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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: GORDON HAY FOR AND ON BEHALF OF CMS CAMERON
MCKENNA LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3546632

Charge code: 0354 6632 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 17th October 2015 and created by OCEAN MEDIA

EXHIBITIONS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 21st October 2015 .

Given at Companies House, Cardiff on 22nd October 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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Law . Tax

DATE: |+ oOCTOBER 2015

DEBENMTURE

Bebween

OCEAN MEDIA (TOPCO) LIMITED
{as the Parent)

THE PARENT AND THE SUBSIDIARIES OF THE PARENT LISTED IN SCHEDULE 1§
{as the Original Chargors)

arigd

LONSDALE CAPITAL PARTNERS LLP
{as Security Trustee}

THIS DEBENTLUED IS ENTERED INTO SUBJEC TO THE TERMS OF AN INTERCREDITOR
AGEEEMENT (AS DEFINED HEREIN]

CME Cameron Molenns LLP
§ {hecens Road
Ahmriean AR LT
T4 1324 §2I042
Fobabd 204 S35
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THIS DEBENTURE is dated H’ October 2015 and made between:

h

OCEAN MEDIA {(TOPCO) LIMITED, a company Incorporated in England and Wales with
registered number 0598 18415 he "Parent™);

THE SUBSITHARIES OF THE PARENT LISTED IN SCHEDULE § (VHE CHARCORE
{together with the Parent, the “Original Chargoers™); and

LONSDALE CAPTTAL PARTNERS LLP a5 wustee for lisell and the Secured Parties {the
“Security Trostes™).

IT IS AGHEED as olipws

[

BEFINITIONS AND INTERPRETATION
Definitions
In this Debenture:

“Aceound” means all accoums and any credit balance from time 1o time on any socount openad
or mainiained by any Chargor with any bank, building society, fnancial inststion or olher
person [and any replacement acoount or subdivision or subaccount of that aceount) and includes
all Related Rights.

“Additional Charger” means 2 company which creates Sceurily (or purporis to creale
Security) over its assels in favowr of the Security Trustee by execuling & Security Accession
Deed,

“Sdministration Event” means:

{8 the presentation of an applicalion or petition to the court for the makiog of an
adminisiration order in relation 1o any Chargor; or

(b} any person {who is entitled 10 do so} gives notice of its intention o appoint an
administrator 1o any Chargor or files such a notice with the court.

“Charged Assets” means all of the assets and undertaking of esch Chargor, both present and
future, which from time to time are the subject of any Security cresled or expressed to be
created by 1t i faveur of the Security Trustee by or pursuand 1o this Security.

“Chargoer means an Original Chargor and an Additional Chargor.

“Diebt Documents” has the meaning given (o il in the Securily Trust Deed.

“Drebtor” has the meaning glven 10 B in the Interereditor Agreement.

“Enforvement Event” means the ocowrence ol an Event of Defaull which is continuing,

“Facliities Agreement” means the facilities agreement dated oo or about the date of this
Debenture between, smong others, Ocean Media (BidCo) Limited (“BidCn™) o5 original
borrower and goarantor, Santander UK ple 25 arranger, agent and as securily agent and the other
partics listed therein,

“Insnrance Poley”™ means any contrset or policy of imsurance (including fife inswrance or
assurance but excluding any policies in respect of third party Hability) in which any Chergor
may from time to tme have an inferest together with all amounts payable o such Chargor under
or in connection with each of those policies, and includes all Related Rights and any key-man
policy,
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“Intellectusl Property” means, in relation to a Chargos:

{2} all of such Chargor's patents, teademarks, service marks, designs, business names,
copyrighs, database rights, sofiware rights, design vights, domaln names, moral rights,
ventions, confidential information, know-how and other intellectual property rights
and interests, whether registersd or unregistered; and

by the benelit of all applications and righls (o use such azsets of such Chargor,

including the inteflecrual propenty spoecified in Schedule 4 (Inellecruol Property) or any
schedule to a Security Acoession Deed, and includes al) Belated Rights.

“Intercreditor Apreement” moans the fvercreditor agreement dated on or about the date of
this Debenture hetween, among others, the Parent gs 2 Debtor, Santander UK ple a5 amranger,
agent and as Security Trustee and Use other parties listed thersin.

“Eutrs-Group Loun” mesns any loan by any Chargor a5 lender 1o any other member of the
Croup a5 borrower,

“Imvestments” means, in relation o 8 Chargor
{2} the Shares;

L all other shargs, stocks, debentures, bonds, warrants, coupons, options, olher zecurities
and investmenis and rights 1o subseribe for other investments; and

(e} all negotiable instruments, cenificates of deposit, eligible deb securities, interests in
collective investment schemes, or other investments referred 1o in section 22 of and o3
defined in Part [ of Schedule 7 1o, the Flpancis! Services and Markets Aot 2000 and
Part §1l of the Financial Services and Markeis Act 2000 (Reguisted Activilies) Order
2001, whether centificated or uncenificated, physical or dematerialised, registered or
unregistered, held by that Chargor or by a (rustes or clearance sysiem or nominee,

i each case whether held divectly by, or to the order of, that Chargor or by any trustee,
romines, fduciary or cleprance sysier on is behalll and includes al] Relaed Righis {and
including all rights againat any such trustee, nominese, fiduciary or clearance sysiem),

“Liabilities” has the meaning given 1o it in the Intercredilor Agresment,

“Permitted Disposal means any sale, lease, licence, transfor or other dispossl in on arm's lenpth
{erms,

{a) of trading stock or cash made by any member of the Group in the ordinary course of
trading of the disposing entily;

{b) of assets (other than shares, businesses, Real Property, Intellectual Property) in
exchangs for, or reinvestment in, other assets comparable or superior as 1o type, valug
angd qualily;

{c} of obselete or redundant vehicles, plant and equipment for cash;

{e} constituted by a licence of intellectual property rights;

{e} arising as a result of any Permitied Security:

{n hetween Debiors;

(g} of assels {other than shares} fov cash where the higher of the market value sod net
consideration receivable (when agpregated with the higher of the market value and ne:
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consideration receivable for any other sale, lease, licence, transfer or other disposal not

sllowed under the preceding paragraphs or does not exceed £100,000 {or its eguivalent)
in total inoany Financia) Year of the Parent,

*Permitted Security” means:

{a) any lien anising by operation of law and in the ordinary course of rading and not as 2
result of any default or omission by any member of the Grouy;

)] any netting of sel-ofl arrangement entered into by any member of the Group in the
ordinary course of i3 banking arrangements;

(o} any security over or affecting any asset acquired by a member of the Group provided
such securnty is discharged as soon as reasonably practicable;

{d} any secirity over or affecting any asset of any company which becomss a member of
the Group provided such security s discharged as soon as reasonably practicable;

{e} any secority arsing under any retention of tile, hire purchase or conditionsal sale
arrangement or arangements baving similar effect in respect of goods supplied ioa
member of the Group in the ordinary course of trading;

f any securily arsing as a resull of s disposal which iz a Pormittied Disposal;

(gl any security arising 53 a consequence of any finance or capits! lease;

{h} any security in respeet of rent deposits for premises lessed by any member of the
aroup; or

(i} any security o favour of the Secured Parijes;

(i} any security created in favour of the Senior Crediiors (as defined in the Intercreditor
Agresment},

{kt any security created with the prior written consent of the Security Trustge,

“PFlant and Machinery” means, in relabon to g Chargor, all present and fulure plang,
machinery, office equipment, computers, vehicles and other chauels of that Chargor (excluding
ary for the time being forming pert of that Chargor®s stock in trade or work in progress), and
includes a1l Related Rights,

"Hewl Property™ meang, in relation o 3 Chargor

{a} ary {rechold, lenschold or immovable property {including the freehold and Jeasshold
property i England and Wales specified i Schedule 2 {Rea! Propertvdy, and

{b} sry buildings, Aviures, fittings, fixed plant or machinery fom Sme 1o time sinumied on
or forming part of such frechold or keasehold property,

tn respect of which that Chargor has any right, title or inderest, and includes all Related Righis.

"Recelver” means o recever, receiver and manager or, where permitted by lew, an
adrministrative receiver (as the Securily Trustes may specify al any Ume in any relevam
appointmenty and that term will include any sppointee made under 3 joint or seves]
appointment.

“Related Rights” means, to the extent apphicable in relation o any asset;
{a} the proceeds of sale, ransfer, lease or other disposal of any part of all or any part of

that assel;

U - J0840%483 6 3



thy all rights under any licence, agreement for sale or agreement for lease in respect of aill
or any part of that asset;

iy all righis, powers, benefits, claims, contracts, warranties, remedies, Security Interesis,
guaraniess, indemnilies or covenants Tor fitle In respect of all or any pard of that azset;

{43 any dividend, interest or other distribution paid or payable;
{e any moneys and procesds paid or pavable in respect of all or any part of that asser;
] any awards or judgments in favour of & Chargor in respect of all or any pard of that

aszel; and
{z} any other assets deriving from or relating to all or any part of that asset.
“Secared Obligatisns” has the meaning given to B in the Security Trust Deed,
“Secured Parties™ has the meaning given to i in the Security Trust Deed,

“Securfty” means any Security Interest exccuted, created {or intended 1o be created), evidenced
or conlered by or pursuant to this Debenture or 8 Securily Accession Deed.

“Securily Accession Deed” means a deed substantially in the fomm e out in Bohedule 7 (Forme
of Security Accession Desd).

“Berurity Interest?” means any mergage, charge, assignment, pledge, len or other securily
intercst securing any obligations of any person or any other agresment or arranpement having
the effect of conferring seounly.

“Becurity Perlod” means the period beginrding on the date of this Debenture and ending on the
Senior Discharge Date.

“Seeurity Trust Deed” means the security trust deed dated on or around the date of this
Diebenture and entered into among, the companies Hsied in schedole 2 themto as Original
Debtors the persons and entities listed in schedule | thereto as Oripinal Creditors and the
Becunty Trostes,

“Senipr Hscharge Bate” has the meaning given 1o 14 in the Inteperaditor Agresment,

“Bendor Tronsaction Securlty Documents™ means the Traosaction Securdty Documents as
defined in the Focllities Agrecoment.

“Shaves” mesns, in relgtion o g Chargor, all of the shares held by that Chargor in any member
of the Group and any other shares owned by or held by any nomines on behalf of that Chargor
including those shares specified in Schedule 3 (Shores) or the schedule to any Security
Accession Deed.

1.2 Terms defined {n other Debt Documents

Unless defined in this Debenture, or the conext otherwise requires, a1 term defined in the
Security Trus! Deed or io any other Debit Document has the same meaning in this Debenture, or
any notiee given under or in comncction with s Debeniure, as if al] references in those defined
termes 1o the Security Trust Deed or other Bel Document were a reference 1o this Debenture or
that notice.

£3 Construction

{a} Bave as ofherwise provided in this Debenture, clause 1.2 (Jwrerpreration) of the
Security Trust Deed will apply as if incorporated in this Debenture, or in any notice
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given under or in connection with this Debenture, as if all ceferences in that clause to
the Security Trust Deed were g reference to this Debentuee or that notice,

{b} References o s Clause or Schedule are to a clsuse or schedule of this Debennure,
Inmtercreditor Agreement

This Debenture is subject to the terms of the Interoreditor Agreement. In the event of any
incongistency between this Dwbenture and the Intercrediter Agreement, the Intercreditor
Agreement shall provail,

Disposition of property

The tenms of the Debt Documents and of any side letiers between the Parties in relatiog to the
Debt Documents are incorporated inio this Debenture and each other Debi Document (o the
extent required for any purported disposition of any Property contained in sny Debt Documen
1o be a valid disposition in accordance with Section 2{1) of the Lew of Propeny {Miscellansous
Provisions) Act 1988,

Clawhask

If the Security Trustee reasonably considers that any amount paid or crediled © any Secured
Party is capable of being avoided or reduced by virtue of any bankrupey, ol vency,
liquidation or similar Jaws, the Hability of the Chargors under this Diebenture and the Seounty
fterests constituted by those documenis will continue and such amount will nol be considered
to have beer irrevocably paid,

Third Party Rights

A person who is not a panty has no right under the Comtracts {Rights of Third Parlies) Aot (999
to enforce or (o eojoy the benefit of any term of this Debenture,

Desd

It is intended that this Debenture takes effect as a deed notwilhstanding the [act that 8 pardy may
only execute this document under hand.

COVEMANT TO PAY

Eacl Chargor covenants with the Security Trustee, as scourity trustee for the Secured Parties, 1o
pay, discharge and satisfy the Secured Obligations when they become due for pavment and
discharpe in accordance with thelr regpective terms.

FIXED BECURITY

General

All Becurity created by a Chargor under this Clause 3 and Dlavge 4 {Flocting Charge} is

{a} granted in favour of the Security Trustee as security trustee for the Secured Parties:

b} continuing security for the payment, discharge and performance of the Seoured
Obligarions {regardless of any intermediate payment);

{e} granied with [l title puarantee in sceordance with the Lew of Propesty
{Miscellaneous Provisions) Act 1994 (but subject 1o any Pennitted Security); ond

{ch} granted in resgect of all the cight, ttle and interest (G any), present and Arure, of it
Chargor in and to the relevant Charped Asser,

[



3.4

33

34

4.2

Legal mortpage
Barh Chargor charges by way of legal morigage the Real Property,
Fized charges

Zach Chargor (io the extent not validly and effectively charged by way of legal mortgage
pursuant to Clause 1.2 {Lepnd morigage) charges:

{a) by way of fixed charge, the Real Property,
{b} by way of fixed chorge, the Accounts;
el by way ol fixed charge, #1s book and other debts and monetary claims owing to it and

any proceeds of those debts and claims and ail Relatad Righis;

{d) by way of o {ixed charge, the Insurance Policies;
{e} by way of {ixed charge, the Intellectual Property;
{fi by way of fixed charge, the Plaot and Machinery;
{g} by way of fixed charge, any goodwill and righis and olaims in relation 1o its uncalled

share capital
i) by way of fixed charge, the Investments;

i by way of fixed charge, any beneficial imeres, claim or entitlement it has o any
peasion fund now or in the future,

Fined security

Clouse 3.2 {Legal morigage) shall be construed a5 creating a separate and distingt morigage,
fixed charpe or security assignment over each relovan! asset within any particular class of assels
specified in (his Debenture. Any failure w create effective fixed security {for whatever reason)
over an asset shall not affect the fixed nature of the secority on any oihier asser, whether within
the samee class of sssets or not,

FLOATING CHARGE
Floating charpe

{a} Each Chargor charges by way of flonting chiarge all its present and future assets and
undertaking other than any assels effectively charged by way of lepal morgags or
fixed charge or assigned under Clauses 3.2 (Lega! morigage) or 3.3 (Fived charges)
resprehively.

{is} Paragraph 14 of Schedule B1 to the Insalvency Act 1988 applies to the floating charge
vreated by paragraph {a) above,

Conversion of floating charge to fized Security

{a} The Secwrity Trustes may af any tme by notice to the relevant Chargor conven the
floating charge constituted under Clause 4.1 {(Flonting charge) with immediate effect
inte a fixed charge as regards ony asset which is the subject of the floating charge or
which is specified in the notice i

{1} this Debenture is enforceable in sccordance with Clause 12 (IVhen Security
Becomes Enforceabled, or
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fink the Becurity Trusiee reesonably considers that any of the Charged Assets
may be in jeopardy or in denger of being ssized or sold pursuant to any form
of legal process; or

(i} the Security Trusiee considers (acting veasomably) that B is necessary or
prudent in order to protect the priorily of the Security,

{b} in addition, without prejudice 1o any rule of law which may have a sivailar effees, the
Hoating charge constituted vnder Clause 4.1 (Floating charge) will astomatically be
cenverted {withoul aotice) with immediate effect inw 2 fixed charge as regards all
asscts the subject of the foating charge if

i) a Chargor creates {or attempis or takes any steps to create) sny Security aver
any Charged Asset (save for the Permitted Security or as expressly permisicd
under the Debt Documents

{ii} a Chargor disposcs {or attempts or takes any steps to dispose) of all or any of
the Charged Asseis (save for the Peomitted Security or as expressly
peritted under the Debt Documents),

[iti} any person levies {or attempts or hes any steps o devy) any distress,
attachinent, sequestration execution or oiher process against any Charged
Asset (which is not discherged within three Business Days); or

{iv} an Administration Event acours or a resolulion is passed or an order is made
for the winding-up of a Chargor,

5, RESTRICTIONS ON DEALING
5.3 Hestrictions on dealings
{a} Mo Charger may:
{i} create or allow o exist any Securily Inferest over all or any part of

the Chargad Assois) or

{i} gither in o single tenssciion or in 2 series of transactions and
whether related or not and whether voluntadly o involuntarily sell,
ranster, licence lease or otherwise disposc of all or any part of its
assels or enter into any other preferential sreangement having &
similar effect.

{15} Paragraph {a) will not apply to a Permitted Disposal or Permitted Security,

8. BEAL PROPERTY
6.1 Application (o the Land Reglatey

Each Chargor hereby consents w0 an application i the following {or substantially shmilan) terms
being made to the Land Registey o enter 5 restriction in the proprietorship register of any
registered land st any tme forming part of the Real Property:

“No disposition of the regisiered estate by the proprietor of the registered estate s 1o be
registered without a weivien consenr sigued by the proprietor for e time being of the charge
dated [®] in favowr of [e] fas security trustee) referved io in the charges register or thei)
conveyanger,

LE - 2094004836 7



7. INVERTMENTS

7.1 Cortifiented Investments

Provided the Senior Discharge Date has occurred, as soon as reasonably practicable after iis
acquisition of any certificated Investment {other than the Shares), each Charnor:

{a}

{b}

{c}

must deposit with the Seowrity Trustes, or as the Security Trusiee moy direct, any
bearer instrument, share certificate or other dovument of title or evidence of ownership
i refation to thaet nvesiment;

st deposit with the Security Truster, or as the Securty Trusiee may direct, certified
copies of all share registers for sach Investmensg;

sust promptly teke any sction and exscute and deliver to the Securlly Trustee any
share transfer or other document which may be requested by the Security Trustee in
order to enable Lhe transferee 10 be regisiered as the owner or otherwise oblain legal
title to that lnvestment, including

(i) delivering execuied share transfers in favour of the Security Trustee or any
of i1s nominees as transferee or, i the Secunity Trustee so directs, with the
transferee left blank; and

{3} procuring thal those share transfers are registered by the company in which
the Investments asre held and that share certificates in (e name of ihe
transferee are delivered o the Security Trustes,

For the avoidance of doubi, the Security Trustee will not require any Investmen! lo be
wansferred into the name of the Security Trustee as owner or atherwise oblain a legal Htle @ an
Investment prior io the Security becoming eoforceable.

Vi Changes to rights

Mo Chargor may (excep! to the exlent permitted by the Debt Documants) take or aliow the
toking of any action on its belalf which may result in the rights ausching to any of is
Investments being altered or further Shares being issued,

7.3 Calls
{a} Each Chargor must pay all calls and other payments due and payable in respect of any
of B Invesiments,
(b} s Chargor falls 10 do so, the Security Trustee may pay those calls or other payments
on behalf of that Chargor. That Chargor must immedisizly on reguest reimburse the
Security Trustee for any payment made by the Security Trusiee under this Clavse 7.3
and, pending reimbursement, that payment will comstitute pant of the Secured
Ohligations,
T4 Chther obligations in respect of Invesiments

Mo Secured Party will be reguired in any manner o

{4
(b}
{e

LK - 209409483 .6

perform or fulfil any obligation of 8 Chargor;
rmake any payment;

make any enquiry as to the namre or sufficiency of any payment received by it or 2
Chargor or



7.6

18

{d} present or file any claim or take any other action fo collect or enforce the payment of
any amou,

m respect of any Tnvostment,
Bividends hefore enforcement

At any time prior (o 2n Enforcement Bvent, sach Chergor shall be entitied to recejve and retain
abl dividends, inlerest and other momies arising from the Investmenis.

Brividends after enforeement

I the Senior Discharge Date hes ocoured, o apy lme aller an Enforcement Bvent, esch
Chargor shall hold any amounts or oder benefits received by way of dividends, inlerest and
ather monies arlaing from the Jnvestments on wust for the Secured Parties and pey the seme
immediately 1o the Security Trustee or as it may direct.

Voting vipghts before enforcement

At any time priov 10 an Enforcement Bvent, each Churgor shall be entitled 1o cuercise (or diregt
the exercise of} the voting and otber rights and powers atisched to the nvesimenis provided
that such Chargor may only exerelse such righis or powess (or otherwise permil of agree 1o any
variation of the rights attaching w or conferred by all or sny part of the Investments) ifs

{a) that does not breach any provision of any Debt Document or cause an Fvenl of
Diefanit 1o ocour;

b} that does not adversely affect the validity or enforceability of the Secunity created (or
purporied (o be created) by this Debenture; and

{r) the exercise of, or the lailuce o oxercise, those righis and powers would mot have 2
material and adverse effecl oo the ability of the Becurity Trustes 1o realise this
Security.

Voting vights after enforesment

if the Serdor DHscharge Dhate has occurred, sl any time afler an Enforcement Event, the Security
Trusiee {or sny Receiver or Delegafe) may, at {1 discretion, (in the name of the relevani
Chargor or otherwise and withoat any further consent or authedty Fom such Chargor):

{8} exgrcise {or refrain fow exercising) any voting righis in respect of the Invesiments;

)] apply all dividends, interest and other monics ansing from the nvesimeniz in
accordanee with Clause 18 {dpplivation of Moaies);

{c transfer the Investments mlo the name of the Securily Trustes or such nomines{s) of
the Becurity Trustes as i shall reguire; and

£d exercise {or refrain from exercising) the powoers and rights conferred on or cxercisable
by the legal or beneficial owner of the fwvestments, including the right, in relalion to
any company whose shares or other secuntics are included in the lnvesunents, ©
conaur of parbicipaie i

{i} ihe reconstruction, mmalgamation, sale or other disposal of such company or
any ol its asseis or undertaking {including the exchange, conversion or
reissue of any shares or serurities 5s 1 conseguence thereoly;

{i) the release, modification or variation of any rights or Habilities attaching 10
such shares or secarities; and
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{Hi} Ihe exercise, renumciation or assignment of any right fo subscribe for any
shares or securities, in each case in the manner and o the terms the Seourity
Trustee thinke fig, and the procesds of any such action shall form part of the
Tevestments,

Delivery of share vevtificates and registers
Each Chargor shall

{a as soon as ressonably praciicable after the Senfor Discharge Date or, iF later, upon the
acquisition of or subscription for any other Investments) deposit with the Security
Trusies {or procure the depostt of) all cenificates or other documents o title to the
Invesimentis and sfock tansfer forms (executed in blank by it or on its beball,
together with o duly certified copy of the register for such Invesunents; and

{b} promptly upon the acquisition, subscription, acorual, offer or lssue of any stocks,
sheres, warrants or ofher securities io respent of or derived from the Investments,
nolify the Seourity Trustes of that ocourrence and provided the Senior Discharge Dete
has occarred, procure the delivery to the Security Trustee of all certificates or other
documents of title representing sucl items and such stock transfer Torms or other
instrusments of transfer {exscuted in blank by it or on {5 behall) in respent thereo! a3
the Security Trustee may request, together with a duly certified copy of the register for
such Investments,

ACCOUNTY
Book debis and receipts

Each Chargor shall gel in and realise iis:

{al securities to the extent held by way of temporary investment;
{1 book and other debts and other moneys owead o it; and
] rovalites, fees and income of any narure owed 1o i,

in the ordinary couwrse of its business and, following an Enforcement Event:

£} piy such monies nto such sccount as the Security Trusies may designate;
and
{i1) net enter into a single ansaction or series of transactions fo sell, factor,

discouny or otherwise dispose of all par of its receivablies.
Metice of Sepurity
Each Chargor {or the Parent on {15 behald) will

{a) as soon as reasonably practical {ollowing the Senior Dhscharge Date {or, i later, the
date of any Security Accession Deed or, if Jater, upon the establishment of any new
Account), give notice to the relevant bank, bullding society, financial institution op
other person of the charge constituted under this Debentuee {or Security Accession
Deed, 25 applicable) in respect of rach Account, such nolice being in the form set out
in Part { of Schedule 6 {docomiyy; and

{5 use reasonable endeavours fo procure that the relevant bank, building saciety,
financial institution or other person delivers an acknowledgement of receipt of such
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notice o the Becurity Truster substantially in the Torm set out in Part U oF Schedule 6
{Acrounish

INSURANCES
Riphts
I the Benlor Discharge Dale has occurred, afier an Enforecment Bvent:

{a} the Security Trustee may exercise {(without any further consent or authority on the part
of any Chargor and irrespeetive of any direction given by any Clhareor) any of the
rights of any Chargor in connection with any amounts payable (o it under any of its
Insursnce Policies;

{t each Chargor must take such steps (20 its own cost) s the Security Trustze may
reguire 1o enforce those rights; this inclhudes imitiating and pursuing legal or acbitrstion
procesdings o the name of that Chargor; and

() eacli Chorgor wust hold any payment received by il under ony of ity Insurences
fexcluding proceeds of any thisd party lability insurances paid to the Chargor to mee
third party claims) on trust for the Security Trustee,

PROVISIONS AS TO SECURITY
Irplicd covenanis for title

{a} The covenants set our in Sections 3(1), 32) and 6(2) of the Law of Property
{Miscellanzous Provistons] Act 1994 will not extend to Clauses 3 (Fived Secwring or
& {Floating Charyel.

b} It shiail be implied in respect of Clauses 3 {Fived Secwrind and 4 (Floating Charge)
that a Chargor is disposing of the Charged Assets free from all charges and
neurnbrances {whether monetary ot not} and from all other rights exercisable by third

parties (including tabilities imposed and rights conferred by or under any enactment),
save for any Permitted Securily.

Further Advaness

The Creditors will perform their obligations (o make Furter advances under the Dely

Documents.

FURTHER ASSURANCE

Further assurance

{a} The covenant set out in Section 241Hb) of the Law of Property (Miscellanesus
Provisions) Act 1994 shall extend to include the obligations set out in paragraph {b)
below,

) Each Chargor shall prompily, at s own cost, do all sucl acls or execwe all such

docwments  (including  assigrments, transfers, morigages, charpes notices and
instructions} as the Security Trusiee may reasonably specify {and in such form as the
Security Trustee nay reasonably requice in favour of the Security Trusiee or it
nominsesi

{iy 10 perfect the Security created or intended to be created under or evidenced
by this Debenture (which may include the execution of a morigage, charge,
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assignment or other Security over all or any of the assets which are, or are
intended to be, the subject of this Debenture) or for the exercise of any the
rights, powers and remedies of the Security Trustee or the Secured Parties
nrovided by or pursuant to this Security or by law;

{11} 1o conter on the Security Trustee or conler on the Secured Parties Securily
over any propecly and assets of thal Charpor located in any jerisdiction
equivalent or similar to the Security intended 10 be conforred by or pursuan
to this Debenture; andior

{ii} after the Security has become enforceable, 1o facililate the realisation of the
Charged Assets which are, or are intended to be, the subject of this
Dehenture,

Megessary Action

Each Chargor shall take all such action as is available to it (incloding making all filings and
registralions) as may be necessary or as may reasonably be requested by the Security Trustee for
the purpose of the creation, perfection, protection or maintenancs of any Security,

WHEN SECURITY BECOMES UNFORCEABLE
Timing

This Security will become jmumedistely enforceable any time afler the ocourrence of an
Enforcement Evens,

Enforcement

After this Security has become enforceable, the Security Trustee may in s absolute discretion
enforce all or any part of this Security in any manner it sees fit or a5 may be directed by the
refevant Secured Parties in accordance with the Intercreditor Agreement.

ENFORCEMENT OF SPCURITY
General

{a} The power of sale or other disposal conferred on the Security Trustee and on any
Reeciver by this Security shall operate as 8 variation and exiension of the stanuory
power of sale onder Section 101 of the Law of Property Act 1525 {and the Secured
Obligations shall be deemed 1o be dug and payable for (hat purpose) and such power
shall arise on excewtion of this Debenture {or Secwily Accession Deed, as the case
miy be} (bt shalf only be exercisable following en Enforcement BEvent),

{b) Any rostriction imposed by law on the power of sale {including under section 103 of
the Law of Property Act 1925} or the right of a morigagee to consolidated martgapes
{including under scotion 83 of the Law or Property Act 1925} does not apply fo this
Security,

{o Any powers of lessing conferred on the Security Trusice by law are extended 20 a5 to
suthorise the Security Trustee to fease, make agreoments for leases, accept surrenders
ar leases and grant opiions as the Security Trusies may think 5t and withowt the necd
to comply with any restrictions conferred by law ncluding under section 99 or 100 of
the Law of Froperty Act 1929,
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Mo Hability as morigagee in possession

None of the Security Trustee, any Receiver nor 8 nominee of either of them will be liable, by
reason of entering into possession of a Charged Asset:

{n} Lo account 45 morigages in possession or for any loss on reslisation; oy
(b3 for any default or omission for which a morigagee in possession might be liabie,
except in the vase of gross negligence or wilful default on iis par,

Friviloges

Each Revebwwr, the Securily Trusles o o nominee of a Recolver of the Security Trastes is
entitled to all the dghts, powers, privileges and immunities conferred by law (including the Law
of Property Act 1923} on morigagees and receivers duly appeinted under any law (inchuding the
Law of Property Act 1823},

Protection of third parties

Mo person {including a purchaser} dealing with the Security Trostee or a Receiver or 15 or bis
agents will be concerned © enyuire:

{a} whether the Secured (bligations have become payable;

i whether any power which the Security Trustee or 2 Receiver {s purporting (o exercise
has become exercisable or is being properly exercised; or

{c how any meney paid o the Securily Trustee or w that Receiver is to be applied.

Hedemption of prier morigages

{8} Al any time after this Becority has become enflorceable, the Seourity Trusies may:
{i} redeem any prior Security Interest against any Charged Assel; and/or
{is) procure the trunsfer of that Securhy Interest (o itsell or ils nomines; and/or
{1} seitle sod pass the sccounts of the prior modgagee, chargee or

encumbrancer; any accounis so setiled and passed will be, in fhe absence of
manifest error, conclusive and binding on each Chargor.

by Each Chargor must pay o the Becurity Trustee immediately on demand, the costs and
expenses incumred by the Security Trustee in conpection with any such redemption
and/or transfer, including the payment of any principal or interest,

Right of appropriation

To the extent that ihe provisions of the Financial Collzteral Arrangements (No. 23 Regulations
2003 apply to = Charged Asset, the Securily Trustee shall have the right {following an
Enforcement Event) o appropriate all o any part of that Chasged Asset in or tewards the
payment or dischorge of the Secured Obligations. For this purpose, a commercially reasonable
method of valuing a Charged Asset shall be:

{#3 in the case of cagh on secount in an Account, the amount standing to the credit of that
Account, together with any acorued inlerest, at the time of appropriation; and

in} in the case of any Invesiments, their market value determinad by the Security Trustes
by reference to & public index, independent valuation or by such other process as the
Security Trustee (acting reasonably) may select,
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Effect of BMoratorium

The Security Trustes shall not be entitled 10 exercise its righus under Clause 12.2 (Enforcement)
or Clause 4.2 {Comversion of floating cherge o fixved Securine} where the right arises a5 s result
ol an Event of Default ocourring solely due to any person obtaining or teking steps to obtain o
moratorium pursvant (o Schedule Al of the Insolvency Act 1988,

APPOINTMENT OF RECEIVER OR ADMINISTRATOR
Appointment and romoval

Alter this Becurity has become enforcesble (or if requested by & Chargor) the Scourity Trusiee
may by deed or otherwise {acting through an avthorised officer), withow prios notice;

{n) appoint 0pe oF move persons (o be a Receiver of the whole or any part of the Charped
Aggeis;

by agpoint bwo or more Receivers of separate parts of the Charged Assels;

{el remove (5o far as it s lawfully able) any Receiver so appoinied;

{h appoint another person{s) as an additional or replacement Receiver(s), or

{&} appoint one of more persons 1o be an administrator of the Chargor(s),

Capaeity of Recelvers

Each person appointed 0 be 2 Receiver pursuant 1o Clause 14,0 {lppoiniment ond removal)
shall be:

{a} entitled to act individually or rogether with any other person appointed or substituted
as Receiver,

(b} for all purposes desmed to e the agent of the Chargor(s) which shall be solely
responsible Tor his acts, defachs and Habilides and for the poviwent of his
remuneration and no Recelver shall at any time act as agent for the Security Trustes;
and

{3 entitled 1o remuneration for s services af a rate fo be fixed by the Security Trustee
from time to e {withou! being Himited o the maximum mate specified by the Law of
Property Act 1935},

Statutery powers of appointment

The prwers of appointment of & Recebver shall be in addition w all statuiory and ofher powers
of appointment of the Security Trusies under the Law of Property Act 1925 {as extended by this
Becurity) or otherwise and such powers shall remain exercisable from time o time by the
Security Trusiee in respet of any pan of the Charged Assets,

FOWERE OF RECEIVERS

Every Heceiver shali {subject to any resirctions in the instrumens appoiming him bul
noiwithstanding any winding-up or dissolution of the relevant Chargor) have and be entitled 1o
exgroise, in relation to the Charged Assets, and as varied and extended by the provisions of this
Security {in the nome of or on behall of the relevant Chargor or in is owa pame and, in each
case, al the cost of the relevant Chargory

{a} ail the powers conferred by the Law of Property Act 1825 on morigegors and on
morigagess in possession and on receivers appoinied under that Act;
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18,

{t} all the powers of an administrative receiver sot out in Schedule | 1o the Inzolvency Agt
1986 {whether or not the Reveiver is an administrative receiver);

{c} all the powers and rights of an absolute swner and power to do or omil w do anyibing
which the relevant Chargor iisell could do or omit 10 do: and

(d} the power 1o do all things {inctuding bringing or defending proceedings in the pame or
on behall of the relevant Chargor) which seem o the Recelver io be incidenial oy
conducive o

{i} any of the fimctions, powers, authorities or discretions conferrad on or
vested m hiny

(i} the exercise of any rights, powers and remedies of the Security Trustee
provided by or pursuent to this Becurity or by law (including realisation of
all or any part of the sssets in respect of which that Receiver was appoinied);
or

(i} bringing o his hands any assets of the relevam Chargor forming pant of, or
which when got in would be, Charged Assets,

APPLACATION OF MONIES

All moneys received or recovered by the Seourity Trustee or any Reoeiver pursuant o s
Security or the powers conferred by i1 shall (subject to the claims of any person having prior
rights thereto and by way of vadation of the provisions of the Law of Properly Acl 1925 be
upplied in sccordance with the Interoreditor Agresment,

PROTECTION OF PURCHASERS
Constderation

The receipt of the Security Trustce or any Receiver shall be conclusive discharge to a purchaser
and, in making any ssle or disposal of any of the Charged Assets or making any acquisition, the
Security Trustee or any Recelver may do so for such consideration, in such manner and on such
terns as 1! thinks fin

Protection of purchasers

Mo purchaser or other peeson dealing with the Security Trustee or any Reociver shall be hound
to inquire whether the right of the Security Trustee or such Receiver w exercise any of is
powers has anisen or become exercisable or be concerned with any propriety or validity on the
pairt of the Becurity Trustes or such Receiver in such dealings.

POWER OF ATTORNEY
Appoiniment and powers

Each Chargor by way of security irrevoosbly appoinis the Becurity Trustee and any Receiver
severaily o be ity attorney and in its name, on s behalf and 25 itz ace and deed o exenute,
defiver and perfect all other documents and do all hings which the attorney may reasonably
consider 10 be required for;

{a) carrying out any obligation imposed on such Chargor by this Becurity or any olher
agreement tinding on such Chargor (o which the Security Trustee is party {including
the execution and delivery of any deeds, charges, assignments or other scourity and
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9.4

any transfers of the Charged Assets and perfecting e security crested or intended to
be crested in respect of the Charged Asseis); and

{b; enabling the Seeurity Trustee and any Receiver o exercise, or delegate the exercise of,
any of the rights, powers and suthorities conferred on them by or pursuant o this
Security or by law (including, after this Security has become enforcesble in
accordanee with Clause 12 (e Sconrity Becomes Enforcenble), the exercise of any
right of 2 tegal or beneficial owner of the Charged Assets).

Esxereise of power of attvrney

The Security Trustee may onfy exercise the power of aitorney graned purssant o Clause 18,1
{Appoiniment and powers following:

{a) the occurrence of an Enforcement Bvent; or

Ha the failure by a Chargor o comply with any undensking or obligation under this
Debenture within five Businzss Days of being notified of that Failure by the Security
Trusiee,

Hatification

Bach Chargor shall ratify and confirm all things done and all documents execuied by any
attorney in the exercise or purporied exercise of all or any of his powers.

EFFECTIVENESS OF SECURITY
Continuing security

{a} The Security shall remain in full force and effect as a continuing security for the
Secored Obligations unless and until discharged by the Secudty Trustee,

b} No part of the Security will be considered sntisfied or dischurged by sn intermediate
paymient, discharge or satisfaction of the whole or any part of the Secured Obligations.

Cumaulative rights

The Security shall be cumulative, in addition to and Independent of every other Security Interest
which the Securily Trusies or any other Secured Party may ot any time bold for the Secured
Obligations or any other obligations or any rights, powers and remedies provided by law, No
prior Security Interest beld by the Security Trustee [whether in ils capnoily 85 trusice oy
otherwise) or any of the other Secured Panties over the whole or auy part of the Charged Assets
shall merge into the Security.

Mo prejudice

The Security shall not be prejudiced by any unenforceability or invalidity of any other
agreement or document or by aoy time or indulgence granted to any Chargor or any other
person, or the Security Trustee {whether i {13 capacity as wrustec or otherwise) or any of the
other Secured Parties or by any variation of the terms of the trust upon which the Security
Trustee holds the Becurity or by any other thing which might otherwise prejudice that Security.

Remedies and walvers

Mo failure on the part of the Security Trustee t exercise, or any delay on its parl in exercising,
any nights, powers and remedies of the Security Trusiee provided by or pursuant o this
Security, shall operaie as @ waiver of those rights, powers and remedies, nor shall any single or
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partial exercise of any such rights, powers and remedies preclude any fusther or other exercise
of that or any other rights, powers and remedies.

18.5 Partigl invalidity

11, ai any time, any provision of this Security is or becomes lepal, invalid or unenforceable in
anty respect under the law ol any jurisdiction, neither the legality, validity or enfbreeability of
the remaining provisions of this Security nor of such provision under the laws of any other
Jurisdiction shall in any way be affected or impaired thereby and, il any part of the sECurity
imended fo be created by or pursuant o this Security is invalid, unenforceable or ineffective for
arty reason, that shall not affect or mpalr any other pant of tie security.

8.8 Waiver of defencss

The obligations of, and the Security created by, each Clargor under this Securhy will et be
alfected by any act, omission, matier or thing which, but for this Clanse 19.6, would reduce,
refease or prejudice any of its obligations under, or the Security created by, this Security and
whether or sot known o such Chargor or any Secured Parly including:

{a) any time, waiver or consenl granted to, or composition with, any Obligor or other
PETEOT,
{1} the release of any other Obligor or any other person under the terms of any

composition or arangement with any crediter or any Obligor,

(o} the teking, vadation, compromise, sxchange, renewsl or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Security over assets of,
any OUbligor or other person or any now-presentment or non-observance of any
formality or other requicement in respect of any instrispents or any fallure to realise
ihe Rull value of any Security;

{d} any incapacity or lack of powers, authority or legal personality of or dissolution or
change in the members or status of, any Obligor or any other person;

(e} any amendment, novation, supplement, extension (whether of maturity or olherwise)
or restafement {in each case however fundamental and of whalsoever nature, and
whether or not more onerous} or replacement of a Debt Document or any other
document or secunity or of the Secured Obligations;

{f arty unenforceability, itlegality or invalidity of any obligation of any person under any
Debt Document or any other dooument or securily or of the Secured Obligations: and

{2} any insolvency or shmilar proceedings.
187 frmmedinte reconrse

Each Chargor waives sny right il moy have of first requiring & Secured Party (o2 any trustee or
Securify Trustee on its behall) o procesd against or enforce any other rights or Security or
claim payment from any other person before claiming from such Chargor under this Security.
This waiver applies irrespective of any law or any provision of this Debenture to the contrary.

198 Deferral of rights

Uil the end of the Secarity Period, no Chargor will exercise any rights which it may have by
reason of performance by it of its obligations under this Security:

{a} to e indemnified by an Obligor;
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by to claim any contribnition from any gusrantor of any Obligor's obligations under this
Security; andfor

{c 1o take the bepefit {in whole or in part and whether by way of subrogation or
otherwise) of any right of the Secured Parties vnder this Seourily or of sny other
guarantes or Scewrity taken pursuant w, or in consection with, this Security by any
Secured Party,

Belease of Charpors’ right of contribution

H any Chargor censes 1o be a Chargor in accordance with the lenms of the Deld Documents for
the purpose of any sale or other disposal of that Chargor:

fa) that Chargor will be released by ench other Chargor from any Hability whatspever o
mazke a conmribotion 10 any other Guarsnior arising by reason of e performance by
any other Chargor of its obligations under the Debt Documents; and

{2 each other Chargor will waive any rights it may have by reason of the performance of
its obligations under the Debt Documents o take the benefit (in whole or in part and
whether by way of subropation or otherwise} of any right of any Secured Panty or of
any other secunly laken under, or In conpection with, any Debl Docament where the
rights or security are granted by or in relation 1o the sssels of the retiring Chargor,

Collnteral Security

Where any Security Interest initially takes effect a5 o collateral or Rurther Becurity Interest io
another Security Interest intended 1o be constituted under this Securily or which olherwise
secures 8ll or any part of the Secured Obligations in which o Chargor is a parly then, despiie any
receipl, release or discharge endorsed on or glven in respect of ar under the second mentioned
Security Interest, the first mentioned Security Interest will operate 2s an independent Security
interegt,

PRIOGR SECURITY INTERESTS

{3} In the event of any action, proceeding or slep being taken (o exercise any powsrs or
remedies conferred by any prior ranking Securily Inferest against any of the Charged
Assels or in case of exercise by the Security Trusies or any Receiver of any power of
sake under this Security, the Security Trustee may redeem such prior Security Interest
or procure the transfer thereol 1o itself

{&) The Security Trustee may setibe and agree the accounts of the prior Security Interes)
andd any zecpunts seosetlled and passed will e conclusive and binding on the
Chnegors,

{c} All principal monies, interest, costs, charges and expenses of and incidental 1o any

redemption or wansfer will be paid by the Chargors to the Security Trustee on demand
togethier with acerved fnterest thercon as well as before judement at the rate from time
to time applicable to unpald sums specified in the Debt Documenis from the time or
respective thmes of the same having been paid or Incurred ontil payment therend (a5
well as after as before judgment).

EUBSEGUENT SECURITY INTERESTS

H the Security Trustee or any of the other Secured Parties at any time recelves or is deemed 1o
have received notice of any subsequent Security Interest, assignment or transfer affecting the
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26.

Charged Assets or any part of the Charged Assets which is prolibited by the terms of any Dels
Document, all payments hereadter by or on behalf of any Chargor o the Security Trustes will
{in the absence of any express contrary appropriation by the Chargor) be treated s having been
credited to g new gecount of such Chargor and not s having been applied in reduction of the
Secured Obligations af the thme that notice was received.

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Security Trugmse under this Security
(including the proceeds of any conversion of currency) may in the discretion of the Security
Trusiee be credited to any interest bearing suspense or imporsonal sccouni{s} mainiained with s
financial institution (including itself) for 5o long as it may think fit (the interest being credited 1o
the refevant account) pending their application from time 1o tioe 8t the Security Trustes's
discretion, in or towards the discharge of any of the Secured Obligations,

NOTICES

Any communication under this Security shall be made and given in secordance with the terms
of the Securtty Trust Deed,

OVERRIDE

This Bebenture and any security crested under this Debenture is sulgect o the terms of the
Irtercreditor Agrecment and the Security Trust Deed.

This Debenture and any security oreated under this Debenture shall rank in all respecis beling
the Semior Transaction Securily Documents,

{£ there 5 any conflict between the terms of this Debenture and the terms of the Intercreditor
Agreement and/or the Secority Trust Deed {25 applicable), the tenms of the Intercreditor
Agrecment and/or the Secunty Trust Deed (as applicable) shall prevail,

I there is any conflict between the terms of the Intercreditor Agreement and the Security Trust
Dreed, the teros of the Interereditor Agreement shall prevail,

COUNTERPARTE

This Debenture may be execuied in any number of counterparis and all of those counterparls
taken together shall be depmed (o constitute one and the seme nstrament,

GOVERNING LAW AND JURISDICTION

{n) This Debenture and any non-contractual obligations arising out of or in comection
with il are governed by and construed in acoordance with English law.

(b The couris of England have exclusive furisdicion 1o setde sny dispute arising out of or
in connection wilh this Debenlure (including a dispute regarding the existence,
validity or termination of this Debenture or any non-contractial obligations srising ous
of or in any way relating (o this Debenture} (3 “Dispute”™).

o) The parties 1o this Debenture agree that the courts of England are the most appropriate
and convenient courts (o setile the Disputes and sccordingly no party will argue o the
conirary.
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THIS DEBENTURE has been exscuted as, and is intended to take effect 85, a deed by the Original

Chargors and is delivered and has been signed by the Security Trustee on the date written on the first page
of this Debenture.
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SUHEDULE 1
THE CHARGORSE

Company Nome

Heglstered Mumber

Jurisdiction of Incorpuration

Oeean Medis (TopCol Limited DoRip4is England and Wales
Ocenn Media (BidT0) Limited 0951840 England and Wales
Farrsige Medin Limited 07763112 Sngland and Wales
Ooean Medio Holdings Limiled | 05865754 England snd Wales
Ooean Medin Group Limied G1a80420 Uingland and Wales
Ocean Medis Bvents Limiged 3063473 Englond and Wales
{eean Media Dxhibitions (3546632 England and Wales

Lienited

LIk, « 20900818




SCHEDULE 2
REAL PROPERTY

Mone,
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SCHEDULE 3
SHARES

Ooean Media (TopUo} | Oeesn Media (B1d00) | Ordinary shares of 38,001
Limited Limited EL.0O
Oecean Media (B1d00) | Farraige Media Limired | A Ovdinary shares of 146 BEY
Limized £0.01
Preference shares of BA0,0G0
B30
Cirdinary shares of 97,000
FAMALY
B Ordinary shares of 8250
£0.01
Farenige Mediz Limited | Ceean Media Holdings | Ordinaey shares of 23084179
Limied E1.00 each
Ceenn Media Holdings | Ovesn Media Group Ordingry shares of 4475482
LAmited Limmited 0,10 each
A Qrdinary shores of 1,129,470
G001 each
Oeean Meodia Holdings | Ocean Media Bvents Owidinary shares of H3,000
Limited Limited £0.10 each
Creean Modia Holdings | Ocean Mediy Crdinary shares of ig

Lirndved

Exhibitions Limiicd

£1 .00 eneh
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SCHEDULE 4
INTELLECTUAL PROPERTY

Mons.
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SCHEDULE S

ACCOUNTS
Part I
Notice of Seeurity over Accounts
To [Insert name and address of bank/bullding society linancial instingion]
Date: e}
Diear Sirs

We give you notice that, by g debenture dated [o] {the “Debenture™, the vompanies identified in the
schedule to this notice (logether with the Parent, the “Customers™} have charged to [fusert nome of
Security Frustee] (the “Becurity Trustee™ as trusiee for the Secured Parties any accounfs and afl monies
{including interest) from tiome to tme stonding to the oredit of those accounts identified (o the schedule o
{his notice {the "Charged Acceunts™) and o all interest [if any) scoraing therson,

In certain circumstances set out in the Debenture, the Seeurity Trustee may approve signing rights to the
Charged Accounts and the Security Trustee may noilfy you of such event {an *Enforcement Notice™).

We irrevocably instruct and authorise you

{2} following receipt of an Enforcement Notice, 1o hold all monies from time to time standing to the
eredii of the Charged Accourus to ihe order of the Security Trustee and 1o pay all or any part of
thuse monies 1o the Seeurity Trustee {or ax it may direct) promptly; and

{h} 1w disclose o the Security Trustee (withowt any reference 1o or further autharity frorm us and
without any inquiry by you as io the justification for such disclosure} sucly information relating
to the Customers or the Charged Accounds which the Security Trustee may from tme 1o time
recuiest you to disclose o it

We alsp mve vou notice that

i the Custiomers may make withdrawals from the Charged Accounts wntil such time a3 the
Secunity Trustes shal! notify vou in writing that their penrission is withdrawn; and

2. the provisions of this nolice may only be revoked or varied with the prior weitlen consent of the
Security Trustee,

This letter is governed by and will be construed in accordance with the laws of England,
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Flease confirm yowr agreement 1o the above by signing the enclosed scknowledgement of this notice and
returmng o the Security Trustee (a1 [insers name & adddress of Security Trostee]) with a copy Lo us,

Yours faithfully

Unsert nome of the Porenidcharging company)
[For and on behalf of [#)

as ngent for and on beha!f of all of the Customers]'

Yaclew if e whirging company 5 sending s on 48 own behalf sot by the Parest on iis behalf,
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Schedule

A | [#] [e] [blocked/not blocked]
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Part TH
Acknowledgement of Securlty by Account Bank

To: [nsert nome of Security Trogies)
as Beeurity Trostee

Dater e}

Diens Sirs

We conditm recelpt from [nsert name of charging compamy] (the “Charges™) of 2 notice dated [#] of 2
charge vpon the terms of 2 debenture dated [o] (the “Debenture™) of all monies {including intorest) from
fime to time stsnding 1o the credit of the Charged Accounts specified in the notice. Terms defined in such
notics shall have the same meaning in this acknowledgorment {the “Notize™),

We agree o sot in accordance with the provisions of the Noties,
We confinm that we have not received notice of the interest of any third party in any Charged Account,
This letter is o be governed by and will be construed in sccordance with the laws of England,

Yours faithifully

Ursert name of acoount bankl
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SCHEDULE?Y

FORM OF SECURITY ACCERSION DEED

THIS SECURITY ACCESEEON DEED iz dated [»] and i3 made betwesn:

)

{3

OUEAN MEDLA (TOPCO) LIMITER, 2 company incerporaied in England and Wales with
registered number 098 18415) for itself and for the Chargors {ihe "Parent™);

ie] {repistered in England and Wales with registered number [#] and with its registered address
at [#]} (the “Additions] Chargor™; and

LONBDALE CAPITAL PARTNERS LLP as securily trustee for itself and the other Secured
Partics {the "Secority Frustes™),

IT 15 AGHEED a5 follows:

b
i

R

DEFINITIONS AND INTERPRETATION

Definitions

Save to the extent otberwise defined in this Security Accession Deed, torms delined in the
Debenture have the same meaning when used in this Security Accession Desd,

Interpretation

Clavses 1.2 (Terms defined in vther Debt Docnments), 1.3 (Construction), 1.4 {fmereredicor
Agreement), LS (Disposition of propeviy}, 1.6 {Clmeback), V7 {Fhird Purty Rights) and
LE {Dead) of the Debenture are incorporated in this Security Accession Deed as if they were set
put in full in this Secunity Accession Decd, but so that references in those clauses o “this
Diebenture” shall be construed as reference to this Security Accession Deed,

ACCERRION OF ACCEDING CHARGOR
Acvession

The Addiical Chargor agrees to be a Chargor for the purposes of the Debenture with
imimediate effect and aprees 10 be bound by al} the terms of the Debenture Gincluding (o make
the representations and warranties and comply with the undertakings set out therein) as if it had
originally been a parly to i,

Covenant to pay

The Additional Charger covenants with the Security Trustee, as security trustee for the Secured
Parties, to pay, discharge and sadisfy the Secured Obligations when they become due for
payment and discharge in sccordance with thelr respective terms,

FERED SECURITY
General

All Security crealed by the Additional Chargor under this Clause 3 and Clause 4 {Floaring
Chevge) i

() weanted i favour of the Secority Trustee as Security Trustee for the Secured Parties:

45} continuing securily for the payment, discherge and performance of the Secured
Obligations {regardlcss of any intenmadiate paymeni);
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L3

3.4

s granted with il dide guarantee in sccordsnee with the Law of Property
{Miscellaneous Provisions) Act 1994 (but subject to any Penmitted Security); and

[y granted in respect of all tie righy, title and interest (if any), present and Rature, of the
Additional Chargor in and o the relevanm Charged Asset,

Legal mortgage

The Additional Chargor clarges by way of legal mortgage, the Real Property (including the
Real Property specified in Schedule 1 (Real Propersy) 1o this Security Accession Dead)],

Fiyed charges

The Additional Chargor (to the extent noi validly and effectively charged by way of legal
morigage pursuant o Clawse 32 (Logal morigage) or assigned pussuant to Clause 3.3
{Assigmment by way of Security}) charges:

{z) by way of fixcd charge, the Real Property,
(b by way of fixed charge, the Accounts;
{<) by way of fixed charge, {15 book and other debis and mnnetary claims owing to it and

any procesds of those debis and claims and all Related Rights,

{(h by way of fizxed charge, the Insurance Policies

{£) by way of fixed charge, the Intellectual Property;

£ by way of fixed charge, the Plant and Mackinery;

() by way of fixed charge, any goodwill and rights and claims in relation 1o s unealied

share capital;
b by way of fixed charge, the Investments;

{i) by way of fixed charge, any beneficial intcrest, claim or endilement it has o any
pension fund now or in the Asture; and

1) by way of fined charge, each of tbe assets which are specified in Clause 3.3
{Azsignment by wov of Secwrdnd.

Fixed seeurity

Clause 3.2 (Legal morgage) and Clause 3.3 (dssignment by way of Seciring shall be constroed
as crealing 2 separate and disinct mongage, fixed charge or security assignment over each
relevant asset within any partioalar class of assets specified in this Security Accession Deed.
Any ailure to creale effective fixed security {for whatever reason) over an assct shall not affeat
the fixed natvre of the security on any other assel, whether within the same class of assets or
nnl,

FLOATING CHARGE

Fioating charge

{a) The Additioual Chargor charges by way of floating charge all of its present and future
assets and vadertaking other than assels effectively oharged by way of legal mortgage
or fixed charge or assigned under Clauses 3.2 (Legal morrgage), 3.3 {dssipnment by
way of Security} or 3.4 (Fived charges) respectively,
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4.3

{b) The foating charge created by paragraph (a) above is a qualifying fleating charge and
paragrapl 14 of Behedole Bl o the Insolvency Act 1986 applies w such floating
charge.

Conversion of floating charge to fixed Seourdty

{a} The Security Trustee may at any time by notice to the Additional Chargor convert the
floating charge constituted onder Clause 4.1 (Flpating charge) with immediate £foct
into a fixed charge as regards any asset which is the subject of the floating charge and
which is specified i the notice i

(s} this Secunity Accession Deed is eoforceable in accordance with clause 14
{When Becurlty Beoomes Enforceabls) of the Debenture;

(b} the Security Trustee reasonably considers that any of the Charged Assets
miay be in jeopardy or in danger of being seized or sold pursuant to any fonn
of legal process; or

{oy the Security Trustee considers (acting reasonably) that it is necessary or
predlent in order fo proteat the priority of the Security,

{b} in addition, without prejudics 1o any rule of law which may have a similar offect, the
flosting charge constituled under Clavse 4.1 (Floating charge) will astomatically be
converied {without notice) with immediate effect into a fixed charge ss repards all
asseis the subjest of the Heating charge 10

{a} the Additional Chargor creates {or attempts or takes any steps [0 create) any
Security over any Charged Asset save for Permitied Securiny;

{h) the Additional Chargor disposes (or atlempts or lakes any steps 1o dispose)
ol all or any ol'its Charged Asset save for a Permitied Disposal;

{c} any person levies (or attempls o takes any sleps o lovy) any distress,
attachment, sequestration, execution or other process against any Charged
Asget {which is not discharged within three Business Days), or

{edy an Admintstration Evert ocours o a resolution is passed or an order is made
for the winding-up of a Chargor or an Event of Default is continuing.

CONSENT OF EXISTING CHARGING COMPANIER

The Parent agrees {for itself and each Chargor) 19 the terms of this Security Accession Deed and
agrees thal its execution will in o way prejudice or affect any Security granted by any Chargor
by or under the Debenture {or any other Sceurity Accession Deed or Morigage),

BECURITY POWER OF ATTORNEY
Appolatment and powers

The Addiional Chargor by way of secunity imevocably appoints the Seourity Trusiee and any
Heceiver severally to be its attorney and in its name, on s behall and as itz act and deed o
execute, deliver and perfect all other documents and do all things which the sttorney may
consider (o be required for:

{a} carrying oul any obligation imposed on the Additional Chargor by this Security
Azcession Deed or any other sgreement binding on the Additional Chargor to which
the Security Trustez is party {including the execution and delivery of any deeds,
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charges, assignments or other security snd any transhrs of the Charged Assels and
perfecting the secwrily crested or intended 1o be created in respect of the Charged
Asseig and

s} enabling the Secerily Trustes and any Recelver 1o exercise, or delegate the exercise of,
any of the rights, powers snd authorities conferred on them by or pursuant o this
Secwrity Accession Deed or by law {incloding, afier the Debenture has become
enforceable in accovdance with clause 14 (hen Secrity Hecomes Enforcenble) of the
Debenture, the exercise of any right of 2 legal or beneficial owner of the Charged
Agseis).

Exercise of power of aitorney

The Becurity Trustes may only exercise the power of attorney granted pursuani to Clsuse 6.1
{Appointment and povers) following

{8} the opowrrence of an Enforcement BEvent; or

{b} the faifure by the Parent to comply with any further assurance or perfection of security
obligations required by the teems of the Debenture within five Business Days of being
notified of that filure by the Security Trustes,

OYERRIDE

This Security Accession Deed and any securiiy created under this Security Accession Deed is
subject 1o the teoms of the Interoreditor Agreement and the Security Trust Deed,

This Becurity Accession Deed and any security created under this Security Accession Deed
shall rank in all respects behind the Senior Transsction Security Documents,

I there is any conflict belween the terms of this Seourity Accession Deed and the terns of the
intercroditor Agreement and/or the Seourity Trust Deed {zs applicablel, the terms of the
interereditor Agreement and/or the Becurity Trust Dead (as applicable) shall prevail.

I there is any conflict between the terms of the Intercreditor Agreement and the Security Tros
Diged, the torms of the Intercreditor Agresment shall prevail,

COUNTERPARTSE

This Security Accession Deed rmay be executed in any number of counterpants and this has the
sane effect as il the signatures on the counterperts were on a single copy of this Security
Avgession Deed.

GOVERNING LAW AND JURISDICTION

Clause 27 (Governing Lavw and Jurisdiction) of the Debenture shall be incorporated in this
Security Accession Deed as 1 set out here in full but so that references o the Debenture shall be
construed a5 references o this Security Accession Deed.

This Security Accession Deed has been entered ag 2 deed and delivered on the date given at the beginning
of this Dead.

Sehedule 1
Real Property
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Schedule 2
Shares

Schedule 3
Intellectual Property
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SIGNATURES TO THE SECURITY ACCESSION DEED

The Parent

Executed as g deed by
fo] LIMITED
on being signed by

in the presence of,
Mame of witness:
Signature of witness:

Address:

Clecupation
Additional Chargey

Execoted a3 a deed by
o] LIMITED
on belog signed by

in the presence of)
Mame of witness:
Signature of witness:

Address:

Oeoupation:

Begurity Trustee

Slgnedby

for and on behalf of

{e]

LI - 2000048 6
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Duly Authonised Signatory



EXECUTION PAGE
THE ORIGINAL CHARGORS

Execuled as a deed by
OCEAN MEDIA {TOPCO) LIMITED
on being signed by:

DOVID.INCEAN. ...

Prind name of Director

gt s e s et

In the presence o

Signature of witness:

DRONN.LEDCH...........
Address: é@uﬁ@ﬁ{@% d
Dherd@ah....

Qccupation: . g@&(«if{f

Mame:

Executed a5 a deed by
OUCEAN MEDIA (BIDCO) LIMITED
on beng signed by

)
}
¥
3
3

Print mame of Director

In tie presence of!

Stgnature of winess:

QNN EECH ...
Address: é@u“ﬁgf\jz{ﬂﬁﬂ

ORISR

Oecupation: g‘dj {,,if (/f ......................
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Exccuted as a dead by
FARBAIGE MEDIA LIMITED
on heing signed by:

)
)
}
}
)

Print name of Director

In the presence of

Signature of witness:

MWame:

DRAWEAAL ...
Address: Gﬁuﬁﬂf @E{O{

Cocupalion

Execuled as o desd by
OCEAN MEDIA HOLDINGS LIMITED
on being signed by

mgw

Print name of Direcior

e S ot et st

In the presence of

Stgnature of wimess:

Mg ﬂ)ﬁ?‘fﬁ}
Address: b. @U&Eﬁf {mfj

Occupation: Sﬁy& 5:/{’{‘{,'/ ......................
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Executed as a deed by
OCEAN MEDIA GROUP LIMITED
on being signed by:

oo Viaean..

Print name of Direcior

}
3
}
3
3

In the presense of
Signature of witness:
Mame:

Address:

Cecupation:

Execuled a5 o deed by
OCEAN MEDIA EVENTS LIMITED
on being signed by:

Direstor

TRV IO VPN,

Print name of Director

)
)
)
}
}

In the presence of
Signature of witness:
Wame:

Address:

Ceeupation:
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Exccuted a5 & deed by
OCEAR MEDIA EXIHIBITIONS LIMITED
on heing signed by

DizeEmy

ini name of Director

}
)
}
}
)

I the presence of
Signature of wilness:
Mame:

Address:

Cecupation:

THE SECURITY TRUSTEER

Execuled o a deed by
LOMEDALE CAPITAL PARTHERS LLP
on being signed by:

Pring name of Member

In the presence of
Signature of witness:
Mame:

Address:

Cocupation:
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