security Agent, any ofher Secured Party nor any Receiver shall be
liable (A}in respect of all or any part of the Security Assets or (B) for any loss or
damage which arises out of the exercise or the attempted or purported exercise:
of, or the fallure to exercise any of; its or his respective powers (unless such loss
or damage is caused by its or his gross negligence or wilful misconduct).

Without prejudice to the generality of Glause 14.6.1, neither the Security Agent,
any other Secured Party hor any Recelver shall be liable, by reasen of entering
into possession of a Security Asset; {0 account as mortgagee in possession or for
any loss on realisation or for any default or omission for which a morigagee in
possession might be liable.

The Security Agent shall not not shalt any Recelver nor any attormey or agent of
the: Security Agent by any other reasoh scever and whether as mortgagee in
possession or on any ofther basis whatgoever be liable to account for anything
except actual receipts or be liable for ahy loss or damage arising from realisation
of, ar enforcement of rights in respect of, all or any of the Secured Assets or any
other property, assets, rights or undertakings of whatscever nature (including but
not limited to any other Segured Assets) whether or not owned by the Charging
Companies or any other persen or in which the Chargmg Gompames or such
otherperson has an interest, from any act-default or omission i re 1
any of the Secured Assets or any offier property, assets, rights or uridertat
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whatsoever nature (including but not fimited to any othér Secuiad Assats)
whether or not owned by the Gharging Companies or any other person or in
which the Charging Companies or such other person has ail interest, or from any
exercise. or non-exercise by it of any power, authority or discretion conferred
upon it ifi relation to all or any of the Secured Assats or any other propeérty,
assets, rights or uhdertaKihgs of whatscever hature (including but not limited to
any other Secured Assets) whether o not owhed by the Charging Companies or
any other person or in which the Chat{ing Companies or such other person has
ah .interest. Nothing in this Clause 14.6.3, however, shall exclude the Security
Agent nor any Receiver, atforney or agent of the Security Agent from.any liability
arising by reason-of its wilful misconduct or gross negligence.

14.7 Protection of third parties

No person (including a purchaser) dealing: with the Security Agent or any Receiver or
Delegate will be concerned to enquire:- .

14.7.1  whether the Secured Obligations have become payable; or

14.7.2. whether any powér which the Security Agent or the Receiver Is purporting to
exercise has become exercisable; or '

14.7.3  whether ary money remains due under dny Finance Document; or
14.7.4  howany money paid to the Secilirity Agent or to the Receiver is to be applied.
14.8 Security Agent to rely on the power of sale

The powers conferred by this Deed in relation to all or any of the Secured Assets on the
Security Agent or on-any Reesiver of all or any of the Secured Asssts shall be in addition
to and not in substitution for the powers conferred on mortgagees or receivers under the
Law of Property Act 1925 and the [nsolvency Act 1986 and where there |s any ambiguity or’
confliot between the powers contained in such Act-and those conferred by this Deed the
terms of this Deed shal! prevail.

14.9 Rights incidental to ownership

14.9.1  Atany time after the Security becomes enforceable in accordfance with this Deed
the Becurity Agent may enter into, make, execute, sigh and o all such contracts,
agreements, receipts, payments, assignments, transfers, conveyances,
assurances and things and bring, prosecute, enforce, defend and abandon all
such actions; suits and proceedings in relation to the Secured Asséts as it may
think necessary,

14.9.2  Furthermore without responsibility for moriitoring the Secured Assets, not any
liability refating therefrom, the Security Agent may at-any tivie after the Security
becomes enferceable in accordance with this Deed, exercise all or any of the
powers or rights incidental to the ownership of all or any of the Secured Assets
and, in-particular but without limiting the generality of the foregoing, exercise all
rights available to the Security Agent to enforce any Security granted in regpect
of the Secured Assets and all rights to attend or vote at any meeting of the
holders of the Secured Assets or to give any consent or notification.ar. maké any
declaration in relation to such securitias or any-of them:

18, RECEIVER:
15.1 Removal and replacement

The Security Agent may from time fo time remove any Receiver appointed by it (subject, in
the case of an administrative receivership, to section 45 of the insolvency Act 1986) and,
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16.2

16.3

15.4

18.5

15,6

16

16.1

16.2

whenever it may deem appropriats, may appoint a new Receiver in the place of any
Receiver whose appointment has terminated.

Multiple Recelvers

[f -at any time there. is more than one Receiver of all or any part of the Security Assets
andfor- the income of the Security Assets, each Receiver shall have power fo act
individually (unless otherwise stated in the appeintment document).

'Remuneration

Any Receiver shall be entitied to remuneration for his services at a rate to be fixed by
agreement between him and the Security Agent {or, failing -such agreement, to be fixed by
the Security Agent).

Payment by Receiver

Only fnonles actually paid by a Receiver to the Security Agent in relatich to the Secured
Obligations shall be capable of being applied by the Security Agent in dischiarge of the
Secured Obligations,.

Agent of Charging Comipanies

Any Receiver shall be the agent of the Charging Company in respect of which it is
appointed. Such Charging Company shall (subject fo the Companies Act 17985, the
Companies Act: 2006 and the Insolvency Act 1986) be solely responsible for his acts and
defaults and for the payment-of his remuneration. No Secured Party shall incur ariy liabillty

(either to such Charging Company of to any other person) by reason of the appointment of
a Receiver or for any other reascn.

Relationship with the Security Agent
To the fullest extent allowed by law; any tight, power or discrefion conferred by this Deed
(either expressly or impliadly) or by law on a Receiver may after this Debanture Security

becomes enforceable be exercised by the Security Agent inrelation to-any Security Assets
without first appointing a Receiver and notwithstanding the appointiment of a Receiver.

POWERS OF RECEIVER
General powers

Any Receiver shall have:-

16.1.1  all the powers which are conferréd on the Security Ageﬁt by Clalise 14.3 {Powers
of Security Agent),

16.4.2  all the powers which are conferred by the Act on mortgagees In possession and
recelvers appoirited under the Act;

16,1.3  (whether or not he is an administraiive receiver) all the powers which are listed in
Scheduls | of the Insolvency Act 1986; and

16.1.4  all powers which are conferred by any other law conferring power on receivers.
Additional powers

In addition to the powers referred fo in Clause 16.1 (General powers), a Receiver shall
have-the followirig powers:-

16.2.1 o take possession of, collect and get in all or any partof the Security Assets
and/or income in respect of which he was appointed;
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16.2.2

16.2.3

16.2.4

16:2:5

16:2.6

16.2.7

16.2.8

16.2.9

16.2.10

16.2.11

16.2.12

16.2.18
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to manage the Security Assets and the business of any Charging Company as he
thinks fit;

to redeem any Security and to borrow or raise .any money and secure the
payment of any money in priority to the Secured Obligations for the purpose of
the exercise of his- powers and/or defraying any costs or liabilities incurred by him
in such exercise;

to sell or concurin selling, leasing or othefwise disposing of ait or any part of the
Security Assets iri regpect of which he was appointed withoutf the heed to
observe the restrictions imposed by section 103 of the Act and, without
limitation: -

(a) fixtures may be severed and sold separately from the Real Property
gontaining them, witheut the consent of any Charging Gompany;

(b} the consideration fof any such transaction may consist of cash,
debentures or other obligations, shares, stock or other valuable
cansideration (and thé:-dmiount of such consideration may be dependent
upon profit or turnover of be determined by a third party); and

(c) any such consideration may be payable in a lump sum or by
instalments spread over-such period as he thinks fit;

to alter, improve, develop, complete, construct, modify, refurbish or repair any
building or Tand and fo complete or undertske or concur .in the completion or
undertaking (with or without modification) of any project in which any Charging
Company was concerned or Interested before his appointment (being a project.
for the alferation, improvement, development, completion, construction,
modification, refurbishment or repair of any building or land);

to carry -out any sale, lease or other disposa[ of all or any part of the Sedurity
Agssts by conveying, transferring, assighing or leasing the same ih the name of
the relevant Charging Company and, for that purpose, to enter into covenants
and .other contractual obligations i the name of, and so as to bind, stch

Charging Company;

to take any such proceedings (in the name of any of fthe relevant Charging
Companies or otherwise) as he shall think fit in respect of the Security Assets
and/or income in respect of which he was appointed (including proceedings for
recovery of rent or other monies in arrears at the date of his appointment); :

to enter info or make any such agféément, arrangement or compromiss as he
shall think fit;

to insure, and to renew -any insurances in respect of, the Security Assets as he
shalf think fif {or as the Security Agent shall direct);

te appoint and -employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, without prejudice fo the
generality of the forégoing power, to employ his partners.and firm);

to form one of more Subsidiaries of any Charging Company and to transfer to
any such Subsidiary-all or any part of the Security Assets;

to dperate any rent reéview Clause in respect of any Real Property in respect of
which he was appointed (or any part thereof) and to apply for any new or
extended lease; &nd

to:s
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{2) give valid receipts for all monies and to do all such other things as may
seem to him to be incidental or conducive to any other power vested in
him or necessary or desirable for the realisation of any Security Asset,

(b) exercise in relafion to each Security Asset all such powers and rights as
he would be capable of exercising if he were the absolute beneficial
owner-of the Security Assets; and

(e} use the name of any Charging Company for any of 'thé- above purposes.

17. APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

17.1 Anplication

1711 Al moriles received by the Seeurity Agent or any Receiver after the Debenture
Security has become enforceable shall (subject to the rights and claims of any
person having a security ranking in priority to the Debenture-Security and subject
o the Intercreditor Agreement) bi &@pplied in the following order:-

(a) first, in satisfaction of, or provision for, all costs, charges and expenses
incurred, and payments made, by the Security Agent or any Receiver or
Delegate and of all remuneration due to the Receiver in connection -with
this Deed orthe Security Assets;

{h) secondly, in satisfaction of, or provision for, all costs, charges and
expenses incurred, and payments made by any other Secuyred Party in
connection with this Deed or the Security Assals;

(&) thirdly, in or towards satisfaction of the remaining Secured Obligations
in accordance with Clause 17,3 (Appropriation, ntercreditor Agreement
and suspense account); and

(d) fourthly, in payment of any surplus to any Charging Company or-other
peraon enfitled fo it.

17.2 Contingencies

If the Debenture Security is enforced at & tinie when no ameunts are due under the
Finarice Dodiiments (but at a time when ameunts may or will bécome so due}, the Security
Agent or & Récelver may pay the proceeds of any recoveries effected by it into a blockstl
suspense acesunt (bearing interest at such rate {if any) as the-Agent tsually grants for
accounts of that size and nature).

17.3 Appropriation, Intercreditor Agreement and suspense account

17.3:1 Subject to the [ntercrediter Agreement and Clause 17.1 (Application), the
Security Agent shall apply all payments recelved in respect of the Secured
Obligations in reduction of any part of the Secured Obligations in any order or
manner which it may determine.

17.3.2 Any such appropriation shall override any appropriation by any Charging
Company.

1733  All monieg received, recovered or realised by the ‘Security Agent under or in
connection with this Deed may be credited to a separate interest-bearing
suspense account for so long as the Security Agent determines (with interest
aceruing thereon at such rate (if any) as the Agent usually grants for-accounts of
that size and nature) without the Security Agent having any -obligation fo apply

=) mories and interest or any part of it in or towards the discharge of any of

the Secured Obligations.
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18.

18.1

18.2

18.

18.1

18.2

19.8

SET-OFF
Set-off rights

1841  The Security Agent-and each other Secured Party may (but shall not be obliged
to) set off any cbligation ‘which is due and payable by any Charging Company
and unpaid (whether undér the Finance Documents or which fias been assigned

to the Security Agent ¢r such other Secured Party by any other Charging
Company) against any obligation owed by the Security Agent or such other
Secured Party to such Charging Company, regardless of the place of payment;
booking brarich or currengy of either obligation.

1842 At any time after the Debenture Security has become enforceable (and in
addition td its rights lnder Clause 18.1.1), the Security Agent and each other
Secured Party may (but shall not be ‘obliged to} set-off any contingent liability
owed by a Charging Company under :any Finance Document against any
obligation (Whether or riot matured) owed by the Security Agent or such other
Securetl Party to such Charging Company, regardless of the place of payment,
booking branch or currency of either obligation.

18.1.3 I sither obligation is uniiquidated or unascertained, the Security Agent or such
other Secured Party may set off in an amount estimated by it in good faith to be
the amolint of that obligation.

18.1.4 If the obligations are In different currencies, the ‘Security Agent or such other

Secured Party may convert either abligation at a market rate of exchange in its
usual course of business for the purpose of the set-off.

Time deposits

Without prejudice to Clause 18.1 (Set-off), if any time deposit matures on any geoount
which any Charging Company has with any Secured Party at a fime within the Security
Period wher:-

18.2.1 this Debenture Security has become enforceable; and

182.2  no Secured Obligation is due and payable,

~18.2.3 such time deposit shall automatically be rehiewed for such. further maturity as the

Security Agenit o such other Secured Parly in its absolute discretion cohsiders
dppropriate Unless the Security Agent of slich other Secured Parly otherwise
agrees in writing .

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attorney {or in any
other manner) to any person, any right, power or disctetion exercisable by them uhder this
Deed upon any terms (including power to sub-delegate) which it thay think fit, Nefther the
Security Agent nor any Receiver shail be in any way liable or respéfisible to any Charging
Company for ariy loss or liability arisiig from any act, defaulf, omission or ralscahiduct on
the part-of any Delegate: '

The Security Agent may employ and pay an agent selected by it'to fransact or conduct-any
business and to do all acts required to be done by it (including the receipt and payment of
money) and-will not be responsible to anyone for any misconduct or omission by any agent
or beund to supervise the proceedings or acts 6f any such agent provided that it exercises
reasonable care in selecting that agerit.

The Security Agent may with the prior consent of the Majerity Lenders, appoint, on such

terms as it may determine, or remove, any person to act either as separate or jolnt Security

Agent with those rights and obligations vested in the Security Agent by this Deed or any
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Transaction Security Document and will not be responsible to anyone for any misconduct
or omiission by any agent or bound to supervise the procaedings or acts of any such agent
provided that it exercises reasonable care In selecting that agent.

20. FURTHER ASSURANCES
201 Further action

Each Charging Company shall (and the Cofiipany shall procure that each Charging
Company shall) at Its own expense, promptly do all acts and execute all documents and
take stich-other action as-the Security Agent or a Receiver may reasohably specify (and in
stich form as the Security Agent or a Recelver may reasonably reqiire) for:-

20.1.1  cresting, perfecting or protécting the Seourity intended to be created by this Deed
or any other Transaction Sgcurity Document;

20.1.2 facilitating the realisation of any Security Asset;

20.1.3 facilitating the exercise of any rights, powers, discretion andfor remedies
exercisable by the Security Agent, any other Secured Party or any Receiver or
any Delegate in respect of any Security Asset or provided by or pursuant to the
Finance Documents or by law; or

20.1.4 creating and perfecting Security in favour ‘of the Security Agent or the Secured
Parties over arly property and assets of that Charging Company located in any
jurisdiction outside England and Wales equivalent or similar to the Security
intended to be. created by or pursuant fo this' Deed or any other. Transastion
Security Document,

This includes:-

(a) the re-execution of thiis Deed or such Transaction Secuiity Document;

(b) the éxecut'r_on of any legal morigage, charge, transfer, conveyance,
assignment, agsignation or assurance of any property, whethér. to the
Seclrity Agent ar to it homines; and

(@) the-giving of any notice, order or direction and the making of any filing
or registration,

which, in any such case, the Security Ageht may think expedient.
20.2  Finance Documents

Each Charging Company shall (and the Company shall procure that each member of the
Group ‘shall) fake all such action as Is available fo it (inciuding making all filings and
registrations) as may be necessary for the purpose of the creation, parfecfion, protection or
maintenance of any Security conferred or intended to be conferred on the Security Agent
of the Finance Parties by or pursuant to-the Finance Documents.

20;3 Specific security

Without prejudice to the generality of Clause 20.1 (Further acfion), each Eharging,
Company will immedigtely tipon reguest by the Security Agent execute any -document
contemplated by that Clause over any Security Asset which is subject o or intended to be
subject to any fixed security under this Deed (including any fixed, socurity arising or
intended to arise pursuant to'Clause 6 (Conversiofi-of floating charge)).
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21.

22,

23,
23.1

23.2

23.3

24,
241

POWER OF ATTORNEY

Each Charging Gompany, by way of security, irrevocably and severally appoints the
Security Agent, each Recelver and any Delegate to be its aftorney to take any action which
such Charging Company is chliged to take under this Deed and the relevant Charging
Company has not done so following a Declared Default, including under Clause 20
(Further assurances). Each Charging Company ratifies and confirms whatever any
attomey does of purports fo do pursuant to its appointment under this Clause.

CURRENGY GONVERSION

All manles recsived of held by the Securlty Agent or any Receiver under this Deed may be
converted from their existing curreney into such other currency as the Security Agent or the
Receiver considers necessary or desirable fo cover the obligations and liabilities comprised
in the Secured Obligations in that other currénéy 4t the Agent's Spot Rate of Exchange.
Each Charging Company shall indemnify the Seglitity Agent against all costs, charges and
expenses incurred in relafion fo such conversisi. Nelther the Security Agent nor any
Receiver shall have any liability to any Charging Company in respect of any loss resulting
from any fluctuation in exchange rates after any such coriversion.

CHANGES TO THE PARTIES

Charging €ompanies

No Charging Company may assign any of its rights or obligations under this Deed.
Security Agent

The Secunty Agent may assign or transfer all or any part of its rights under this Deed
pursuent to the resignation or removal of the Security Agent in accordance with the
Interreditor Agreement. Each Charging Company shall, jmmeadiately upon being
reqtigsted to do 'so by the Security Agent, enter inte such docurnients as may be necessary
or desirable to éffect stich assignmefit or transfer.

Accession Deed
Each Charging Company:-

23.3.1 consents to new Subsidiaries of the Company becoiming Charging Companies as
contsmplated by the Finance Documents; and

23.3.2 irrevocably authorises the Company to agree to, and exscute as a deed, any duly
completed Accession Deed as agent and aftorney for and on behalf of such
Charging Company.

MISCELLANEOUS
New accounts

2441 If the Security Agent of any other Secured Parly receives, cof is dégimed fo be
affected by, notice, whether actual or constructive, of any subsequent Security
(other than a Permitted Security) affecting any Security Asset andfor the
proceeds of sale of any Security Asset or any guarantee under the Rinancs
Documents ceases to continue inforce, it may open a new accound or accéunts
for any Charging Company. If it does rict open a new account, it shall
nevertheless be freated gs if it had done so at the time when it received or was
deemed to have received guch hotice.

2412 As from that time all payments made to-the Security Agent or such other Sectiréd’
Party will be tredited or be treated as having been credited fo the new account
and will not operate to reduce anhy aiiount-of the Sectred Obligations.
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24.2 Tacking

24,21

2422

Each Finanée Party shall perform its obligations under the Facilities Agreement
(including any obligation to make available further advarnices),

This Deed sedires advances already made and further advances to be made.

24.3 Memorandum and articles

Each Charging Company ‘certifies that the Debenture Security does-not contravane any of
the provisions of the memotandum or articles of association of that Charging Coimipany.

24.4 Land Registry

24.4.1

24.4.2.

24.4.3

24.4.4

Each Charging Company shali apply to the Chief Land Registrar (and consents fo
such an application being made by or on hehalf of the Security Agent) for a

restriction in the following terms to be entered on the Register of Title relating to
any property registered af the Land Regisiry (ot any unregistered land subject to
first ragistration) and agalnst which this Deed may:be noted:-

"No disposition of the fegistered estate by the proprietor of the reglstered estate
for by the proprietor of ahy registered charge, not being a charge registerad
hefore the entry of this restriction,] is to be registered without a Writfen consent
sfgned by the proprictor for the time being of the charge dated [, -, ] 200[ ] in
favour of [ ] referred to in the charges register (Form P} far specify
appropriate detafls]"

Each Charging Company-

(@) aUthorises the Security Agent to make any application which the
Sealirity Agent deems appropriate for the designation of this Deed, the
Faciliies Agreement or any other Finarce Docuiment as an exempt
information document under rule 136 of the Land Registration
Rules 2003;

{b) shall use its reasonable endeavours to assistwith any such application
tivade by or an behalf of the Securlty Agent; and

(c) shall notify the Security. Agent in writing as $ooh as if receives noticé of
any person's application under rule 137 of the Land Registration
Rules 2003 for the disclosure of this Deed, the Facilites Agrésment or
any other Finance Document following its designation as ar exempt
information decument.

No Charging Cempany shall make any application under rule 1138 of the Land -
Registration Rules 2003 for the removal of the designation of any such document
as an exempt information document.

Each Charging Company shall promptly make all applications to and filings with
the Land Registry which are necessary or desirable under the Land Registration
Rules 2003 to protect the Debenture Security. ‘

24.5 Protective Clauses

24.5.1
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Each Charging Gempany is deemed to be a principal debfor in relation to this
Deed. The obligations of each Charglng Company under, and the security
interided to be created by, this Deed shall not be impaired by any forbearance,
neglect, indulgence, extension or time, relsase, surrender or loss of securities,
deafing, amendment or arrangement by any Secured Party which would
ofherwise have reduced, released or prejudiced this Debenture- Security or any
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25.

251

252

26.

27.

28.

29.

surety liability of a Charging Company (whether o not known to it or.to any
Secured Party).

2452 Clause 20 (Guarantee and indemnify) of the Facilities Agreement applies in
relation to this Deed as if references to the obligations referred to in such Clauses
respactively were references to the obligations of each Charging Company under
this Deed.

NOTICES
Facilities Agreement
Subject to Clavse 25.2 (Notices through the Company):-

25.1.1  Clause 34 (Notices) of the Facilifies Agreement (other than Clauses 34.3.3, 34.5
{Electronic commumcatron) and 34.6 (Use of websifes)) ls incorporated into this
Deed as if fully set out in this Deed; and

2512 fheaddress an_d'fax numbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name in
the execution pages fo this Deed or subsequently nofified from time to time by
the relevant Party for the purposes of the Facilities Agreement or this Deed.

Notices through the Company

2524 Al communications and-documents from the: Charging Companies shall be sent
through the Comipaity and all corimunications and documetits to the Charging
Companies may be sent throtigh the Company.

2522 Ahy communication or docUment made or delivered fo thé Company in
accordance with this Clause 25 will be deemed to have been made or defivered
to each of the-Charging Companies.

CALCULATIONS AND CERTIFICATES

Any. certfificate ef or determination by a Secured Party, the Security Agent or the Agerit
specifying the amount of any Secured Obfigdtion due from the Charging Cémpahies.
(including.-details of any relevant calculation thereof) is, in the absence of manifest erfor,
conclusive evidence against the'Charging Companies of the matters to which it relates.

PARTIAL INVALIDITY

All the provisions: of this Peed are severable and distinct from one anotherand if at any
time any provision is-or becomes illegal, invalid or unenforceable in any respect under any
faw of any jurigdiction, neither the legality, validity or enforceability of any of the remaining
provisions nor the legality, validity or enforeeability of such provision under the law of any
other jurisdiction will in any-way be affacted or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the:part of the Security Agent (or any
other Secured Party), any right or remedy under this Deedl shall operate as a waiver, nor
shall any single: or partial exercise of any right or remedy prevent any further or other
exercise, or the exercise of any other right or remedy. The rights and remedies provided
are cumulatfve and hot exclusive of any rights or retrigdies provided by law.

AMENDMENTS AND WAIVERS
Any provision; of this Dead may be amended only if the Security Agent and the Chargitig

Cofnpanies or the Company on their behalf 50 agree in writing and any breach &f this Degd
may be waived beforg or.after it ocours only if the Secunty Agent so agrees’in writing. A
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30,

31.

31.1

31.2

32

wailver given or consent granted by the Security Agent 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. ‘

COUNTERPARTS

This Deed may bg executed in any humber of counterparts, arid this has the same effect
as If the signafures (and seals, if any) on the colinterparts were on a single copy of this
Deed. '

RELEASE
Release

31.1.4  In the event of a disposal that is permitted by the Fadllities Agreement, the
Security Agent shall, af the request and cost of the Charging Companies, fake
whatever action is necessary to release or re-assign (without recourse of
warranty) the relevant Security Assets from the: Seclrity.

31.1.2  Upon the expiry of the Security Period (but not otherwise) the Security Agent
shall, at the request and cost of the Charging Companies, take whatever action is
necessary to release of re-assign {without recourse or warranty) the Security
Agsets from the Security. '

Reinstatement

Where any discharge (whether in respect of the obligations of any Charging Company of
any security for those obligations or otherwise) is made in ‘whole or in part or any
atrangernent is made ori the faith of any payment, security or other disposition which is
atioided of must be restored on‘insolvency, liquidation or otherwise (without linitation), the
liaBility of the Charging Companies under this Deed shall continue as if the discharge or
afrangement had not oceurred, The Security Agent may concede or compromise-any claim

that any payment, sectrity or other disposition is liable to'avoidance or restoration,

GOVERNING LAW

This Deed and any hon-contractual obligations arising out of or in connection with it shall

be governed by English law.

[N WITNESS of which this Deed has been duly executed by sach [nifial Charging Company as a
deed and duly executed by the Security Agent and has been delivered by sach Initial Charging

. Company.
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SCHEDULE 1

THE INITIAL CHARGING COMPANIES

Name of Inifial Charging
Comipany

Registration number (oF
equivalent, if any) and
Jurisdiction of Incorpdration if
fot England and Wales

Registered Address

Academy Music Holdilgs 5141419 111 Stockwell Road, London
Limited SWe 95L
Electricland Limited 5142633 111 Stockwell Road, London
SW9 9sL
3463738 © 111 Stockwall Road, London

Academy Music Group Limited

SW9 9SL

Tecjét Limited

5G253459 (Scotland)

Whitehall House, 33 Yeaman
Shore, Diindee, DO 4Bd

64215803. 711807

34




SCHEDULE 2
DETAILS OF SECURITY ASSETS
PART 1

REAL PROPERTY

" Registered Larid

Chargay

Address

" Title Niimber

Academy Music Greup Limited

14-18 Horsefair, Bristol Street,
Birmingham, B1 1DB

WMB11674

Acadermy Musie Group Limited

Former ABC :_C_:Iéi'hem‘a, Frogmore -'Sfrj;e'et

Academy Music Group Limited

Brixton Astoria, 211 Stockwell Road
SW8 951

398745

Academy Music Group L’inﬁii‘ed

Brixton Asteria and 201, 203, 205, 205A,
2058, 207, 209 and 211 Stockwell Road,
London

384116

Academy Music Group Limited

Shepherds Bush Empire Theatrs and
part of roadway, Rockwell Place W12
BTT,

64209

| Academy Music Group Limited

L.and on thé North west side of
Shepherds Bush Embire, Shepherds
Bush Green, London W12 8TT

64210

“Academy Music Group Limited

The Carling Academy, Pond Street
Complex, Pond Streét, Sheffield

1 8YKks67607

Academy Music.Group Limited

55 Cookridge Street, Leeds LS2 3AW*

WYK701563

Academy Music Group Limited

11/13 Hotham Streetand land at Bridport
Street, Liverpool*

MS408527

Academy Music Group Limited

The Opera House Ghristchurch Road,
Bournemouth '

DT379078

Academy Music Group Limited

20 and 21 Ship Street, Brighton

SX87955

Acaaemy Music Group Limited

The Hippodrome, Palm Court and Flats 1
and 1 Hippodrome House, Middle Street,
Brighton

SX85045

Academy Music Group Limited

Restaurant, Unit 3, 37 Parkfield Street
Londori N1 OPS*

NGL835814

Academy Music Group Cimited

Part of the Basement, Ground, First and
Secoend Floors known as 16 Parkfield
Street London Nt OPS*

NGLB356813

Academy Music Group Limited

LMV Basement and 'Gro'und"Floor Store,
Parkfield Street, London Nt OPS*

NGLEE53102

Academy Musi¢ Group Limited

190-194 Cowley Road, Oxford, OX4

ON269251
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Registered Land

Chargor

Address.

Title Number

1UE*

Academy Music GI’GIII.Ip. Limited

02 Academy, Westgate Road,

Newcastle upon Tyne NE1 1SW

TY42007

restricting chdrging).

64215903, 7\ B07
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PART 2

CHARGED SEGURITIES

Charging Name of Class of Shdres Number of Issued Share |
Compainy Company in held Shares held Gapital
which shares
are held
Academy Music | Electricland Ordinary 1,000,000 1,000,000
Holdings Limited. | Limited ' )
Electric Land Academy Music | Ordinary 291,700 291,700
Limited Group Limited
Academy Music | ABC3 Limited ‘Ordinary 100 1100
1 Group Limited ‘

Academy Music | Tegjet Limited Crdinary 1,750,000 7,000,000
Group Limited
ABC3 Limited Tecjet Limited Ordinary 3,675,000 7,000,000
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PART 3

CHARGED ACCOUNTS

Accounts

Account Holder

Sort Code

Account

' Type: Collection

Account  bank

Number | Holding or-| branch, address
Mandatory and sort code
Prepayment
Academy _viusic | (TN o, Collaction | Santander
Group Limited Account
Academy Music (NP ) Collection | Santander
Group Limited Atcount :
Academy Nusic | GEEEEENS [ ) Collection | Santander
Group Limited Account
Academy Musie ' E ] Collecion | :Santander
Group Limited Account
Academy Music | iy S Collecion ~  [*Santander
Group Limited Account '
Acaderny  Music ) N Collection Santander
Group Limited Account
Adademy Music - ‘ Collection Samtander
Gratip Limited Account
Acatemy Music - 1 Colleetion Santander
Group Limited _ - Account
Academy‘ Music | (S Y Collection Santander
Group Limited Account
Academy Music ’ ' é Collection Santander
Group Limited : Aceount
Academy Music IS & | Colecton Santander
Group Limited | Account
Academy Music | (iR L [ Collection Santander
Group Limited Account
Academy  Music | GHEN ) T Collection Santander
Group Limited Account
Academy  Musle N Colléction HSBG
Group Lid Account
Academy Music | G oS Collsction "HSBC
fund Limited Accolint
Academy  Music | (I | . Collection HSBC
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Accounts

Group Holdings ':Ac_co:unt
Academy Music | IR L Y Collaction HSBC
Group Limitéd Account
Academy Musiqf__'—_ Collection HSBC
Group Limited . , Actount
Academy Music | (I - | Collection HSBC
Group Limited Accourit
Academy Music r _ Collection HsBC
Group Limited | Account
Academy _Nusic | (P r ) Collection | HSBC
Group Limited : Account -
Electricland Ltd | \GHgE» ‘ 3 | Collection HSBC
Account
“Academy Music L Collsction THSBC
Group Limited Account
Academy  Music | IR ' - ' Collection HSBC
Group Limited Account
“Academy  Music ’i — ﬁ Collection HSBC
Group Limited Accoufit
Academy  Nusic | I > “Golleotion ASBC
Group Limited ‘Ageount
Academy  Niusic | s ) Collection HSBC
Group Limited Account
Academy Music. _ L 73 Coll_é_otign HSBC
Group Limited Account
Academy Music | g Collectior HSBE
Group Limited Aticolint
Academy Music el - ) Collection HSBC
Group Limited Accolint
[ Tatjet Ltd 3 Collection HSEC
Accourit
Electricland O Helding Account ~ | HSBG Bank plc 8
Limited Cahada Square
London E14 5HQ
1 'E[eetri'clan'd LY Maridatory
| Limmited Prépayment
Account
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PART 4

INTELLECTUAL PROPERTY

Registered Trade Marks

Company Name Trade Mark Regisfration No. Jurisdiction Classes:

(Type of Mark) Goods/Services
Academy Music | ACADEMY 2049175 UK 42
Gioup Limited
Academy Music | THE AGADEMY 2070680 UK 43
Group Lirited
Academy Music | BIRMINGHAM 2243780 UK 16, 34, 42
Group Limited ACADEMY
Academny Music | THE AGADEMY 3553188 UK 16,25, 34, 41,
Group Limited 42
Academy Music | LEEDS “334B721 UK 9, 16, 43
Grotip Limited ACADEMY
Academy Music | GARDIFF 2343723 UK T, 16, 43
Group Limited ACADEMY
Acadermy Music | NEWCASTLE 2343726 UK 5, 18, 43
Group Limited ' | AGADEMY
Academy Music | LIVERPOOL 2343728 UK 9, 16, 43
Group Limited | ACADEMY
Academy Music | SOUTHAMPTON 2343733 UK g, 16, 43
Group Limited ACADEMY
Academy Music | BRIGHTON 2345470 UK 9, 16,43
Group Limited ACADEMY
Academy Music | NOTTINGHAM 2345857 UK 9, 18,43
Group Limited ACADENY
Academy Music | BAR ACADEMY ' £345858 UK 9, 16,43
Group Limited
Academy Music | ACADEMY 2487541 UK 41
Group Limited )
Academy Music | PET SOUNDS 2505190 UK 16, 25, 41, 45
Group Limited "
Academy Music | ACADEMY 7332539 Europe 9, 18, 35,38,
Group Limited ' 41, 42,43
Academy Music | TRASHY 12103909 Europe 9, 47,43
Group Limited :

40
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Registered Trade Marks

Company Name Trade Mark Registration No. Jurisdiction T Classes:

{Type of Mark) Goods/Services
Academy Music | ACADEMY 2500877 UK 9, 16, 35, 38,
Group Limited 41,42, 43
64215903 73B07 41




PART §

INSURANCES

Charging 'Gompany'

Type of Policy

Insiirer’

Policy Number

B4215503. 7\IBO7

42




SCHEDULE 3
FORM OF NOTIGE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK

To: finsert name and address of Account Bank]

. Dated: |

1200 ]

Dear Sirs

AGCCOUNT HOLDER: [ ] (THE "CHARGING COMPANIES")

1.

1.1

1.2

2.1

2.2

31

3.2

We give notice that, by a debenture dated + 2015 (the "Debenture”), we have charged to

[ | he "Security Agent") as Security Agent for certain banks and others (as referred to

in the Debenture) all our present and future right, title and interest in and fo:~

[the Collection Accounts (as dsfined in the schedule to this letter), all manies from fime to
time standing to the credit of the Gollection Accounts and all additions fo or renewals or
replacements thereof (in whatever currency); and]

all other.accounis from time to time maintained with you by each Charging Gompany and
all monies at any time: standing to the credit of such accounts, (together the "Charged
Accounts®) and to all interest from time 1o time acerued or accruing on the Charged
Accounts, any investment made out of any such monies er account and all rights to
repayment of any of the foregoing by you.

We advise you that, under the terms of the Debenture, we are not éntitled tp withdraw any
monies frami-

the Callection Accounts without first having obtained the prior wiitten consent of the
Security Agent except to the extent that such consent is given in this notice;

any other Charged Accounts without first having obtained the prior written conserit of the
Security Agént.

[In respect 6F Collection Accounts where access is permittéd - The Security Agent, by
ifs countetsighature of this notice, agrees thatix

each Chargor may continue to withdraw monies from its Collection Accounts; and

you may debit to any Collection Account:amounts due to you from the relevant Chargor],

until you receive nofice from the Security Agent that it or you rmay ne longer do-so. The
‘Sacurity Agent may by notice to you at any time amend or withdraw this consent.]

[fn respect of accounis which arg current acceunts hefd with an Ancillary Lender
which is a Secured Party and are within a regulatory netting artangement whiich
forms part of the Ancilfary Facilifies - The Security Agent, by its countersignature of this
nofice (in order to epable you to make available net overdraft facilities on the Charged
Accounts) consents to you setting -off debit balances on any of the following Collection
Accounts ‘against credit balances on any of the following Collection Aceounts provided that
ali'such Collection Accounts are includad in group netting arrangetnents operated by you

for the Chargors.

[Specify relevant accounts and account numbers.)

The Security Agent tay by notice to you at any time afmend or withdraw this consent. if the
consent referred fo in this paragraph is withdrawn, you may immediately set off debit
balances and credit balances on the Collettion Accounts specified in this paragraph which
exist immediately prior to the receipt by you of such notice of withdrawal of conseint.]
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5.1

5.2

5.3

5.4

5.5

8.1

8.2

8.3

We irrevocably autherise and instruct you from time to time:-

following notification that an Event of Default has occurred, unless the Security Agent so
authorises you In writing, not to permit withdrawals from:=

5.1 [the Coltection Accounts.]

or -any other Charged Account except to the extent that any withdrawal is exprassly
pertnitted by this nctice aind such perniissions have not been withdrawn; :

fallowing notification that ah Event of Default has occurred, to. hold all mories from time to
time standing to thé credit 6f the Charged Accounts to the order of the Security Agent;

following notification that an Event of Default has ocourred, to pay alt or any part of the
monies standing to the cradit of the Charged Accounts to the Security Agent (or a§ it may

direct) promptly following receipt of written instructions from the Security Agent to that
sffect

fo disclose to the Security Agent such information relating to the Charging Comipanies and
the Charged Accounts as the Security Agent may from fime to time request you fo pravide;
and .

[following notification that an Event of Default has occurred to pay all monies recelved. by

you for our account to-(and only to) [specify account].]

We agree that yol-are not bound to enguire whether the right of the Security Agent to
withdraw any monies from any Charged Account has arisen or be concerned with (a} the
propriety or regularity of the exercise of that right or (b} notice to the contrary or (c} to be
responsible for the application of any monies received by the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security
Agent.

Please confirm by completing -the enclosed copy of this notice and refurning it to the
Security Agent (with a copy fo each Charging Company) that you agree fo the above and
that:-

you accept the authorisations and instructions contained in this notice and you undertake
to comply with this noticé;

you have not, at the date this notice is returned to the Security Agerit, received notice of
any assignment or charge of or claim to the monies. standing to the oredit of any Charged
Account or the grant of any sécurity or other interest over those monjes.or any Charged
Account in favour of any third party and you will notify the Security Agent promptly if you
sholld do so In the future; and

you do not at the date of this notice and will not, except as expressly permitted by this
notice, in the future exercise any right to combiné accounts or any rights of set-off or lien or
any sirmilar rights in relation o the-mehies standing to the «credit of the Charged Accolints.

This notice (and any acknowledgement in connection with i, and any non-contractual
obligations arising out of or in connection with any of them) shall be governed by English
law.

Yours faithfully

for and on behalf of .
[NAME OF CHARGING COMPANY]
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Couritersigned by

A S A LTI T R L FERE L R Lt

for and on behalf of

I

SCHEDULE

"Cash Collateral Accounts (each a "Cash Collateral Account’)

Account Holder Cash Collateral Account Number Account Bank branch
address and sort code

[ 1] [ 1] [ ]

[ ] [ 1 [ 1

The Gollection Accounts (each a "Collection Acgcount”)

Account Holder Collection Account Number T Account Bank branch
address and sort code

[ 1 [ [ 1

- S T
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[On copy]

To: [ 1]
As Security Adent
[ 1Address
Copy to: [Narmes of Charging Companies]

We acknoWEedg_e receipt of the above notice. We confirm and agreei-

1. that the matters. referred to in it do nat conflict with the terms which apply to any Charged
Account; and

2. the matters set out in Clause 6 of the above notice.

For g_nd on behalf ofi

{1
Dated; ..o peraresersasen ey ebanss 201 1
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SCHEDULE 4

FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO RELEVANT CONTRACT

To:

Dafed:

[Insert name and address of relevant party)

[ 12001

Dear Sirs

[Describe relevant contract] dated [ ] between (1) you and (2) (the "Charging Company")

1.

2.1

2.2

2.3

24

2.5

5.1

5.2

We give notice that, by a debenture dated | 1 (the "Debenture"), we have assigned
tof  {the “Security Agent") as Sacurity Agent for certain banks and others (as referred
to in the Debenture) all our present and future right, tifle and interest in and to [insert
details of Relevant Contract] (together with any other agreement supplementing or
amending the same, the "Agreement") tncluding all rights and remedies in connection with
the Agreement and aiE proceeds and cfaims arising from the Agreement.

We irrevocably-auttiorise and instruct you from time to ime:-

to discloge to the Seécurity Agent at our expense (without any reference. to or ‘further
authority fromi us and without any. enquiry by you as to the justification for such disclasure),
such infotmation relatmg to the Agreement as the Security Agent may from timé to time
request;

fallowing nctification that @ Declared Default has oceurred, to hold all sunris from ‘time to
time due and payable by you to us under the Agreement to the order of the Security Agent

foltowing notification that a Declared Default has dccurréd, to pay or release all or any part
of the sums from time to time due and payable by you to us under the Agreement only in

accordance with the written Instructions given to you by the Security Agent from fime fo

time;

foltowing notificatien that a Declared Default has occlifed, to comply with any wiitten
notice or instructions in any way relating to, or purpomng 1o relate to, the Debenture or the
Agreement or the debts represented thereby which you receive at any time from the
Security Agent without any reference to or further authority from us and without any

-enquiry by you as to the jusfification for or validity of such nofice or instruction; and

fo-send copies of all notices and other information given or received under the Agreement
to the Security Agent.

Following notlfication that-a Declared Default has occurred, we are not permitted to receive
from you, otherwise than through the Security Agent, any amount in respect of or on
account-of the sums payable to us from time fo time undar the-Agreement or o agree any
amendment or supplement to, or waive any obligation under, the Agreement without the
prior written consent.of the Security Agent.

This nctice may only be revoked or amended with-the prior written consent of the Security
Agent.

Please confirm by completmg the enclosed copy of this notice and returning |t to the
Security Agent (with a.copy to us) that you agree to the abeve and that:-

you accept the instructians and authorisations contairied in this notice and you undertake

'to comply with this notics;

you have not, at the date this notice is returned to the Seécguiity Agerit, received nofice of
the assignment or charge, the grant of any security or the éxjste ®fahy other interest of
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any third party in or to the Agreement or any proceeds of it and you will notify the Security
Agent promptly if you.should do so in future;

5:3 following notification that a Declared Défault has oceurred, you will not permit any.sums to
be paid o us or any other person (othier than the Security Agent) under or pursuant to the
Agreemarit without the prior written consent of the Security Agent; and

5.4 _you will not exercise any:right to terminate fhe Agreement or take any action to amend or
stipplemant the Agreement without the prior \iitten censent of the Security Agent. [f you
make any attempt to terminate or amend the Agreement, you will liaise with and notify the
Security Agent as the proper counterparty under the Agreement and not us.

6. This notice (and any acknowledgemént in conriection with it, and any non-confractual
obligafions arising out of or in connecfion with gny of them) shall be governed by English
law. ' '

Yours faithfully

for and on behalf of
[NAME OF CHARGING COMPANY]
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10n copy]
To: |
as Security Agent
[ ]Address]
Copy to: [NAME OF CHARGING COMPANY] '

We acknowledge receipt of the above notice and consént and agree to its terms. We confirm and
agree to the matters setout in paragraph 5 of the above nofice,

e
[ ]

DAEU! +oosersssesssesesmmsarmsssnssmmesssesenss 20] ]
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SCHEDULE 5

To; [Insert naie and address of insuret]
Dated: [ 120[ 1
Dear Sirs

[bescr]be insurance policfes] dated [ ] 20f ] betweén {1). you and (2) J_I ] {the "Charging
Company") '

1.

2.1

2.2

2.3

2.4

2.5

8.1

We glve notice that, by-a debenture dated [ 120 ] (the "Debenture"}, we have assigned
to] ] (the "Security Agent") as Security Agent for certain banks and others (as referred
to in the Debenture) all our present and-future right, title and interest in and fo the Policies
(together with any other agreement supplementing. or amending the same, the "Policies"}
including all rights and remedies In connection with the Policies and all proceeds and
claims arising from {ne Policies.

We irravocably authorise and instruct you from time to time:-

to disclose to the Seturity Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as to the justification for such disclosure)
such information relating to the Policies as the Security Agent may from time fo time
request;

following notification that a Declared Default has occurred, to hold all sums from time to
time due and payable by you to us under the Policies fo the order of the Security Agent;

following notification that 2 .Declared Defailt has qqqurred', to pay or reledse all ¢r any part
of the sums fror time t6 tifle due and payable by you to us under the Policies only in
accordarics with the written instructions given to you by the Security Agent from time fo
timia;-

following nofification that a Declared Default has oceurred, to comply with any: written
netice oF instructions i any way relating to (or purporting to relate fo) the Debenture, the
sums payablé & us from time to time unider the Policies of the debts represented by them
which you may recéive from the Security Agent {(without any reference to ar further
authority frorm us afid without any enduiry by you as to the justification for or validity of such
notice or instruction); and

to send copies of all hotices and other information given or received under the Policies to
the Security Agent.

We irrevoeably instruct you, with effect from the date of this notice; to note on the relevant
Policies the Security Agent's interest as loss. payee and as first prierity assignee of the
Policies and the rights, remedies, proceeds.and claims referred 1o above.

Following notification that a Declared Default has occurred, we are: ot permitted to receive
from you, otherwise than through the Security Agent, aiy amount in respect of or on
account of the sums payable to us from time fo time under the Policies or fo agree. any
amendment or supplement to, or walve any abligation under, the Policies without the prior
written consent of the Security Agent.

This notice may only be revoked or amended with the prior written consent of the Security
Agent.

Please confirm by completing the enclosed copy of this notice and returning it to the
Security Agent (with a copy to us) that you agree to the above and that:-

youaccept the instructions and authori_satidns cohtained in this notice and you undertake

‘tg:comply with this notice;

£4215903.7\B07 50




8.2 you have not, at the date this notice is returned fo the Security Agent, received notice of
the assignment or charge, the grant of any security or the existence of any other interest of
any third party in or to the Policies or any proceeds of them or any breach of the terms of
any Policy and you will netify the Security Agent promptly if you should do so in future;

6.3 Following netification that & Declared Default has occurred, you will not permit any sums to
be paid to us or'any other person under or pursuant to the: Policies without the prior written
consent of the Security Agent; and

6.4 you will net exercise any right to terminate, cancel, vary or walve the Policies or take any
action to amend or supplemernt the Policies without the prior written consent of the Security
Agent.

7. This notice (and any acknowledgement in connection. with it, and any non-contractual

obligations arising out of or in connection with any of them) shall be governed by English
Taw.

Yours faithfully

for and-on behalf of
[NAME OF CHARGING COMPANY]
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[On copy]

To: [ ]
[ 1]

Cépy to: [NAME OF CHARGING COMPANY]
Dear Sirs

We acknowledge receipt of the above natice dhd consent and agree to its terms. We confirm and
agreée to the matters set out in Clause 6 in the ahove notice.

for and on behalfof

[ ]

Dated: 200 ]
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SCHEDULE 6

FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20 ]

BETWEEN:-

b Each company listed in Schedule 1 (sach an "Acceding Company”);

() [ 1fthe "Company"), and '

(3) [ ] (as Seourity Agent for the Secured Parties (as defined below)) (the "Security
Agent’).

WHEREAS:-

This Accession Deed js supplemental 16 a debenture dated'[ ]120[ | and made between (1) the-
Charging Gompanies named in it and (2) the Security Agent (the "Debertire").

IT I8 AGREED:-
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
Terms defined in, or construed for the purposes of, the Debenture have the same
rheanings when used in this Accession Deed including the recital to this Ascession Deed
{Unless otherwise defined ih this Accesslon Deed).
1.2 Construction
Clause 1.2 (Interpretation} of the Debenture appiies with any necessary changes to this
Accession Deed as If it were set out i full i this Accession Deed.
2. ACCESSION OF THE AGCEDING COMPANY
24 Accession
[The/Each] Acceding Company:-
211 unconditionally.and irevocably undertakes to and agrees with the Security Agent
to observe and be bound by the Debenture; and
212 treates and grarits at the date of this Deed the ¢harges, mortgages, assignmehts
and other security which are stated to be created or granted by the Debenture,
-as if it had been an o"rigih;al party to the Debenture as one of the Charging Coripanies.
22 Covenant to pay

Without prejudice to the generality of Clause 2.1 (Accession), [theleach] Acceding
Company (jointly and severally with the other Charging Companigs {and each other
Acceding Company]), covenants in the terms set out in Clause 2.2 of the jdebenture
{Covenant to pay).
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2.3 Charge and assigninent

Without prejudice to the generality of Clause 2.1 {(Accession), [the/each] Acceding
Company with full fitle guarantee, charges and assigns (and agrees fo charge and assign)
fo the Security Agent for the payment and discharge of the Secured Obligations, all its
right; tifle and interest in and to the property, assets and undertaking owned by it or in
which it has an interest, on the terms set out in Clauses 3 (Granf of security), 4 (Fixed
security) and 5 {Floating charge) of the Debenture including {without limiting the generality
of the foregoing):-

2.3.1 by way of first legal mortgage all the freehold and leasehold Real Property (if any)
vested In or charged to the Acgeding Company (including, without limitation, the
property specified [against its name] in Part 1 of Schedule 2 (Detalls of Security
Assefs awned by Acceding Company} (if any});

2.32  pyway of first fixed charge:-

{8) all the ‘Charged Securities (including, without limitation, those specified
' [against its name] in Part 2 of Schedule 2 (Details of Security Assets
owned by Acceding Company} (if any)); together with

(b} all Related Rights from fime to time accruing to them;

2.33 by way of first fixed charde each of its [Cash Collateral and] Collection Accounts
and its othef accounts with any bank or firianéial institution at:any time (including,
without limitation, those. specified [against its name] in Part 3 of Schedule 2
{Details of Securfty Assets owned by Acceding Company) and all monjes at any
time standing to the credit of such accounts;

234 by way of first fixed charge all Intellectual Property (including, withciit fimitation,
the Intéliectual Property specified [against its name] in Part 4 of Schedule 2
(Details of Sectrity Assets owned By Acceding Company) (if any));

235 by way of absolute assignment the Relevant Contracts (including, without
limitation, those specified [against its name] in 0 of Schedule 2 (Details of
Security Assets owned by Acceding Company) {if any)), all rights and remedies in
connection with the Relevant Contracts and all proceeds and claims arising from
them; and

2.3.86  byway of absolute assignment the Insurances (including; without limitation, those
specified [against its name] in Error! Reference sourcenot found. of Schedule
2 (Details of Security Assets owned by Acceding Company) {if any)), all cldims
under the Insurances and all proceeds of the [nsurances.

2.4 Representations

[The/Each] Ac_c‘:éding Company makes the representations and warranties set out in this

Clausé [2(d)] to the Security Agent.and to each other Secured Party:-

241  [theleach] Acceding Company is the sole legal and béneficial owner of all of the
Security Assets (if ary) identified in Schedule 2 (Details 6f Security Assels owned
by the Acceding Companies);

2.4.2 the Charged Securities listed in [Part 2 to] Schedule 2 to the Accessior Deed
(Details of Segurity Assets owned by the Accediny Companfes) canstitiite the
entire share capital owned by each Acceding Company in the relevant company
[and constitute the entire share capital of each such company]; and

tty, [Part 1 of] Schigdule 2 (Defails of Security Assets
mpanies) idenfifiss- all freehold and leasehold Real

243 in relation to the Real Piopt
owned by the Acceding
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Property which is beneficially owned by each Acceding Company at the date of
this Deed.

GConsent

Pursuant to Clause 23.3 of the Debenture (Acosssion Deed), the Compariy (as agent for
itself and the existing Charging Companies):- §

251 consents to the accession of {the/each)] Acceding Compariy to the Debenture on
the terms of this Accessicl Deed; and

252 agrees that the Debenture shall, after the date of this Accession Deed, be read
and construed as iF fthe/each] Acceding Company had been named. in the
Debenture as g Charging Company.

GONSTRUCTION OF DEBENTURE

This Accession Deed shall be read as one with the Debenture so- that all references in the
Debenture to "this Deed" and similar expressions shall include references to this Accession

Deed.
THIRD PARTY RIGHTS

A peréon who fs not d party to this Accession Deed has no fight under the Contracts
(Rights. of Third Parties) Act 1899 to enforce or enjoy the benefit of any term of this
Accession Deed.

NOTICE DETAILS

Notice details for [thefeach] Acceding Company are those identified with its naiie below.
CQUNTERPARTS

This Aceession Deed may be executed in any number of ceunterparts. and this has the
same effect as if the signatures (and seals, if any) on the counterparts were on a single
copy of this Accession Deed.

GOVERNING LAW

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

TN WITNESS of which this Accession Deed has besn duly executed by [thefeach] Acceding
Company and the Company a5 a deed and duly executed by the Security Agent and has been
delivered on the first date specified on page 1 of this Accession Deed.
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SCHEDULE 1 TO THE ACCESSION DEED

THE AGCEDING COMPANIES
Compaiiy Name- Registered Number Registered Office
[ [ 1 T 1
[ 1 [ 1] 11
[ [ ] [ ]
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PART1

‘REAL PROPERTY

SCHEDULE 2 TO THE ACCESSION DEED

Registered Land

[Acceding Cotnpany]

Address

Administrative Area

“Title Number

[ ]

[ 1]

[

Unregistered Land

[Acceding Address Docu:ﬁé'}i't:fdescribing the Réa‘} “Prap'erty
Campany]
Dafe Document Parties
[ ] [ [ 120] ] [ ] [ ]
7 [ T 11 (T
PART 2
:GHARGED SEGURITIES
[Acceding Name of Company in Class of | Number of Issued Share
Company] which shares are held Shares held | Shares held Capital
1 I [ ] [ [T
[ ] [ [ 1 [ ] T 1
PART 3
CHARGED ACCOUNTS

Collection Accounts

Acéount Holkder | Account Number Account Bank “Account bank branch
address and sort
code

7 T ] [ =

[ T [T 1

[ T 1T

57
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PART 4

INTELLECTUAL PROPERTY

Part 4A ~Trade Marks

TM Number

Proprietor/ADP Jurisdiction/apparent | Classes Mark Text
1 Number status
[ 1 [ ] [ 1] [ ] [ 1]
[ 1] [ ] [ 1] [ 1] [ ]
[ 1 [ 1 11 [ ] (]
ProprietorfADP Number "Patent Number Description
[ 1] [] [ 1
[ ] [ [ 1
I 7 —
PART 5

INSURANCES
[Acceding Company] insurer Policy Number
[] [ T 1
[ ] 1 [ 1

B4215903. 7807
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EXECUTION PAGES GEFHEACCESSIONDEED. sk T lamous P
THE INITIAL CHARGING COMPANIES

EXECUTED as a Deed (buf not delivered

until dated) by

ACADEMY MUSIC HOLDINGS LIMITED
acting by [NAME OF DIRECTOR], a director,
ifi the presenee:of:-

Signature of witness: - ’

Narne of witness: (NG
Address: QuEEIINIEENREED
Ul

Facsimile No;

Cecupation: Accolintant.

EXECUTED a$ a Deed (but not delivered
until dated) by

ELECTRICLAND LIMITED acting by [NAME )
OF DIRECTOR], a dirgetor, in the presence )
of:-

Direele
Signature of witriess:

Name cif*witnéss:_
IIRRpS——

Facsimile No:

Occupatien: Accountant

EXECUTED ss-a Deed {hut not delivered
uiitil dated) by
ACADEMY MUSIC GROUP LIMITED acting )

presence ofi-

Signature ¢f witness:

Name of witness: (G-
Address: (GG
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EXECUTED as a Deed (but not-delivered

untll dated) by

TECJET LIMITED acting by [NAME OF
DIREGTOR], & director, iti the presence of:-

Signature of WitneSS’

Name of witriess: _
piress: o

Facsimile No:
Qceupation: Accolntant
THE SECURITY AGENT

SIGNED as a Deed

{but not delivered until dated) by attarney
for and on behalf of

HSBC BANK PLG

in the.presence &fi

)
)
)
)
)
)

Signature ..o imeriri. eeerreiareibians
Sigriature of witness:

Name of withess:

Address:

Facsimile No:

Occupation:
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