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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4719448

Charge code: 0471 9448 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th July 2016 and created by COOLABI LICENSING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 7th July 2016 .

Given at Companies House, Cardiff on 8th July 2016

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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(1) THE INITIAL CHARGING COMPANIES (AS LISTED IN
SCHEDULE 1)

{2) PULA MEDIA AND TECHNOLOGY LIMITED (AS TRUSTEE)

COMPOSITE GUARANTEE AND
DEBENTURE




CONTENTS

CLAUSE PAGE
1 DEFINITIONS AND INTERPRETATION tivviiiiiiiniiiiiisieriesnirscananmnrssnssnnanmssasnee 2
2 GUARANTEE 1.vouisinenccaressiironinesiisusessemsssisnsiessanmumstnmmainrecmrernanmaceneetnmnarninos g
3 COVENANT TO PAY i i s s acrra s s s s sea s vasnsavasanss 8
4 0 T ] N 8
5 NEGATIVE PLEDGE ..o i sesmmnnssssnnsanssscsarnsnsisonnsenesanns 10
& CONVERSION OF FLOATING CHARGE AND AUTOMATIC CRYSTALLISATION....... 10
7 FURTHER ASSURANCE . iiiiiiiriiaeivrorenrrmnnrasecariesisisiiesssisisnsinersisnsiisiieisarins 11
8 DEBTS AND CREDIT BALANCES ... ciiiiiiiiciniiiniiirsssssss s casnnasacassns i1
9 THE SECURITIES (.t siinnncncesossicnnnn e nnnnsnesnessassnsnenaisnsasansssns 12
10 REPRESENTATIONS AND WARRANTIES ...t icsiscanaiasiisnasees i2
11 L Y 13
12 RIGHT TO REMEDY CHARGING COMPANY'S DEFAULT (..o, 17
13 GENERAL POWERS OF THE TRUSTEE ...oviviiiiiiiiisiininirias s enesenae 17
i4 APPOINTMENT AND POWERS OF RECEIVER ..o s s 18
15 APPLICATION OF PROCEEDS; INSURANCE MONIES,; PURCHASERS ..ocevimsisnnns 20
16 COSTS AND EXPENSES; LIABILITY; INDEMNITY .iiviiiiiiiininriricrsnsesanannnana 21
17 EVENTS OF DEFAULT, ENFORCEMENT ..o nnnennneenens 22
18 POWER OF ATTORNEY ittt ssnsnsnsnia s s snsnsa s nascnsnnnsnsnas 22
19 CONTINUING SECURITY AND OTHER MATTERS (..iiiiviiciiinnisiciniinnnnincscinasanas 22
20 CURRENCY CLAUSES 1o iiiiisimmamanim v assmsnennsrs i siau e vanssnsnoniausnsasssasasosnssnians 23
21 LY 1 1 24
22 THIRD PARTY RIGHT S . irriiiriciiisiniinmisormimasmiincsmmniaisiracrisrasessassnsarnnsasnnns 24
23 MISCELLANEOUS . . iiiiierrsravararasssesersanereussaneninisiersriersereersessssisssessesserns 25
24 0 I 0 e 25
25 TRUSTEE PROVISIONS ..t iiivirvisiiiiiiiaarsininisssssinss st sansssnsannnsssnascnns 26
26 CONFLICT WITH SUBORDINATION AGREEMENT «ovvcicvinerinvinercvansianisnanans 26
27 L 1 26
28 LA s it ie s s s e e s s s e s s b s s s e n s e r e e v nrea e 25
SCHEDULE 1 DETAILS OF THE INITIAL CHARGING COMPANIES ....cocoiirmririrmrnsamsnns 28
SCHEDULE 2 GUARANTEE PROVISIONS PURSUANT TO CLAUSE 2. iiiiiiiiisssnasss 28
SCHEDULE 3 PROPERTY Lot isssansnssnen s i nsarasnmsenersnnsans 33
SCHEDULE 4 FORM OF NOTICE TO BANK OPERATING COLLECTIONS ACCOUNT(S)...... 34
SCHEDULE 5 TRUST PROVISIONS ...oiiiiiiiiiiiiniiisssisssisisrssossissrsiennsnrainsssnmnerasene 36



patED O §Q5 2016

PARTIES

(1) THE COMPANIES LISTED in SCHEDULE 1 (the "Initial Charging Companies"
and each an "Initial Charging Company”); and

(2} PULA MEDIA AND TECHNOLOGY LIMIVED (a companvy incorporated in
Guernsey with registered number 61094} whose registered office is at Pula
House, La Grande Rue, 5t Martin, Guernsey GY4 6RT (as security trustee for the
Security Beneficiaries, In such capacity the "Trustee", which term includes its

SLCCESSOrs).

OPERATIVE PROVISIONS

i DEFINITIONS AND INTERPHETATION

1.1 in this Deed, unless the context otherwise reguires, the following words and
expressions shall have the following maanings:

"Assigned Agreaments”

"Charging Companies”

"Charged Assels™

*Collatera!l Instruments”

"Collections Account”

“Company”

"Dangerous Substance

any agreement which the Trustee may from time
to time designate as such by notice in writing to
the Charging Companigs,

the Initial Charging Companies and any person
which accedes {0 the terms of this Deed pursuant
to the terms of a duly executed Deed of
Accession;

in respect of a Charging Company all the
undertaking, ogoodwill, property, assets and
rights of such Charging Company described in
Clauses 4.1 and 4.2;

negotiable and non-negotiable  Instruments,
guarantess, indemnities and other assurances
against financial loss and any other documents or
instruments which contain or evidence an
ebligation (with or without security) to pay,
discharge or be responsible directly or indirectly
for any liabilities of any person and including
without limitation any document or instrument
creating or evidencing an Encumbrance;

is as defined in Clause B (DEBTS AND CREDIT
BALANCES);

Coonlabl  Group  Limited {company  number
7192983);

any radioactive emissions and any natural or
artificial substance (whether in solid or liquid
form or in the form of a gas or vapour and
whether aloneg or in combination with any other
substance) capable (in each case) of causing
harm to man or any other living organism or
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“this Deed” or "Deed”

"Deed of Accession”

"Default Rate”

"Encumbrance”

"Enforcement Date”

"Environment”

"Environmental Laws”

"Event of Default”

20160628 - Composite Debanture and Guarsntes [finel)

damaging the environment or public health or
welfare, Including {without limitation) anv
controfied, special, hazardous, toxic, radioactive
or dangerous waste;

this composite guarantee and debenturse;

a deed of accession to this Deed in the form set
out in SCHEDULE 5;

11 per cent. per annum above the base lending
rate of Coutts & Co;

any mortgage, charge, assignment for the
purpose of security, pledge, lien, right of set-off,
arrangement for retention of tite, or
hypothecation or trust arrangement for the
purpose of, or which has the effect of, granting
security, or other security interest of any kind
whatsoever and any agreement, whether
expressed to be conditional or otherwise, to
create any of the same or any agreemant o sell
or otherwise dispose of any asset on terms
whereby such asset is or may be leased to or re-
acquired or acquired by the person so agreeing
or disposing;

the date on which:

(a) the Trustee, pursuant to the terms of this
Deed, demands the payment or discharge
of all or any part of the Secured
Obligations; or

{by if earlier, an application for an
administration order, notice of intention
to appoint or notice of appointment of an
administrator is presented or served in
relation to any Charging Company;

all gases, alr, water, vapour, controlled waters
(including ground and surface water) s0il
{surface and sub-surface), flora and fauna and all
other natural resources;

all laws, regulations, codes of practice, circulars,
guidance notices and the like having legal effect
whether or not in force at the date of this Deed
{whether in the United Kingdom or elsewhere)
concerning the Environment, the protection of
public health, the conditions of the work place or
the contral of Dangerous Substances;

any of the events or circumstances describad in
Condition 5 of each of the Loan Note
instrumants;



"Finance Documents”

"Floating Charge Assets”

“Generally Accepled

Principles”

"Guarantee”™

"Insurances”

"Intellectual Property”

"Loan Notes”™

*Loan Note Instrument”

“"Noteholders”

"Parmitted

20160629 - Compostie Debenture and Guaranize {final)

means this Deed, the Loan Note Instrument, and
any document, certificate or instrument executed
in  connection with or pursuant to those
documents;

those assets of any Charging Company from time
to time subject to a floating charge pursuant o
this Deed:

accounting  principles, concepts, bases and
policies generally adopted and accepted in
England from time Lo tme;

the guarantee given by sach Charging Company
in the terms of Clause 2 subject to and with the
benefit of the provisions set out in 0;

all policies of insurance either now or in the
future held by or written in favour of any
Charging Company or in which any Charging
Company is otherwise interested but excluding
any third party liability or public liability
insurance and any directors or officers insurance;

all patents {including applications,
improvaments, prolongations, extensions and
rights to apply for them In any part of the world)
designs (whether registered or unreglstered)
copyrights, design rights, trade marks and
service marks {whather registered or
unregistereqd}  utility models, trade names,
business names, domain names and brand
names, know-how, formulae, confidential
information, trade secrets, computer sofiware
programs and systems and any similar rights
existing in any country {including the benefit of
any licences or consents relating to any of the
above) and all fess, royaltes or other rights
derived from them or incidental o them in any
part of the world belonging to each Charging
Company;

the Secured Series C Loan Notes of the Company
constituted by the C Loan Note Instrument or as
the case may be the principal amount thereof
from time to time issued and paid up and
outstanding, and "principal amount” shall bs
construed accordingly;

the toan note instrument of the Company dated
the same date as this Deed constituting the Loan
fNotes (as amended and/or restated from time to
time after the date of this Deed);

hoilders from time to time of the Loan Notes:

(&} any lien for taxes of any kind either not
4



Encumbrances”

“Prior Creditor”™

“*Prior Debt”™

“Prigr Security”™

"Properties”

20160628 - Composite Debenture and Guarsnies {final}

yet assessed or, if assessed, not vet due
and payable or being contested in good
faith by appropriate proceedings (and for
the payment of which adequate reserves
have been provided by the relevant
Charging Company};

{b) any lien arising in the ordinary course of
business by statute or by operation of
law, in any case in respect of any monies:

{i} which are not vet due and
payable;

{1} which have become due and
pavable, to the extent that the
pavment of such monies is the
subject of a dispute which the
relevant Charging Company s
conducting In  good faith, if
necessary by appropriate
proceedings;

{c} any rights by way of reservation or
retention of title which are required by
the supplier of any property to the
relevant Charging Company in the normal
course of such supplier's business:;

{dy any security interest arising under the
Finance Documents;

{e) any security interest created with the
prior written consent of the Trustes;

any creditor of any Charging Company, the Prior
Debt of whom or which is accepted by the
Charging Companies and the Trustee as ranking
in priority to the Secured Obligations or any of
them wunder the terms of a Subordination
Agresment;

all obligations (present and future, actual or
contingent and whether Incurred jointly or
sevarally) secured from time to time by any Prior
Security,

means all fixed and floating charges and cother
Encumbrances and all collateral, additional or
substituted Encumbrances held by a Prior
Creditor at any time and given by any Charging
Company as security for the payment and/or
discharge of that or any other Charging
Company's liabilities (present or future, actual or
contingent and whether incurred jointly or
severally) to any Prior Craditor of any kind and in
any currency;

the assets of the relevant Charging Company



"Receivables”

“Receiver”

"Sacured Obligations™

"Securities”

20350629 - Composite Debenture and Guarsntas {fnal)

described in Clause 4.1.1;

in respect of each Charging Company:

{a) all present and future book debts and
other debts, rentals, royalties fees, VAT
and monetary claims and all other
amounts recoverable or receivable by the
Charging Company from other persons or
due or owing to the Charging Company
{whether actual or contingent and
whether arising under contract or In any
other manner whatscever);

(b} the benefit of all rights and remedies
relating to any of the items in (a8} above
including, without limitation, claims for
damages and other remediss for non-
payment of the same, all sntitlernents to
interest, negotiable instruments,
guarantees, indemnities, Encumbrances,
guarantees, indemnities, Encumbrances,
Collateral Instruments, reservations of
property rights, rights of tracing and
unpaid vendor's liens  and  similar
associated rights; and

{c) ali proceads of any of the ltems listed in
{a) or rights and remesdies in (b) above;

anyone or more receivers and/or managers or
acdministrative  receivers  appointed by the
Trustee pursuant to this Deed in respect of a
Charging Company or over all or any of its
Charged Assets;

all monies, obligations and labilities now or at
any time In the future due, owing or incurred to
the Security Beneficiaries {or any of them) from
or by any Charging Company pursuant to or In
respect of the Loan Notes, when the same
baecome due for payment or discharge, whether
by acceleration or otherwise, and whether such
monies obligations or liabilities are express or
impliad, present or future, actual or contingent,
joint or several, incurred as principal or surety
and whether originally owing to the Security
Beneficiaries or any of them or purchased or
otherwise acguired by it or any of them and
whether denominated in sterling or in any other
currency, or incurred on any banking account or
in any other manner whatsoever and all cther
amounts pavable by any Charging Company
under this Deed;

the assets of the relevant Charging Company
described in Clause 4,1.3;



"Security Beneficlaries™ the Trustee and the Moteholders;

“Subordination any  subordinaticn  agreement entered into
Agreement” between any Prior Creditor, the Charging
Companies and the Trustee and/or others;

"subsidiary" and have the respective meanings set out In sections
"subsidiary undertaking” 1159 and 1162 of the Companies Act 2006; and

"Toewn and Country the Town and Country Planning Act 1990 the

Planning Acts" Planning {Listed. Buildings and Conservation
Areasy Act 1990, the Planning {Consequential
Provigions) Act 1990 and the Planning and
Compensation Act 1991 and all regulations and
orders made or confirmed under any of them.

1.2 The expressions "Trustee", "Security Beneficiarles" and "Charging
Company" include, where the context admits, their respective successors and in
the case of the Trustee its transferses and assignees whether immediate or
derivative and any replacement, additional or substitute Trustee appointed in
accordance with SCHEDULE 5,

1.3 Clause headings and the Contents page (if any) are for aasa of reference only and
shall not affect the construction 'or the interpretation of this Deed.

1.4 In this Deed unless the context ctherwise requires:

1.4.1 words and expressions defined In the Loan Note Instruments and not
otherwise defined in this Dead shall have tha meaning given to them
in the Loan Note Instruments;

1.4.2 references to clavses and Schedule(s) are to be construed as
references to the clauses of, and the Schedule{s) to, this Desd and
references to this Deed include its Schedule(s) and (without
limltation) include the Guarantee;

1.4.3 reference to {or to any specified provision of) this Deed or any other
document shall be construed as references to this Deed, that
provision, or that document as in force for the time being and as
amended in accordance with the terms of such document or, as the
case may be, with the agreement of the relevant parties {and
including, without limitation, the incorporation of the provisions of any
Deed of Accession entered into by any company from time 0 time)
and {where such consent is by the terms of this Deed or the relevant
document required to be obiained as a condition to such amendment
being permitted) the prior written consent of the Trustes:

i.4.4 words importing the plural shall include the singular and vice versa:

1.4.5 references 16 a person shall be construed as inciuding references o
that person's assigns, transferees or successors in title and shall
include an  individual, firm, Charging Company, corporation,
unincorporated body of persens joint venlure or any state or any
agency of any state;

1.4.6 references to statutory provislons shall be construed as references to
those provisions as replaced, amended or re-enacted from time to
time and shall include any orders, regulations, instruments or other
suhordinate lagisiation made under the relevant statute;

20180629 - Composite Debenture and Guarantee {final} 7



1.4.7 the. words "other” and "otherwise” shall not be construed gjusdem
generis with any of the words preceding them where a wider
construction is possible;

1.4.8 the words "including” and "in particular” shall be construed as being
by way of illustration or emphasis only and shall not be construed as,
ner shall they take effect as, limiting the generality of any of the
words preceding them; and

1.4.9 references to "disposal” includes without limitation any sale, lease,
sub-lease, assignment or transfer, the grant of an option or similar
right, the grant of any easement right or privilege, the creation of a
trust or other squitable interest in favour of a third party, a sharing or
parting with possession or occupation whether by way of licence or
otherwise and the granting of use of or access to any other person
over any intellectual property and “dispose” and “disposition” shall be
construed accordingly,

2 GUARANTEE

2.1 Each Charging Company irrevocably and unconditionally guarantees to the
Trustee {(as Urustee for each of the Security Beneficiaries) the payment on
demand on the dus date of the Secured Obligations (except any Secured
Obligations In respect of which the relevant Charging Company is already
primarily liable).

2.2 Each Charging Company as principal obligor and as a separate and independent
obligation and Hability from its liabilities under Clause 2.1, irrevocably and
unconditionally agrees to indemnify the Trustee {as trustee for each of the
Security Beneficiaries) in full on demand against all losses, costs and expenses
sufferad or incurred by the Trustee or any Security Beneficiary arising from or in
connection with the Secured Obligations or otherwise pursuant to any of the
Finance Documents or entering into any of them and against all losses, costs and
expensas suffered or incurred by the Trustee or any Security Beneficlary arising
from or in connection with any fallure by any Charging Company to pay or
otherwise discharge the Secured Obligations when due.

2.3 The Guarantee is given subject to and with the benefit of the provisions set out in
&.

2.4  The llabilities of the Charging Companies under the Guarantes are joint and
several,

2.5 The Guarantee and the covenants set out in this Deed and expressad to be given
to or for the benefit of the Security Beneficiaries (or any of them) are given to the
Trustee as trustee for and on behalf of the Security Beneficiaries {or anv of them,
as the case may be) and the Guaraniee and any such covenants shali be read
and construed accordingly.

3 COVENANT TO PAY

Each Charging Company covenants that it will pay to the Trustee as trustee for
the Security Beneficiaries on demand the Secured Obligations {(or that part than
due to be paid and remaining unpaid) as and when the same or any part of them
are due For payment or on such earlier date as this security becomes enforceable
in accordance with the terms of this Deed and the Trustee determines to enforce
the security.

4 HAR

4.1 Subjject only to the right of any Prior Creditor under any Prior Security, each
Charging Company with fuil title guarantes charges to the Trustee as trustee for

20160629 - Composite Debeniure and Guarsntee {(final} 8



4.2

4.3

4.4

20180639 - Composite Debenture and Guarantes (final}

the Securlty Beneficlaries by way of fixed charge {and as regards all those parts
of the freehold and leasehold property in England and Wales now vested in such
Charging Company by way of legal mortgage) as a continuing security for the
payment and discharge of the Secured Obligations the following assets, both
prasent and future, from time fo time owned by the Charging Company or in
which the Charging Company may from time to time have an interest;

4.1.1 all freehold and leasehold property of the Charging Company
{including without limitation the property specified in SCHEDULE 3)
and all liens, charges, options, agreements, rights and interests in or
over land or the proceeds of sale of land and all buildings, fixtures
{including trade fixtures) and fixed plant and machinery from tims o
time on such property or {and together with all rights sasements and
privileges appurtenant to or benefiting the same;

4.1.2 all plant, machinery {other than that charged by Clause 4.1.1)
vahicles, computers and office and other eguipment and the benefit of
all contracts and warranties relating to the same;

4,1.3 all stocks, shares, bonds and securities of any kind whatsoever
whether marketable or otherwise and all other interests {including but
not limited to loan capital) in any person inciuding all sliotments,
rights, benefits and advantages whatsoever at any time acoruing,
offered or arising In respect of or incidental to the same and all money
or property accruing or offered at any time by way of conversion,
redemption, bonus, preference, oplion, dividend, distribution, interest
or otherwise in respect of them;

4.1.4 {subject, in the case of any monles held In, or sums standing to the
cradit of, the Collections Account, to Clause 8) the Recelvables;

4,1.5 all its rights, title and interest in and to cash at bank and (if different)
any amount from time to time standing to the credit of any bank or
other account with any Securlty Beneficlary or the Trustee or with any
other bank, financial institution or person {including, without limitation
but subject to Clause 8, the Collections Account);

4.1.8 the Insurances and all proceeds of the Insurances;

4,17 all uncalied capital and the goodwill of the Charging Company now or
at any time in the future in existence; and

4,1.8 the Intellectual Property.

Each Charging Company with full title guarantes charges to the Trusies as
frustee for the Security Beneficiaries by wav of Hoating charge as a continuing
security for the payment and discharge of the Secured Qbligations its undertaking
and al] its property, assets and rights whatsoever and wheresoever, both present
and future, but excluding any property or assets from time to time or for the time
being effectively charged to the Trustee by way of fixed charge pursuant to
Clause 4.1.

The charges created by Clauses 4.1 and 4.2 shall be first charges,

As further security for the payment of the Secured Obligations, each Charging
Company assigns absolutely to the Trustee as trustee for the Security
Beneficiaries all its right, title and interest in the Receivables {(subject to Clause 8)
and the Assigned Agresments and Insurances, provided that on payment or
discharge in full of the Secured Obligations the Trustee will at the reguest and
cost of the Charging Company reassign the Receivables, Assigned Agreements
and Insurances.



4.5

4.6

5.1

6.1

6.2

Each of the charges referred to in Clause 4.1 shall be read and construed as, and
deemed to be, separate charges over gach of the items mentiened in sub-clauses
4.1.1 to 4.1.8 {inclusive}, so that each item mentioned in each sub-clause and
gach item forming any constituent element of the Receivables, the Insurances
and the Intellectual Property shall be deamed {0 be subject to a separate charge,
Without prejudice to the generality of the previous sentence if any such item shall
be found to be sublect to a floating charge and not {0 a fixed charge, such finding
shall not of itself result in any other such itern being deemed to be subject to a
floating charge (as opposed to a fixed charge).

RParagraph 14 of schedule B1 to the Insclvency Act 1986 applies to the floating
charge created by Clause 4.2 which floating charge i accordingly a qualifying
floating charge for such purposes.

NEGATIVE PLEDGE

Each Charging Company covenants that it will not without the prior consent in
writing of the Trustee {(other than, In each case, under or pursuant to any Prior
Security):

5.1.1 {(save in relation o Receivables to the extent permitted or required
pursuant to Clause 8) dispose of, factor, discount, assign or in any
other manner deal with, or create, or attempt to create, or permit to
subsist or arise any Encumbrance (except a Permitted Encumbrance)
on or over, the Receivables or any part of the Receivables, or release,
set off or compound them;

5.1.2 create or attempt to create or permit to subsist in favour of any person
other than the Trustee any Encumbrance {except Permitted
Encumbrances);

5.1.3 dispose of the Charged Assets or any part of them or attempt or agree

so to do, except in relation to Receivables to the extent permitied
pursuant to Clause 8 and except for Floating Charge Assels which may
{subject to the other provisions of this Deed and in particular but
without limitation subject to the provisions of Clause 8) be sold at full
market value in the usual course of trading as now conducted and for
the purpose of carrying on the relevant Charging Company's business,

COMVERSTON OF FLOATING CHARGE AND AUTOMATIC CRYSTALLISATION

Notwithstanding anything expressed or implied in this Deed, the floating charge
created by this deed by a Charging Company shall automatically and without
notice be converted into a fixed charge in respect of the Floating Charge Assets of
that Charging Company:

6.1.1 if the relevant Charging Company creates or attempls o create any
Encumbrance {other than a Permitted Encumbrance) over all or any of
the Floating Charge Assets without the prior consent in writing of the
Trustee; or

6.1.2 if any perscn levies or attempts to lew any distress, sxecution,
sequestration or other process against any of the Fleoating Charge
Assets of that Charging Company.

If ab any time an Event of Defauit shall take place or the Trustes believes that
any assels of a Charging Company are in danger of being seized or soid under
any form of distress execution or other similar process then, without prejudice to
the provisions of Clause &.1 the Trustee shall be entitled at any time by giving
notice in writing to that effect to such Charging Company o convert the floating
charge over all or any part of the Floasting Charge Assets of that Charging
Company into a fixed charge as regards the assets specified in such notice,

20160628 - Compasite Debenture and Guarsntes (Anal} 10



7.1

7.2

8.1

8.2

FURTHER ASSURANCE

Each Charging Company shall consent to the appiication to the Land Registry for
the entry of any notice or restriction {insofar as the entry relates 1o the security
created by this Deed) against each of lis registered titles it anvy specified in
SCHEDULE 3 {and against any title to any unregistered property specified in
SCHEDULE 3 which is or cught to be the subject of a first registration of title at
Land Registry at the date of this Deed).

Each Charging Company shall at any time if and when required by the Trustee
and at the cost and expense of such Charging Company execute such deeds and
documents and taks any action required by the Trustee to perfect and protect the
security created (or intended to be created) by this Deed or to faciiitate the
realisation of it or otherwise to enforce the same or exercise any righis of the
Trustee under this Deed. In addition each Charging Company shall execute such
further charges and morigages in favour of the Trustee as the Trustee shall from
time to time require over all or any of the Charged Assets to secure the Secured
Obligations. Such further charges and mortgages shall be prepared by or on
behalf of the Trustee at the cost of the relevant Charging Company and shail be
in a form required by the Trustee (but containing terms and conditions, where
directly comparable, no morae onerous than those in this Deed].

Each Charging Company will:

8.1.1 coliect all Receivables in the ordinary course of trading as agent for
the Trustee (itself as trustee for the Security Beneficiaries) and,
immediately upon receipt, pay all monies which it may receive in
respect of the Receivables into such specially designated account{s)
with the Trustee or such other account{s} with such other bank as the
Trustee may from time to time direct (such account(s) together with
all additions to or renewals or replacements of such accounts {in
whatever currency) being the "Collections Accounts™) and, pending
such payment, hold all monies so received upon trust for the Trustee
{itself as trustee for the Security Beneficiarias);

8.1.2 where any Collections Account is not maintained with the Trustee,
deliver to the bank with which the relevant Collections Account is
maintained a notice to that bank and procure that that bank has
signed and delivered to the Trustee a letter, in each case in
substantiaily the form set out in SCHEDULE 4 (Form of Notice to Bank
Operating Collections Account);

8.1.3 deal with the uncollected Recelvables In accordance with any
directions given in writing from time to time by the Trustee and, In
default of and subject to such directions, in accordance with this
Deed; and

g.1.4 at any time after the security constituted by this Deed has become
enforceable, execute and deliver to the Trustee a legal assignment of
the Receivablas to the Trustes {to the extent that the Receivables
have nobt already been assigned to the Trustes) on such terms as the
Trustee may reguire and give notice of it to the debtors from whom
tle Receivables are due owing or incurred and take any other steps as
the Trustee may require to perfect such legal assignment.

Each Charging Company will deliver to the Trustee such information as o the
amount and nature of its Recsivables as the Trustee may from time to time
reasonably reguire,

20160639 - Compusite Debenture and Guarantes {fnal) i1



8.3

8.4

B.5

8.6

8.7

9.1

.2

ig

0.1

Before the security constituted by this Deed shall have been enforced the monies
cradited to the Collections Account may be withdrawn by the relevant Charging
Company and applied by it for any lawful purpose.

Upon the security constituted by this Deed being enforceable the Trustee (or a
Receiver) may [subject to the pavment of any claims having priority to this
security) withdraw amounts standing to the credit of each Collections Account to
meet any amount due and payable in respect of the Secured Obligations.

The Trustee or a Receiver shall not be responsible to any Charging Company for
any non-payment of any lability of such Charging Company which could be paid
out of monies standing to the credit of the relevant Collections Account, nor be
liable to such Charging Company for any withdrawal wrongly made if made in
good faith, except for gross negligence or wilful default,

The Trustee may delegate its powers of withdrawal under this clause o any
administrative receiver and/or manager appointed pursuant to this Deed.

Prior to the floating charge constituted by Clause 4.2 of this Deed being
converted into a fixed charge by operation of law or otherwise, any monies
received by any Charging Company and paid into the Collections Account in
respect of the Recelvables shall upon payment stand released from the fixed
charge contained in Clauses 4.1.4 and 4.1.5 of this Deed and shall stand subject
to the floating charge contained in Clause 4.2 of this Deed, but such release shall
in no respects derogate from the subsistence of the said fixed charge on all other
Receivables for the time being ocutstanding.

THE SECURITIES

Until the Enforcement Date unless the Trustee shall otherwise direct each
Charging Company shall, for as long as it remains the registered owner of any of
the Securities, continue fo be entitled to exercise the rights attaching to such
shares as beneficial owner and to receive and retain any dividends or interest
paid on them.

Each Charging Company will, if so requested by the Trustee, transfer all or any of
the Securities to such nominees or agents as the Trustee may select, in which
case:

9.2.1 untll the Enforcement Date the Trustee will hold all dividends, interest
and othar monies paid on and received by it in respect of the
Securities for the account of the relevant Charging Company and will,
subject to any right of set-off, pay such dividends, interest and other
monies to the relevant Charging Company upon request; and

9.2.2 until the Enforcement Date the Trustes will exercise all voling and
other rights and powers attached to the Securities as the relevant
Charging Company may from time to time in writing reasonably
direct,

REPRESENTATIONS ANMD WARRANTIES

Each Charging Company represents and warrants to the Trustee that,

10.1.1 it is duly incorporated and validly existing under the laws of England
and Wales and has power to carry on its business as it is now being
conducied and {o own its property and other assels;

10.1.2 it has power to execute, deliver and perform its obligations under this
Deed and all necessary corporate, shareholder and other action has
been taken to authorise the execution, delivery and performance of
the same and no limitation on its powers will be exceeded as a result
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of the execution and delivery of this Deed or the performance of iis
obligations under this Deed,

10.1.3 this Deed constitutes wvalid and legally binding obligations of it
anforceable in accordance with its terms;

ig.1.4 the execution and delivery of the performance of its obligations under
and compliance with the provisions of this Deed by such Charging
Company will not:

{a) caontravene any existing applicable law, statute, rule or
reguiation or any judgment or permit to which it is subject;

(b} conflict with or resull in any breach of any of the terms of or
constitute a defaull under any agreement or other instrument
to which it is a party or is subject or by which it or any of iis
property is bound;

{c) contravene or conflict with any provision of s Arficles of
Association; or

{d) resuit in the creation of or oblige such Charging Company to
create an Encumbrance in favour of any person other than the
Trusiee,

10.2  The represeniations and warranties in Clause 10.1 shall be deemed to be
repaated by each Charging Company on esach day untii all the Secured
Ubligations have been paid or discharged in full as if made with reference to the
facts and circumstances existing on each such day.

i1 COVENANTE

11.1  Each Charging Company covenants with the Trustee that during the continuance
of this security:

11.1.1 Documents of Title

it will deposit with the Trustee (to be heid at the risk of such Charging
Company):

{a) all deeds and documents of title relating to the Properties and
to any subordinate intergst in any of them and the insurance
policies relating to them;

{b} all certificates and documents of title relating to the Securities
and such deeds of transfer in blank and other documents as
the Trustee may from time to time require for perfecting the
title of the Trustes to the Securities (duly executed by or
signed on behalf of the registered holder) or for vesting or
enabling it to vest the same in itself or its nominees or in any
purchaser; and

{c) all such other documents relating to the Charged Assets as the
Trustee may from time to time reguirg;

11.1.2 Securities

it will duly and promptly pay ali calls, instaliments or other monies
which may from time to time become due in respect of any of the
Securitles, it being acknowledged by the Charging Company that the
Trustee shall not in any circumstances incur any liability whatsoever in
respect of any such calls, instalments or other monies;
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11.1.3 Intellectual Property

it will preserve, maintain and renaw as and when necessary all
copyrights, licences, patents, trade marks, designs, business names
and domsain names, computer programmes and all other rights
required In connection with s business and will use its best
endeavours to detect any infringement of the Intellectual Property and
it will upon becoming aware of an iInfringement or potential
infringement promptly take such action as may be required to remove
such infringement or prevent the occurrence of such potential
infringement;

11.1.4 Generzl Business

{a] it will conduct and carry on its business and procure that each
of its Subsidiaries conducts and carries on its business in a
proper and efficlent manner and keep or causa or procure to be
kept proper books of account relating to such business and not
make any material alteration in the nature or mode of conduct
of any such business;

{b) it will observe and perform all covenants, burdens, stipulations,
reguirements and obligations from time to time affecting the
Charged Assets and/or the use ownership, occupation,
possession, aperation, repair, maintanance or other enjoyment
or exploitation of the Charged Assets whether imposed by
statute, contract, lease, licence, grant or otherwise carry out
all registrations or renewals and generally do all other acts and
things {inciuding the teking of legal proceedings) necessary or
desirable to maintain defend or preserve its right, title and
interest to and in the Charged Assets without infringemeant by
any third party and not without the prior consent in writing of
the Trustes enter Intc any onerous or restrictive obligations
affecting any of the same or agres any rent review relating to
any interest in any of the Properties;

{c) it will keep all its buildings, machinery, plant, fixtures, vehicles,
computers and office and other eguipment in good and
substantial repair and in good working order and condition and
parmit the Trustee and its agents or representatives to enter
and view their state and condition;

(¢} it will not do or cause or permit to be done anyihing which may
in any way depreciate jeopardise or otherwise prejudice the
value to the Trustee of any of the Charged Assets;

11.1.5 Insurance

{a) (subject to clause 11.1.5{d) below), It will Insure and keep
insured and procure that each of its Subsidiaries will insure and
keep Insurad at ifs own expense to the full replacement or
reinsiatement wvalue from time te time (including, where
applicable, the cost of demolition and site clearance,
architects’, suwrveyors’ and other professional fees and
incidental expenses in connection with reinstatement) all its
assets of an insurable nature with insurers previously approved
by the Trustee in writing against loss or damage, (including
ioss of rent and profits), by fire, storm, lightning, explosion,
riot, civil commotion, malicious damage, impact, flood, burst
pipes, aircraft and other aerial devices or articles dropped from
them (other than war risk) third party and public liability and
liability under the Defective Premises Act 1972 and such other
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risks and contingencies as the Trustes shall from time to time
request such insurances to be effectad with the interest of the
Trustee noted on the policy and with the policy containing such
provisions for the protection of the Trusiee as the Trustee may
reasonably require: in particular the Trustee may reguire the
inclusion of a mortgageeg’s protection clause providing that
such insurance shall not be invalidated as regards the Trustee
by any act or neglect of the Charging Company nor by any
misrepresantation or non-disclosure by the Charging Company,
nor by enforcement of this Deed;

{b} it will maintain such other insurance policles {with the interest
of the Trustee noted on the policles) containing like provisions
for the protection of the Trustee as are normally maintained by
prudent companies carrying on businesses similar to those of
the Charging Company or as the case may be its Subsidiaries:
in particular the Trustes may require the inciusion of a
mortgagee's protection clause providing that such insurance
shall not be invalidated as regards the Trustee by any act or
neglect of the Charging Company nor by any misrepresentation
ar non disclosure by the Charging Company, nor by
enforcement of this Deed;

() it will duly and promptly pay all premiums and other monies
necessary for effecting and keeping up such insurances and on
demand produce fo the Trustee the policies of such insurance
and evidence of such paymenis and comply in all other
respects with the terms and conditions of the relevant policies
including without limitation any stipulations or restrictions as to
the use and/or operation of any asset;

{ch) {in the case of any leasehold property where the Charging
Caompany or any Subsidiary is prohibited by the fzrms of the
relevant lease from complying with the cbligations referrad o
in clause 11.1.5(a)) i will procure {where it Is empowered {0
do so), or otherwise use all reasonable efforts to procure, the
maintenance by the landiord {(or other third party) of such
insyrance obligations in accordance with the provisions of the
relevant lease;

11.1.8 Properties

(&) it will not make any structural or material alteration to anv of
its Propertles or do or permit to be done anything which is a
"development” within the meaning of the Town and Country
Planning Acts from time to time or any orders or reguiations
under such Acts or do or permit or omit to be done any act
matter or thing as a consaquence of which any provision of any
statute, bye-law, order or regulation or any condition of any
consant licence permission or epproval (whether of a public or
private nature) from time to time in force affecting any of the
Properties:

{b} it will punctually pay and indemnify the Trusiee and any
Receiver against all present and future rent, rates, laxes,
duties, charges, assessments, impositions and oulgoings
whatsoever {whether imposed by agreement statute or
ctherwise) now or at any time during the continuance of this
security pavable in respect of the Properties or any part of
them or by the owner or occupier of them;
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(<)

{d)

(e)

()

it will, without prejudice to the generality of Clause 5.1, not
without the prior consent in writing of the Trustee grant any
lease, part with possession or share occupation of the whole or
any part of any of the Properties or confer any licence, right or
interest to ocoupy or grant any lcence or permission to assign,
underiet or part with possession of the same or any part of
them or permit any parson:

)] to be registered {(jointly with the Charging Company or
ctherwise) as proprietor under the Land Registration Act
2002 of any of the Properties, nor create or permit {o
arise any unregistered interasts falling within Schedules
1, 3 or 12 to that Act (as the case may be) or where
relevant any interests falling within section 11(4){¢) of
that Act affecting the same nor any overriding interests
affacting the same; or

{iiy o become entitled to any right, easement, covenant,
interest or other title encumbrance which might
adversely affect the value or marketability of any of the
Froperties;

it witl not without the prior consent in writing of the Trustee
vary, surrender, cancel or dispose of or permit to be forfeil any
leasehold interest in any of the Properties;

it will inform the Trustee immediately before contracting to
purchase or acguire any estate or interest in freehold,
leasehold or heritable property and supply the Trustee with
such detalls of the purchase as the Trustee may from time to
time request;

it will, and will procure (so far as it is able) that each
Subsidiary will:

{i) comply with all material applicable Environmental Laws;

{ii} promptly upon receipt of the same, notify the Trustee of
any ciaim, notice or other communication served on it in
respect of any alleged breach of any Environmental Law
which might, if substantisted, have a material adverse
gffect; and

{(im indemnify the Trustee, any Receiver and their
respective officers, emplovees, agents and delegates
{together the "Indemnified Parties") against any cost or
expense suffered or incurred by them which;

(A} arises by virtue of any actual or alleged breach
of any Environmental Law {whether by the
Charging Company, an Indermnnified Party or any
other parson);

{B) would not have arisen if this Deed had not been
exacuted: and

{C) was not caused by the negligence or wilful
default of the relevant Indemnified Party.
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11.2 Subsidiaries

Each Charging Company covenanis that it will procure that any of its Subsidiaries
from time to time which is not a Charging Company shall enter into a Deed of
Accession within seven days after notice in writing requiring the same from the
Trustee to the Charging Company concerned.

11.3 Subsidiary Obligations

Each Charging Company covenants that it will procure that each Subsidiary of it
shall comply with all covenants and undertakings set out in this Clause 11 as if
reference in the provisions of this Clause 11 to the Charging Company were a
reference o the Charging Company and separately to each Subsidiary of it

12 RIGHT 7O REMEDY CHARGING COMPANY'S DEFAULT

If a Charging Company at any time defaulls in complying with any of its
cbligations contained in this Deed the Trustee shall, without prejudice to any
other rights arising as 8 conseguence of such defauit, be entitied (but not bound)
to make good such default and sach Charging Company irrevocably authorises
the Trustee and its employees and agents by way of securily to do all such things
{including, without limitation, entering the Charging Company's property)
necessary or desirable in connection with such task. Any monies so expended by
the Trustee shall be repayable by the relevant Charging Company to the Trustee
on demand together with interest accruing datly at the Default Rate from the date
of payment by the Trustee until such repayment both before and after judgment.
Such interest shall be compounded monthly.

13 GENERAL POWERS OF THE THUSTEE

121 General

13.1.1 At any time on or after the Enforcement Date, or If requested by a
Charging Company, the Trustee may, without further notice and
without the restrictions contained in Section 103 of the Law of
Property Act 1925 and whether or not a Receiver shall have been
appointed, exercise all the powers conferred upon mortgagees by the
Law of Property Act 1925 as varied or extended by this Deed and all
the powers and discretions conferred by this Deed on a Receiver
either expressly or by reference.

13.1.2 Section 93 of the Law of Property Act 1925 shall not apply to the
security created by this Deed or to any security given to the Trustee
pursuant to this Deed,

13.2 Leasing

13.21 During the continuance of this security the statutory and any other
powers of leasing, letling, entering into agreements for leases or
lettings and accepting or agreeing to accept surrenders of leases or
tenancies shall not be exercisable by any Charging Company in
relation to the Charged Assets or any part of them.

13.2.2 The Trustes shall have the power to lease and make agreements for
leases at a premium or otherwise o accept surrenders of leases and
to grant options on such terms as the Trustee shall consider expedient
and without the need to observe any of the provisions of Sections 99
and 100 of the Law of Proparty Act 1925,

13.3 Subsegquent Encumbrance
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If the Trustee or any of the Security Beneficiaries recelves notice of any
subseguent Encumbrance affecting the Charged Assets of a Charging Company or
any part of the Charged Assets of 28 Charging Company the Trustee may open a
new account for any Charging Company or Charging Companies. If it doses not do
50 then, unless the Trustee gives express written notice to the contrary to the
relevant Charging Company, it shall neverthelass be treated as If it had opened a
new account at the time when it received such notice and as from that time all
payments made by or on behalf of such Charging Company to the Trustee or such
Security Beneficiary shall be credited or be treated as having been creditad to the
new account and shail not operate to reduce the amount due from such Charging
Company to the Trustee or any Security Beneficiary at the time when it received
such notice.

13.4 Charges

Any sale or other disposition by the Trustee or by any of its nominees or by a
Receiver may be made upon such terms as to indemnity as the Trustee or such
Receiver may think fit. The Trustee or the Recelver may settle and approve the
accounts of any person In whom any prior or existing charge granted by any
Charging Company may from time to time be vested and any accounts so settied
and approved shall, as between the Trusies the Recgiver and the rglevant
Charging Company, be deemed to be properly settled and approved and shail be
binding on the relevant Charging Company accordingly.

14  APPOINTMENT AND POWERS OF RECE

14.1 At any time on or after the Enforcement Date or if requested by any Charging
Company the Trustee may by deed or by instrumaent in writing under the hand of
any director or cther duly authorised officer appoint one or more persons to be
{a) Receiver{s) of the Charged Assels of any or all of the Charging Companias or
any part of such Charged Assets provided thatb:

i4.1.1 the Trustes may not appoint an administrative receiver (as defined in
saction 29(2) of the Inscivency Act 1986) if the Trustes is prohibited
from doing so by Section 72A of the Insoivency Act 1986 and none of
the exceptions to the prohibition on appointing an administrative
recelver applies; and

14,1.2 the Trustee may not appoint on or after any event set out in
paragraph {il} of the definition of Enforcement Date a recsiver (that is
not  an  administrative recsiver) without the consent of any
administrator appointed or the permission of the Court,

14.2 Where more than one Recelver is appointed each joint Raceiver shall have power
to act severally and independently of any other joint Receiver except to the
extent that the Trustee may specify to the contrary in the appointment. The
Trustee may {(subject where relevant to Section 45 of the Inscivency Act 1986)
remove any Receiver 50 appointed and appoint another in his place.

14,3 Subject to Sectlon 45 of the Insclvency Act 1986, the Trustee may in respect of
any Charging Company:

14.3.1 remove anv Receiver previously appointed under this Deed; and

14.3.2 appoint ancther person or other persons as Receiver or Receivers,
gither in the place of a Receiver so removed or who has otherwise
ceased to act or to act jointly with a Receiver or Recelvers previously
appointed under this Deed.

14.4 A Receiver shall {save as otherwise required or provided as a matter of law) be
the agent of the Charging Company and the Charging Company shall be solely
responsible for his acts or defauits and for his remuneration,
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14.5 A Receiver shall have all the powers conferred from time o tUme on receivers by
statute {in the case of powers conferred by the Law of Property Act 1925 without
the restrictions contained in Section 103 of that Act) and power on behaif and at
the cost of the Charging Company {notwithstanding liguidation of the Charging
Company) to do or omit to do anything which the Charging Company could do or
omit to de in relation to the Charged Assets or any part of them. In particular
{but without limitation) a Receiver shall have power to do all or any of the
following acts and things in respect of any Charging Company and the Charged
Assets In respect of which he Is appointad namely:

i4.5.1 take possession of, collect and get in all or any of the Charged Assets,
exercise in respect of the Securities all voting or other powers ‘or
rights available to a registerad holder of the Securities in such manngr
as he may think it and bring, defend or discontinue any proceadings
or submit to arbitration in the name of the Charging Company or
gtherwise as may seem expeadient to him;

14.5.2 carry on, manage, develop, reconstruct, amalgamate or diversify the
business of the Charging Company or any part of if, or concur in so
doing, lease or otherwise acquire and develep or improve proparties
or other assets without being responsible for loss or damage;

14.5.3 raise or borrow any money from or incur any other liability to the
Trustes or others on such terms, with or without security, as he may
think fit and so that any such security may be or include a charge on
the whole or any part of the Charged Assets ranking in pricrity to this
Deed or otherwise;

14.5.4 without the restrictions imposed by Section 103 -of the Law of
Broperty Act 1925 or the need to observe any of the provisions of
Sections 99 and 100 of such Act, sell by public auction or private
contract, let, surrender or accept surrenders, grant licences or
otherwise dispose of or deal with all or any of the Charged Assets or
concur in so doing in such manner for such consideration and
generally on such terms and conditions as he may think fit, with full
power to convey, let, surrender, accept surrenders or otherwise
transfer or deal with such Charged Assets in the name and on behalf
of the Charging Company or otherwise and so that covenanis and
contractual obligations may be granted and assumed in the name of
and 50 as to bind the Charging Company {or other estate owner if he
shall consider it necaessary or expedient so to do) and so that any such
sale, lease or disposition may be for cash, debentures or other
obligations, shares, stock, securities or other valuable consideration
and be payable Immediately or by instalments spread over such
period as he shall think fit, and so that any consideration received or
recaelvable shall ipso facto forthwith be and become charged with the
payment of all the Secured OQbligations, plant, machinery and other
fixtures may be severad and sold separately frorm the premises
contalning them and the Recelver may apportion any rent and the
performance of any obligations affecting the premises sold without the
consent of the Charging Company;

14.5.5 promote the formation of companies with a view W the same
purchasing, leasing, licensing, or otherwise acguiring interests in all or
any of the Charged Assets or otherwise arrangs for such companies to
trade or cease to trade and to purchase, lease, license or otherwise
acquire all or any of the Charged Assets on such terms and conditions
whether or not including payment by instalments secured or
unsecured as he may think fit;

14.5.86 make anv arrangement or compromise or enter into or cancel any
contracts which he shall think expediant;
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14.5.7 make and effect such repairs, renewais and Improvements to the
Charged Assets or any part of them as he may think fit and maintain,
renew, take out or increase insurances;

14.5.8 appoint managers, agents, officers and employees for any of such
purposes or to guard or protect the Charged Assets at such salaries
and commissions and for such periods and on such terms as he may
determine and may dismiss the same;

i4.5.9 make calls conditionally or unconditionally on the members of the
Charging Company in respect of uncalled capitail;

14,510  without any further consent by or notice to the Charging Company
exercise for and on behalf of the Charging Company all the powers
and provisions conferred on a landlord or a tenant by the Landlord and
Tenant Acts, the Renis Acts, the Housing Acts or the Agricuitural
Hoidings Act or any other legisiation from time to time in force in any
relevant jurisdiction relating fo rents or agriculture in respect of any
part of the Properties, but without any obligation to exercise any of
such powers and without any lability in respect of powers so
exercised or amitted to be exercised,;

i4.5.11 sign any document, execute any deed and do all such other acts and
things as may be considered by him to be incidental or conducive to
any of the above matters or powers or to the realisation of the
security of the Trustee and to use the name of the Charging Company
for all the above purposes;

14.5.12  do all the acts and things described in Schedule 1 to the Insolvency
Act 1986 as if the words "he" and "him" referred to the Receiver and
"company” referred to the Charging Company;

14.5.12  to exercise all the powers of the Trustee under this Deed.

14.6 The Trustee may from time fo time determine the remuneration of any Receiver
without being limited to the maximum rate specified in Section 108(6) of the Law
of Property Act 1925, A Receiver shall be entitled to remuneration appropriate to
the work and responsibilities involved upon the basis of charging from time to
time adopted by the Receiver in accordance with the current practice of his firm.

14.7 The Trustee may at any time after the Enforcement Date or If reguested by any
Charging Company appoint ong or more persons to be (an) administrator{s) of
any or all of the Charging Companies pursuant to the Insolvency Act 19886,

15 APPLICATION OF PROCEEDS: INSURANCE MONIES: PURCHASERS

15.1 Al monies received by any Receiver appointed under this Deed shall {subject to
any requirement of law to the contrary) be applied in the following order:

i5.1.1 in discharge of any charges ranking in priority to this Deed;

15.1.2 in the payment of the costs, charges and expenses of and incidentai to
the Receiver's appointment and the payment of his remuneration;

15.1.3 in the payment and discharge of any ouigoings paid and liabilities
incurred by the Recelver In the exercise of any of the powers of the
Receiver;

i5.1.4 in providing for the matters {other than the remuneration of the

Receiver) specified in the first three paragraphs of Section 109(B) of
the Law of Property Act 1925;
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15.1.5 in or towards payment of any debts or claims which are required by
law to be paid in prefarence to the Secured Obligations but only o the
extent to which such debts or claims have such preference;

15.1.6 in or towards the satisfaction of the Secured Obligations in such order
as the Trustee may conclusively determine; and

15.1.7 any surplus shall be paid to the Charging Company or other person
entitled to it.

The provisions of this ciause shall take effect by way of variation and extension to
the provisions of Section 109(8) of the Law of Property Act 1925 which provisions
as 5o varied and extended shall be deemed incorporated in this clause,

15.2 Al monies receivable by virtue of any Insurances shall be paid to the Trustee {or if
not paid by the insurers directly to the Trustee shall be held on trust for the
Trustee) and shall at the option of the Trustee be applied in replacing, restoring
or reinstating the property or assets destroved, damaged or lost (any deficiency
being made good by the Charging Company) or {axcept where the Charging
Company Is obliged (as landlord or tenant) to layout such insurance monies under
the provisions of any lease of any of the Charged Assets) in reduction of the
Secured Obligations.

15.3 Mo purchaser or othar person shall be bound or concernad to see or enguire
whether the right of the Trustee or any Receiver to sxercise any of the powers
conferred by this Deed has arisen or be concernad with notice to the contrary or
with the propriety of the exercise or purported exercise of such powers.

15.4 Any moneys received, recovered or realised under the powers conferred under
this Deed may, at the discretion of the Trustee, be placed in a suspense account
and kept there for so long as the Trustee thinks fit pending application from time
to time {as the Trustee shall be entitied to do as it may think fit) of moneys in or
towards discharge of the Secured Obligations.

i6 COSTS AND EMPENGES: LIABILITY: INDEMNITY

16,1 Each Charging Company covenanis with the Trustee to pay on demand all costs,
charges and expenses incurred by the Trustee or by any Receiver in or about the
enforcement, protection, preservation or attempted presarvation of any of the
security created by or pursuant to this Deed or any of the Charged Assets on a
full indemnity basis, together with interest accruing daily at the Default Rate from
the date on which such costs charges or expenses are s¢ incurred until the date
of payment (both before and after judgment) such interest to be compounded
monthly in accordance with the normal practice of the Trustee,

16.2 HNeither the Trustee nor any Receiver shall be llable to account as mortgagee or
heritable creditor in possession in respect of all or any of the Charged Assets or
be liable for any loss upon realisation or for any neglect or default of any nature
whatsoever for which a mortgagee or heritable creditor in pessession may be
liable as such,

i6.3 Each Charging Company agrees to indemnify the Trustee and any Receiver on
demand against all iosses, actions, claims, expenses, demands or liabiiities
whether in contract, tort, delict or otherwise and whether arising at common law
in equity or by statute which may be incurred by or made against any of them {or
by or against any manager agent officer or employee for whose lability, act or
omission any of them may be answerable) as a conseguence of:

16.3.14 anything done or omitted in the exercise or purported exercise of the
powers contained in this Deed; or
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16.3.2 any breach by the Charging Company of any of its obligations under
this Deed.

16.4 The Charging Company shall pay interest on the sum demanded at the Default
Rate.

17  EVENTS OF DEFAULT; ENFORCEMENT

On the occurrence of any Event of Default, all Secured Obligations (other than
unascertained or contingent liabilities) of any Charging Company, not otherwise
so payable, shall immedlately become pavable on demand.

is POWER OF ATTORNEY

Each Charging Company by way of security irrevocably appoints:
18.1 the Trustee;

18.2 each person to whom the Trustee shall from time to time have delegated the
exercise of the power of attorney conferred by this clause; and

18.3  any Recelver,
severally to be its attorney in its name and on its behaif:

18.3.1 to execute and complete any documents or instruments which the
Trustee or such Receiver may require for parfecting the title of the
Trustee to the Charged Assels or for vesting the same in the Trustee
its nominees or any purchaser;

18.3.2 to sign, execute, seal and deliver and otherwise perfect any further
security document referred to in Clause 7; and

18.3.3 otherwise generally to sign, seal, execute and deliver all deeds,
assurances agresments and documents and to do all acts and things
which may be required for the full exercise of all or any of the powers
conferred on the Trustee or a Recelver under this Deed or which may
he deamed expedient by the Trustee or a Receiver in connection with
any disposition, realisation or getiing in by the Trustee or such
Receiver of the Charged Assets or any part of them or in connection
with any other exercise of any power under this Deead.

ig CONTINUING SECURITY AND OTHER MATTERS

19,1 Continuing Security

This Deed and the chligations of each Charging Company under this Deed shall:

i9.1.1 secure the ulthmate balance from time to time owling to the Trustee
and the Security Beneficiaries {and any of them) by the Company and
each Charging Company {and any of them)} and shail be a continuing
security notwithstanding any settlement of account or other matter
whatsoever;

1g¢.1.2 ke in addition to and not prejudice or affect any present or fulure
Collateral Instrument, Encumbrance, right or remedy held by or
available to the Trustee or any Security Beneficiary; and

19.1.3 not merge with or be in any way prejudiced or affected by thes
existence of any such Collateral Instruments, Encumbrances, rights or
remadies or by the same being or becoming wholly or in part void,
voidable or unenforceable on any ground whatsoever or by the
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19.2

19.3

1%.4

20

20.1

Trustee or any Security Beneficiary dealing with, exchanging,
releasing, varying or falling to perfect or enforce any of the same or
giving time for payment or indulgence or compounding with any other
person lablae.

Other Security

Meither the Trustee nor any Security Beneficiary shall be obliged to resort to any
Collatera! Instrument or other means of payment now or after the date of this
Deed held by or available to it before enforcing this Deed, and no action taken or
gmitted by the Trustee or any in connection with any such Collateral Instrument
or other means of payment shall discharge, reduce, prejudice or affect the
liability of any Charging Company.

Release Conditional

Any release, discharge or settlement between any Charging Company and the
Trusteg shall be conditional upon no security, disposition or payment to the
Trustee or any Security Beneficiary by any Charging Company or any other
person being void, set aside or ordered to be refunded pursuant to any
enactment or law relating to liquidation, administration or insolvency or for any
other reason whatsoever and if such condition shall not be fulfilled the Trustee
shall be entitied to enforce this Deed subsequenily as if such release discharge or
settlernent had not occurred and any such payment had not been made.

Set-off

ig4.1 Fach Charging Company agrees that each of the Trustee and Security
Beneficiaries {and any of them) may at any time whether before or
after any demand under this Deed and without notice to any Charging
Company notwithstanding any settlement of account or sther matter
whatsoever combine or consolidate all or any of its then existing
accounts wherever they are situated {including accounts in the name
of any of the Sscurity Beneficiaries or of any Charging Company
jointly with othars), whether such accounts are current, deposit, loan
or of any other nature whatsoever, whether they are subject Lo notice
or not and whether thay are denominated in sterling or in any other
currency, and set-off or transfer any sum standing to the credit of
anyone or more such accounts in or towards satisfaction of the
Secured Obligations which to the extent not then payable shall
automatically become payable to the extent necessary to effect such
set-off. For this purpose the Trustee and the Security Beneficiaries
{and each of them) is and are authorised to purchase with the monies
standing to the credit of such accounts such other currencies as may
be necessary to effect such applications.

19.4.2 Each Charging Company irrevocably and unconditionally agrees that if
there shall from time to time be any credit balance on any of its
accounts with the Trustee (or any Security Beneficiary) the Trustee
{or such Security Beneficiary) shail have the absclute right to refuse
to permit such credit balance to be utilised or withdrawn by such
Charging Company whether in whole or in part if at the time any of
the Secured Obligations is outstanding.

CURRENCY CLAUSES

All monies received or held by the Trustee or by a Receiver under this Deed may
from time to time be converted into such other currency as the Trustee or
Receiver considers necessary or desirable to cover the Secured Obligations in that
other currency at the then prevailing spot rate of exchange of the Trustee (as
conclusively determined by the Trustes) for purchasing that other currency with
the existing currency.
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22.1

22.2

22.3

22.4

22.5

If and to the extent that any Charging Company faiis to pay any amount due on
demand, the Trustee may, In its absclute discretion, without notice to such
Charging Company, purchase at any time afferwards so much of any currency as
the Trustes considers necessary or desirable to cover the Secured Obligations In
such currency at the then prevailing spot rate of exchange of the Trustee (as
conclusively determined by the Trustee) for purchasing such currency with
sterling and each Charging Company agrees to indemnify the Trusiee against the
full sterling cost {including ail costs charges and expenses) paid.

Mo payment to the Trusitee (whether under any judgment or court order or
ctherwise) shall discharge the obligation or liabitity of any Charging Company in
respect of which it was made unless and untll the Trustee shall have received
payment in full in the currency in which such ebligation or liability was incurred.
To the extent that the amount of any such payment shall on actual conversion
into such currency fall short of such obligation or liability expressed in that
currency the Trustee shall have a further separate cause of action against the
Charging Company and shail be entitled to enforce the charges created by this
Dead to recover the amount of the shortfall,

ASSIGNMENT

This Deed Is freely assignable or transferable by the Trustee and, to the extent
any Security Beneficiary Is able to rely on or enforce the same, each Security
Beneficiary.

The Trustee may disclose to any person related to the Trustee and/or any person
to whom it is proposing to transfer or assign or has transferred or assigned this
Dead any information about any Charging Company.

THIRD PARTY BIGHTS

Subject to Clauses 22.4, 22.5 and 22.6 below, the Receiver may rely upon and
enforce the rights conferred upon it under this Deed, including, without limitation,
those set out in Clauses 11.1.6(F) (Properties), 11.1.8{F(iii), 13.4 (Charges),
14.1 (Right for jointly appointed Recelvers to act independentiy), 14.4 (Payment
by the Charging Company), 14.5 (Receivers powers), 14.6 (Level of
remuneration), 15 {Application of proceeds), 16 (Costs and expenses), 18 (Power
of attorney) and 20.1 (Conversion of currency) against each and any Charging
Company.

Subiect to Clauses 22.4, 22.5 and 22.6 below, the Indemnifled parties may rely
upon and enforce the rights conferred upon them under this Deed.

Without limiting Clause 21, if the Trustee or (o the extent required in Clause
21.1) any Security Beneficiary assigns its rights under this Deed o any person,
such assignee may rely upon and enforce the undertakings given by a Charging
Company in this Deed against such Charging Company.

The third parly rights referred to in Clauses 22.1, 22.2, and 22.3 (any other
terms of this Deed which provide that a third party may in his own right enforce a
term of this Deed) may only be enforced by the relevant third party with the
written consent of the Trustee and subject to and in accordance with the
provisions of the Contracts (Rights of Third Partles) Act 1999 (the "1999 Act")
and all other relevant terms of this Deed.

Notwithstanding any other provision of this Deed (including, without limitation,
Clauses 22.1, 22.2, and 22.3), the Trustee and the Charging Companies may by
agreement in writing rescind or vary any of the provisions in this Deed in any way
without the consent of any third party, and accordingly section 2(1) of the 1999
Act shall not apply.
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22.6

23

23.1

23.2

23.3

23.4

23.5

23.6

23.7

24

24.1

24.2

Except as contemplated or provided in Clauses 2, 13.3, 19, 20, 20.3, 22.1, 22.2,
22.3, and 286 {or insofar as this Deed otherwise contemplates or expressly
provides that a third party may in his own right enforce a8 term of this Deed or
where a provision is a covenant or agreement by a Charging Company with or for
the benefit of a Security Beneficiary), a person who is not a party to this Deed
has no right under the 1999 Act to rely upon or enforce any term of this Deed but
this does not affect any right or remedy of & third party which exists or is
avallable apart from that Act.

MISCELLANEOUS

The rights, powers and remedies provided in this Dead are cumulative and are
net, nor are they to be construed as, exciusive of any rights, powers or remedies
provided by law or otherwise,

No failure or delay on the part of the Trustes to exercise any power, right or
remedy shall operate as a waiver of it, nor shall anv single or any partial exercise
or walver of any power, right or remedy preclude its further exercise or the
exarcise of any other power right or remedy.

Any liability or power which may be exercised or any determination which may be
made under this Deed by the Trustee may be exercised or made in its absolute
and unfettered discretion and the Trustes shall not be obliged (o give reasons,

Each of the provisions of this Deed is severable and distinct from the others and if
at any time one or more of such provisions is or becomes Invalid, illegal or
unenforceable the validity, legality and enforeeability of the remaining provisions
of this Deed shall not in any way be affected or impaired by such event,

This Deed shall remain in full force and effect notwithstanding any amendments
cr variations from time to time of the Finance Documents and all references to
the Finance Documents in this Deed shall be taken as referring to the Finance
Documents as amended or varled from time to time (Including, without limitation,
any increase in the amount of the Secured Cbligations).

For the purposes of the Law of Property (Miscellaneous Provisions) Act 1989 any
provisions of the Finance Documents relating Io any disposition of an interest in
land shall be deemed to be incorporated in this Deed.

This Deed may be executed in any number of counterparts each of which shail be
deemed to be an original, and which together shall constitute one and the same
instrument.

NOTICES

Any notices reguired to be given under the provisions of this Deed shall be in
writing and shall be deemed to have been duly served if hand delivered or sent
by pre paid recorded or special delivery post or pre paid international recorded
airmail post or facsimile or pre paid first class post, correctly addressed to the
relevant party's address as specified in this Deed or at such other address as
either party may designate from time to thme In accordance with this clause.

Any notice pursuant to Clause 24.1 shall be deemed to have been served:

24.2.1 if hand delivered or sent by pre paid recorded or special delivery post
or pre paid international recorded airmall post at the time of delivery;

24.2.2 if sent by facsimile at the time of transmission but subject to proof by
the sender that he holds an acknowledgement from the addressee
confirming receipt of the transmitted notice in readable form;
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25.1
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27

28

28.1

258.2

28,3

24.2.3 if sent by pre paid first class post within 48 hours of posting (exclusive
of the hours of Sunday).

Provided that if deesmed receipt cccurs before 9.00 a.m. on a Business Day the
notice shall be deemed to have been received at 9.00 a.m. on that day, and if
deemed receipt occurs after 5.00 p.m. on a Business Day, or on any day which is
not 8 Business Day, the notice shall be deamed to have been received at 9.00
a.m. on the next Business Day. For the purpose of this clause, "Business Day"
means any day which is not a Saturday, a Sunday or a public holiday in the place
at or to which the notice is left or sent and references to any time shall be to
London time.

TRUSTEE PROVISIONS

The Trustee shall hold the security constituted by this Deed and the Guaraniee
and the benefit of all related rights on trust for the Security Beneficiaries in
accordance with their respective rights under the Finance Documents and the
security trust provisions set out in SCHEDULE 5 (Trust Provisions) to this Dead.

The Trustee shall, as against each Charging Company, be entitied to enforce, in
its capacity as Trustee, any consent, undertaking or request given by any
Charging Company to, or for the benefit of, the Security Beneficiaries or any of
them under this Deed, and no Charging Company shall be concerned as to the
arrangements between the Trustee and all Security Beneficiaries (or any of tham)
in refation to it

CONFLICT WITH SUBDRDINATION AGREEMENT

If any of the provisions of this Deed conflict with the provisions of any
Subordination Agreement, the provisions of such Subordination Agreement shall
prevail. Each Charging Company, the Noteholders and the Security Trustee
acknowledge that If at any time there shall be a Prior Creditor (a) the security
created under this Deed shall rank behind the Prior Security to the extent
provided in the relevant Subordination Agreement and (b) the obligations
incurred by any Charging Company to the Noteholders and/or the Trustee under
this Deed shall be subordinated to the Prior Debt on the terrmns set out in the
relevant Subordination Agreement,

CONESENT

If a Prior Creditor shall give any consent, required under the terms of any Prior
Security, to any disposal of any part of the Charged Assets, the Trustee shall be
deemed to have given its consent to such disposal free from the Encumbrances
created under or pursuant to this Dead

LAW

This Deed and any non-contractual obligations arising out of or in connection with
it shall be governead by and shall be construed in accordance with English law.

Each Charging Company irrevocably agrees for the benefit of the Trustee and the
Security Beneficiaries that the courts In England shall have jurisdiction to hear
and determinge any suit, action or proceeding and to settle any dispute {including
non-contractual disputes) which may arise out of or in connection with, this Deed
and for such purposes irrevocably submits to the jurisdiction of such courts.

Mothing contained in this Clause 26 shall limit the right of the Trustee to take
proceedings agalnst any Charging Company in any other court of competent
jurisdiction, nor shall the taking of any such proceedings in one or more
jurisdictions preclude the taking of proceedings in any other jurisdiction whether
concurrently or not {uniess prevanted by applicable law).
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28.4 Each Charging Company irrevocably waives any cbjection which it may have now
or in the future to the courts of England being nominated for the purpose of this
ciause on the ground of venue or otherwise and agrees not to claim that any such
court is not a convenient or appropriate forum.

EXECUTED AND DELIVERED AS A DEED by or on hehalf of the parties on the date set
out at the beginning of this Deed.
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SCHEDULE 1

Details of the Initial Charging Companies

Company namea

Company number

Coolabi Group Limited 7192983
Coolabi Limited 3735898
Coolabl Licensing Limited 4719448
Coolabi Productions Limited 5329061
Coclabi Publishing Limited 6814316
Purple Enterprises Limited 026495472
Indie Kids International Limited 043854356
Indie Kids Limited 043958863
Livensing By Design Limited 2419358
WE Acquisitions Limited 08049206
Working Partners Holdings Ltd 05868273
Waorking Partners Limited 06062833
The Greenhouse Literacy Agency Limited 06381137
Beast Quest Acquisitions Limited (8049237
Beast Quest Limited 06273127
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5.1

5.2

5.3

5.4

5.5

SCHEDULE 2
Guarantee Provisions Pursuant to Clause 2

This Guarantee is a continuing security and shall remain in full force and effect
until all Secured Obligations have been paid, discharged or satisfled in full
notwithstanding the liguidation or other incapacity or any change in the
constitution of any Charging Company or in the name and styie of anv of them or
any settlement of account or other matter whatsoever.

This Guarantee Is in addition to and shall not merge with or otherwise prejudice
or affect or be prejudiced by any other right, remedy, guarantee, indemnity or
security and may be enforced without first having recourse to the same or any
other bill, note, mortgage, charge, pledge or lien now or after the date of this
Deed held by or available to the Trustee or any Security Beneficlary.

Motwithstanding that this Guarantee ceases to be continuing for any reason
whatever, the Trustee and the Security Beneflclaries {or any of them) may
continue any accounts of the Company or open one or more new accounts and
the liability of the Charging Companies under this Deed shall not in any manner
be reduced or affected by any subsequent transactions or receipts or payments
into or out of any such accounts.

If any purported obligation or liability of any Charging Company to the Security
Beneficiaries or the Trustee (or any of them) which if valid would have been the
subject of this Guarantee is not or ceases to be valid or enforceable against any
Charging Company on any ground whatsoever whether or not known to the
Trustee or any Security Beneficlary including but not limited to any defect in or
want of powers of anv Charging Company or irregular exercise of them or lack of
authority by any person purporting to act on behaif of any Charging Company or
any legal or other limitation (whether under the Limitation Acts or otherwise],
disability, incapacity or any change in the constitution of or any amalgamation,
reconstruction, lguidation or dissolution of any Charging Company, each
Charging Company shall nevertheless be liable to the Trustee and each Security
Beneficlary in respect of that purported obligation or liability as if the same were
fully valid and enfaorceable and each Charging Company were the principal debtor
in respect of it and the Charging Companies agree to keep the Trustee and sach
Securlty Beneficlary fully indemnified against all darnages, loss, costs and
expenses arising from any failure of any Charging Company {o carry out any such
purported obligation or liability.

The liability of the Charging Companies under this Guarantes shall not be
reduced, discharged or otherwise adversely affected by:

any variation, extension, compromise, discharge, dealing with, exchange or
renewal of any right or remedy which the Trustee or any Security Beneficiary may
now or after the date of this Deed have against the Company, any other Charging
Company or any other person in respect of the Secured Obligations;

any act or omission by the Trustee or any Security Beneficiary or any other
person in taking up, perfecting or enforcing or the non-enforcement of any
security or guarantee from or against the Company, any other Charging Company
or any ¢ther person;

any termination, amendment, variation, novation or supplement of or to anvy of
the Secured Obligations;

any grant of time, indulgence, waiver or concession to the Company, any cother
Charging Company or any other person;

any incapacity or any change in the constifution, name and style of the Company,
any other Charging Company or any other parson;
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5.6

5.7

5.8

7.1

7.2

7.3

7.4

7.5

any invalidity, illegality, unenforceability, irregularity, frustration or discharge by
operation of law of any actual or purported liability of or any security held from,
the Company, any other Charging Company or any other person in connection
with the Secured Obligations;

any act or omission which would not have discharged or affected any of the
liabilities of & Charging Company had it been the borrower instead of any other
Charging Company; or

by anything which, but for this provision, might operate {0 exonerate or discharge
the Company or any other Charging Company or otherwise reduce or extinguish
any of its liabilities under this Guarantee.

The Company warrants to the Trustee that it has not teken or received and
undertakes that it will not take or receive the benefit of any security from any
other Charging Company or any other person in respect of any liability of or
payment by the Company under this Guarantee or otherwise in connection with
this Guarantes.

Until all the Secured Obligations have been paid, discharged or satisfied in full
{and notwithstanding pavment of a dividend in any liquidation or bankruptcy or
under any compromise or arrangement) each Charging Company agrees that,
without the prior written consent of the Trustee, it will not:

exercise any right of subrogation, reimbursement or indemnily against any other
Charging Company;

require any contribution, indemnity, reimbursement or accounting from any other
Charging Company of any of the Secured Obligations or require the Trustze or
any Sacurity Beneficlary to effect or Implement marshaliing;

demand or accept repayment in whole or in part of any indebtedness now or after
the date of this Deed due to any Charging Cormpany from any other Charging
Company or from any other person liable or demand or accept any Collateral
Instrument in respect of the same or dispose of the same;

take any step to enforce any right against any other Charging Company or any
other person liable in respect of any Secured Obligations; or

claim any set-off, deduction or counterciaim against any other Charging Company
or any other person jiable or claim or prove in competition with the Trustee or
any Security Beneficiary in the bankruptcy or liguidation of the Company, any
other Charging Company or any other person lable or have the benefit of, or
share in, any payment -frorm or composition with, the Company, any other
Charging Company or any other person liable or any other Collateral Instrument
now or after the date of this Deed heald by the Trustee or any Security Beneficiary
for any Secured Obligations or for the obligations or liabilities of any other person
liable but so that, If so directed by the Trustee, it wiil prove for the whole or any
part of its clalm in the liguidation or bankruptey of any other Charging Company
on terms that the benefit of such proof and of all money received by it in respect
of it shail be heid on trust for the Trustee and applied in or towards discharge of
the Secured Obligations In such manner as the Trustee shall deem appropriate.

If, contrary to paragraphs 6 and 7 of this 0, any Charging Company takes or
receives the benefit of any security or recelves or recovers any money or other
property or exercises any rights mentioned in paragraph 6 against any other
Charging Company, the Charging Company deciares that such rights and such
security, money or other property shall be held on trust by the Charging
Company for the Trustee for application in or towards the discharge of the
liabilities of the Charging Company to the Trustee or any Security Beneficiary
under this Guaranies,
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Each Charging Company agrees that all other rights and all monies from time to
tirme heid on trust by the Charging Company for the Trustee under or pursuant {o
paragraphs 7 and 8 of this 0 shall be transferred, assigned, delivered or, as the
rase may be, paid to the Trustee promptly following the Trustee's demand.

No Charging Company shall direct the appropriation by the Trustee or any
Security Beneficiary of any sums received by the Trustee or any Security
Beneficiary from a Charging Company under this Deed {and any appropriation
shall be as the Trustee and the Security Beneficiaries In their own discretion
determina).

If this Guaraniee ceases to be continuing for any reason whatsosver, then the
Trustes and any Security Beneficiary may open a new account or accounts in the
name of the Company. If the Trustee and any Security Beneficiary does not open
a new account or accounts it shall nevertheless be treated as if it had done so at
tha time that this Guarantee ceases (o be continuing {(whether by determination,
calling in, demand or otherwise) and, as from that time, all payments made to
the Trustee or any Security Beneficiary by or on behaif of the Company shall be
credited or be treated as having been credited to the new account or accounts
and shall not operate to reduce the amount for which this Guarantee is availabie
at that time nor shall the liability of the Company under this Guarantee be
reduced or affected by any subsequent transactions, receipts or payments.

Neither the Trustee nor any Security Beneficiary shall be obliged before it takes
steps to enforce this Guarantee against any Charging Company:

to take action or obtain judgment in any court against any other Charging
Company or any other person; or

to make or file any claim in a bankruptcy or liguidation of any other Charging
Company or any other person; or

to make, enforce or seek to enforce any claim against any other Charging
Company or any other person under any security or other document, agreement
or arrangeament.

All sums pavable by the Charging Companies under this Guarantee shall be paid
to the Trustee in full

without any set-off, condition or counterciaim whatsoever; and

free and clear of all deductions or withholdings whatscever save only as may be
required by law.

If any deduction or withholding 1s required by any law in respect of any payment
due from the Charging Companies under this Guarantee the sum payable by the
Charging Companies shall be increased so that, after making the minimum
deduction or withholding so required, the Charging Companies shall pay to the
Trustee, and the Trustee shall receive and be entitled to retain on the due date
for payment, a net sum at least equal to the sum which it would have received
had no such deduction or withholding been reguired to be made and the Charging
Companies shall indemnify the Trustee and each Security Bengficiary against any
iosses or costs incurred by reason of any failure of the Charging Companiles to
make any such deduction or withholding or by reason of any increased payment
not being made on the due date for such payment, The Charging Companies shall
promptly deliver to the Trustes any receipts, certificates or other proof evidencing
the amount {if any) paid or pavable in respect of any such deduction or
withtholding.

This Guarantee shall remain binding on the Charging Companies notwithstanding
any change in the constitution of the Trustee or any Security Beneficiary or the
absorption of such Trustee or Security Beneficiary in, or amaigamation with, or
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16.2
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the acquisition of all or part of its undertakings or assets by, any other person, or
any reconstruction or reorganisation of any kind, to the intent that this Guarantee
shall remain valid and effective in all respects in favour of any assignes,
transferee or other successor in title had been named in this Deed as a party
instead of, or in addition to, such Trustee or Security Beneficiary.

In this SCHEDULE 2:

the liability of the Charging Companies under this Deed shall include ali such
persons and shall be the joint and several liability of each of such persens; and

the Guaranies given by sach Charging Company under this Deed shall be
construed as If it were a separate guarantee and indemnity by each Charging
Company in respect of the cbligations owed by each cther Charging Company to
the Trustes.

Each of the Charging Companies agrees o be bound by this Deed
notwithstanding that any others of the Charging Companies which have intended
to sign or to be bound may not do so or be effectually bound and notwithstanding
that this Deed may be determined or become invalid or unenforceable against
anyone or more of such persons whether or not the deficiency is known to the
Trustee or any Securily Beneficiary. The Trustee may release anyone or more of
the Guarantors from this Deed and compound with or otherwise vary or agree to
vary the liability of or to grant time or indulgence to or make other arrangements
with anyone or more of the Charging Companies or any other person without
prejudicing or affecting the rights and remedias of the Trustes or any Security
Beaneficiary against the others of the Charging Companies.
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SCHEDULE 3

PROPERTY
Frecsheoid:
Registered Title Freshold
Proprietor Mumber{s)

Leasehold: Leasehold properties with unregistered titles:

Premises Date of Lease Parties

Leasehold properties with registered tities:

Property Date of Title No. Parties
Lease
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SCHEDULE 4
FORM OF NOTICE TO BANK OPERATING COLLECTIONS ACCOUNT(S)

[ON LETTERHEAD OF THE CHARGING COMPANY]

To: [insert name and address of Account Bank] (the "Account Bank")

Date: | 120 ]

Dear Sirs

Re: Account No.(s): [insert number{s}] (the "Collaction Accounts™)
Account Branch: [insert branch address]

Account Helder: I 1 {the “Charging Company”™)

We notify you that the Charging Company has charged to Pula Media and Technology
Limited (the "Trustee") for the benefit of itself, all lts right, title and interest in and to
the monies from time to time standing to the credit of the Collections Account(s) and to
any other accounts from time to time maintained with you by the Charging Company
(the "Charged Accounits") and to all interest {if any) accruing on the Charged
Accounts.

We {rrevocably authorise and instruct vou:-

i to hold all monies from time to time standing to the credit of the Charged
Accounts to the order of the Trustes and accordingly to pay all or any part of
those monies to the Trustee {or as I may direct) promptly foliowing receipt of
written instructions from the Trustee to that effect; and

Z to disclose to the Trustee such Information relating to the Charging Comipany and
the Charged Accounts as the Trustee may from time to time request you to
provide,

We also advise you that:-

3 you may collect instruments/credits payable to or endorsed in favour of the
Charging Company to the Charged Accounts;

4 the Charging Company may, pending service of notice to the contrary on you by
the Trustee, withdraw monies from time to time from the Charged Accounts and
vou may make payments on the instructions of the Charging Company and debit
the amounts involved to the Charged Accounts without first having obtained the
prior written consant of the Trustee;

L you may credit o any of the Charged Accounts of the Charging Company
amounts due from vou to the Charging Company and you may debit to any of the
Charged Accounts usual bank charges charged by you at your norma!l rates in
respect of the operation of such Charged Accounts; and

& the provisions of this Neotice may only be revoked or varied with the prior written
consent of the Trustee,

Flease sign and return the enclosed copy of this notice to the Trustee {with a copy to the
Charging Company) by way of your confirmation that:

7 you agree to act in accordance with the provisions of this notice;
8 you have not received notice that the Charging Company has assigned its rights
to the monies standing to the credit (whether now or from time o time)} of the

Charged Accounts or otherwise granted any security or other interest over those
monies in favour of any third party;
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i1

you will not exercise any right to combine accounts or any rights of set-off, lien,
counterclaim or any similar rights in relation to the monies standing (whether
now or from time to timea) to the credit of the Charged Accounts (and that no
such rights have arisen in your favour);

vou will not permit any withdrawal of monles from the Charged Accounts should
the Trustes serve notice on you requiring that no further withdrawals may be
made from the Charged Accounts and in any event you will operate the Charged
Accounts in accordance with instructions from time fo time given by the Trustesg;
and

if vou become aware at any time that any person or entity cther than the Trustee
has or will have any right or interest whatsoever in amounts standing to the
credit of the Charging Company's bank accounts or any part of them, you will
immediately give written notice of the terms of such rights or interest o the
Trustee and the Charging Company.

By counter-signing this notice the Trustee confirms that the Charging Company may
make withdrawals from the Charged Accounts until such time as the Trustee shall notify
vou {with a copy to the Charging Company) in writing that such permission is withdrawn.
Such permission may be withdrawn or modified by the Trustee in its absolute discretion
at any time,

The provisions of this notice and any non-contractual obligations arising out of or in
connection with it are governed by English Law.

Yours faithfully

For and on behalf of
[Charging Company]

Counter-signed by

For and on behaif of
Pula Media and Technology Limited

We acknowledge and agree to the arrangements sel out above.

---------

nnnnnnnnnnnnnnnnnnnnnnnnnnnnnnnn

Authorised signatory

L
Dated

]
[]
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1.1

i.2

1.3

4.1

SCHEDULE B
TRUST PROVISIONS

DECLARATION OF TRUST

The Trustee deaclares itself to be the trustes for each of the Security Beneficiaries
from time to time subject to the provisions of the Finance Documents and shail
hold the security contributed by this Deed and the benefit of all related rights on
trust for the Security Beneficiaries in accordance with their respective rights
under the Finance Documents and the provisions of this Deed,

As between the Trustee and the Securlty Beneficlaries, in the event of any
inconsistency between the provisions of this SCHEDULE 5 and the provisions of
the Finance Documents {or any other document governing the relation between
such persons), the Trustee declares that the provisions of the Finance Documents
{or such other documaent) shall prevail.

The provisions of this SCHEDULE 5 are for the benefit of the Trustees and the
Security Beneficiaries and the Charging Companies shall have no rights under or
in respect of it.

TRUSTEE'S DISCRETIONS

Unless otherwise provided in the Finance Documents, the Trustes shall have
absolute discretion in the exercise or non-exercise of any rights, trusts, powers or
authorities vested in it by this Deed or by operation of law provided that such
discretion is exercised in 8 manner which the Trustee considers (in its absolute
giscretion) to be in the best interests of the Secursd Beneficiaries., The Trustee
shail not be responsibie to any Charging Company or to any Secured Beneficiary
{except in the case of s gross negligence or wilful misconduct) for any loss,
costs, darmageas or expenses that may result from such exercise or non-exercise,

SAFEKEEPING

The Trustee may deposit this Deed and all deeds and other documents relating to
it in such secure place which it considers appropriate for such purpose or with
such banl or firm of lawyers as it shall select and shall not be liable for any loss
resutting from such deposit {except in the case of its gross negligence or wiiful
default).

FURTHER RIGHTS AND DUTIES
By way of supplament to the Trustee Act 1925, it is expressiy declared as follows:

4,1.1 the Trustes may in relation (o any of the provisions of this Deed act or
rely upon the opinion or advice of any information obtalned from any
lawyer, valuer, survevor, broker, auctioneer, accountant or other
expert, commissioned by the Trustee and the Trustee shall not be
responsible for any loss occasioned by so acting or relyving;

4.1.2 any opinion, advice or information obtained pursuant to the preceding
naragraph 4.1.1 may be sent or obtzined by letter, facsimile
transmission, cablagram, telephone or any other means and the
Trustee shall not be liable for acting on any opinicn, advice or
information purporting to be so conveyed although the same shall
contain some error or shall not be authentic:

4.1.3 the Trustee shall be at jiberty to accept as sufficient evidence a
certificate signed by a director of any Charging Company to the effect
that any particular dealing, transaction, step or thing effected in
relation to such Charging Company is, in the opinion of the said
director, suitable or expedient or as {0 any other fact or matter upon
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which the Trustee may require to be satisfied and the Trustee shall be
in no way bound to call for further evidence or to be responsible for
any loss that may be occasloned by acting on any such certificate;

4.1.4 the Trustes may refrain from doing anything which would or might in
its opinion be contrary to any law of any jurisdiction or any directive
or regulation of any agency of any state or which would or might
ctherwise render it liable to any person and may do anything which is,
in its opinion, necessary to comply with any such law, directive or
reguiation;

4.1.5 the Trustee shall not be liable for any failure, omission, or defect in
parfecting the security constituted by this Deed including {a) failure to
opbtain any licence, consent or other authority for the execution,
delivery, validity, legality, adeguacy, performance, enforceability or
admissibility in evidence of this Deed (b) failure to register the same
in accordance with the provisions of any of the documents of title of
any Charging Company to any of the Charged Assets and (¢} failure to
effect or procure registration of or otherwise protect any of the
security constituted by this Deed by registering under the Land
Registration Act 2002 or any other applicable ragistration laws In any
territory any notice or other entry prescribed by or pursuant to the
provisions of the sald Act or laws,;

4.1.6 the Trustee and every aliorney, agent or other person appointed
under this Deesd may indemnify itself out of the Charged Asseis
against all liabilities and expenses reasonably and properly incurred by
them in the execution of any power, trust, authority or discretion
vested in any of them by this Deed and against all actions,
preceedings, costs, claims and demands in respect of any matter or
thing done or omitted to ba done in any way reiating to this Deed;

4.1.7 the Trustee shall be at liberty to place all title deeds and other
documents certifying, representing or constifuting the title to any of
the Charged Assets for the Ume being in its hands in any safe deposit,
safe or receptacle selected by the Trustes or with any bankers or
banking company or company whose business includes undertaking
the safe custody of documents or solicitors or firm of solicitors and
may make any such arrangements as it thinks fit for allowing any
Charging Company or its lawyers or auditors access o or possession
of such title deeds and other documents when necessary or
convenient and the Trustee shall not be responsible for any loss
incurred in connection with any such deposit, access or possession;

4.1.8 save as otherwise provided in this Deed or the Finance Documents (as
between the Security Bengficiaries); the Trustes shall have full powsr
to determine all guestions and doubis arising in relation to the
interpretation or application of any of the provisions of this Deed and
every such determination {whether made upon a guestion actually
raised or implied in the acts or proceedings of the Trustee} shall be
conclusive and shall bind the Security Beneficiarias;

4.1.9 the Trustes may In the conduct of these trusts {otherwise than in
relation tc its right to make any declaration, determination or
decision} instead of acting personally employ and pavy an agent
{whether being a lawyer or other rperson) to transact or concur in
transacting any business and to do or concur In doing any acts
reqguired to be done by the Trustee {including the receipt and payment
of money) and any agent being a lawyer, broker or other psrson
engaged in any profassion or business shall be entitled to be paid ali
usual reasonable professional and other charges for business
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transacted and acts done by him or any pariner or employee of his in
connection with the trusts);

4.1.10 any investment of any part or all of the Charged Assets may, at the
discretion of the Trustee, be made or retained in the names of any of
its nominees;

4.1.11 the Trustee shall, upon receipt from a Security Beneficiary of a notice
that a Security Beneficiary has assigned or transferred its rights or
obligations under the Finance Documents to a person or that a person
is a successor to such rights or obligations, be entitled to assume that
such person is such an assignee, transferse or successor bub until
such a notice is given the Trustee shall be entitled to assume that a
Security Beneficlary has not assigned or transferred any of its rights
or obligations under this Deed or the Finance Documents and has no
successor in relation to either of them;

4,1.12 the Trustee shall not be bound to act upon any nolice, discretion or
request served on it by any person pursuant o this Deed or to begin
any legal action or proceeding arising out of this Deed uniess the
Trustes shall first have been Indemnifled to its satisfaction against all
costs, charges, expenses and labilitles which may be incurred in
complying with such notice, direction or request; and

4,1.13 the Trustee (or any officer of the Trustee) shall not be precluded by
reason of so acting from entering into any contract or financial or
other trensaction with or from engaging in any banking or other
business with any Charging Company and shall not be liable to
account for any profit made or payment received by the Trustee {(or
such officer) as a result of or in connection with it.

5 APPOINTMENT AND REMOVAL OF TRUSTEE

The Trustee may at any timea, If it considers it necessary or desirable so to do,
appoint any person (whether or not a trust corporation) to act sither as a
separate trustee or as a co trustes jointly with the Trustee, and may remove any
parson so appeinted and the Trustes shall glve prior written notice to each
Charging Company and gach of the Security Beneficiaries of such appointment or
removal. Any such separate trustee or co-trustee shall be entitled to all rights,
powers, authorities and discretions as are conferred upon him by the Trustee by
the instrument of appointment. Such remuneration as the Trustes may pay to
any person so appointed, and any costs, charges and expenses incurred by such
person in performing his or its functions pursuant to such appointment, shall for
the purpose of this Deed be {reated as expenses incurred by the Trustes,

6 RETIREMENT AND REPLACEMENT OF THE TRUSTEE

The Trustee, If It so agrees with each of the Security Beneficiaries, may resign as
the Trustee under this Deed. Such resignation shall take effect when each
Charging Company and the Security Beneficiaries have been notified and the
proposed successor to the Trustee shall have executed all desds and documents
as are necessary to effects its appointment as the successeor to the Trustee and
the transfer of the Trustee's rights and obligations In respect of this Dead in a
legal, valid and binding manner. The resigning Trustee shall, from the time such
appeintment takes effect, be discharged from any further obligation under this
Deed and the replacement trustee, each of the Security Beneficiaries and each
Charging Company shall have the same righis and obligations amongst
themselves as if the replacement trustee had been an original party to this Deed
as the Trusiee, The Trustee shall not be responsible for the costs occasioned by
such retirement.
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SCHEDULE 6
DEED OF ACCESSION

THE SUPPLEMENTAL DEED Is made on [ ]120[ 1

BETWEEN:

(1)

(2)

(3)

THE [COMPANYI[COMPANIES] LISTED in Schedule 1 to this Suppiemental
Deed ([thelleach an] "Acceding Company”[, together the "Acceding
Companies”]);

THE COMPANIES LISTED IN Schedule 2 to this Supplemental Deed
(together the "Bxisting Charging Companies"}; and

PULA MEDIA AND TECHNOLOGY LIMITED (s company incorporated In
Guernsey with registered number 61094} whose registered office is at Pula
House, La Grand Rue, 5t Martin, Guernsey GY4 6RT (as security trustee for the
Security Beneficiaries (as defined in the Deed), in such capacity the "Trustee”).

WHEREAS:

This Supplemental Deed is supplemental to a composite guarantee and debenture dated
[ 12016 and made between, inter alios, the Existing Charging Companies (1) and the
Trustes {2) {the "Deed").

IT IS5 AGREED and declared as follows:

1

1.1

1.2

2.1

2.2

2.3

DEFINITIONS

Words or expressions defined (including by reference) in the Deed shall, unless
octherwise defined in this Supplemental Deed, bear the same meaning in this
Supplemental Deed (including the recital}.

The principles of construction set out in Clauses 1.2 to 1.4 of the Deed shall apply
mutatis mutandis to this Supplemental Deed as If they were sef out in full in this
Supplemental Desd,

ACCESSION OF THE ACCEDING COMPANY

By iis execution of this Supplemental Deed, [each of] the Acceding
[Company][Companies] unconditionally and irrevocably undertakes to and agrees
with the Trustee to observe and be bound by the terms and provisions of the
Deed as if it were an original party to it as one of the Charging Companies.

Without prejudice to the generality of sub-clause 2.1 above, [thelleach] Acceding
Company:

2.2.1 jointly and severally with the other Charging Companies, covenants
and guarantees in the terms set out In Clauses 2 and 3 of, and 0 1o,
the Deed; and

2.2.2 with full title guarantes, charges and assigns to the Trustee for the
payment and discharge of all monies and liabilities, or by the Deed,
covenanted to be paid or discharged by it, all its property, assets and
undertaking on the terms sef out in Clause 4 of the Deed,

As further continuing security for the payment of the Secured Obligations,
[thel[=ach] Acceding Company charges with full title guarantee in favour of the
Trustee (for the benefit of itself and the other Secured Beneficiaries} by way of
first floating charge all its assets, both present and future, not effectively charged
by way of first fixed charge under clause 4 of the Deed.
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2.4 The Existing Charging Companies consent to the accession of the Acceding
[Company][Companies] to the Deed on the terms of the preceding provisions of
this Clause 2 of this Supplemental Deed and agree that the Deed shall from now
on be read and construed as if the Acceding [Company]{Companies] had been
named in it as a "Charging Company” and one of the “Charging Companies”,

3 INTERPRETATION

This Supplemental Deed shall from now on be read as one with the Deed, so that
ali references in the Deed to "this Deed”, "this Debenture”, "this Guaraniee”
and similar expressions shall include references to this Supplementsl Deed.

4 DELIVERY

This Supplemental Deed shail be treated as having been executed and delivered
as a deed only upon being dated.

5 COUNTERPARTS

This Supplemental Deed may be axecuted in any number of counterparts each of
which shall be deemed to be an original, and which together shall constitute one
and the same instrument,

6 THIRD PARTY RIGHTS

Without prejudice to Clause 22 of the Deed to the extent applicable, a person who
is not a party to this Supplemental Deed shall have no right under the Contracts
(Rights of Third Parties} Act 1999 to enforce any term of this Supplemental Desed,.
This clause does not affect any right or remedy of any person which exists or is
available gtherwise than pursuant to that Act.

7 GOVERNING LAW AND JURISDICTION

7.1 This Supplemental Deed shall be governed by and construed In accordance with
English law.

7.2 Each of the parties to this Supplemental Deed lrrevocably agrees for the benafit
of the Trustee that the courts in England shall have jurisdiction to hear and
determine any suit, action or proceading and to setile any dispute which may
arise out of, or In connection with, this Supplemental Deed and, for such
purposes, the parties to this Supplemental Deed irrevocably submit to the
Jurisdiction of such courts,

IN WITNESS whereof this Deed of Accession has been executed as a deed by the

Acceding [Companyl[Companies] and the Existing Charging Companies, and signed on
behalf of the Trustee, on the date set out at the beginning of this Supplemental Deed.
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Schedule 1
{the Acceding [Company]{Companies])

Company name : Company number
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Schedule 2

The Existing Charging Companies

Company name

Company number

Coolabi Group Limited

7192983
Coolabi Limited 3735858
Coolabi Licensing Limited 4719448
Coolabi Productions Limited 5329061
Coolabi Publishing Limited 6814316
Purpie Enterprises Limited 02695472
Indie Kids International Limited 04395436
Indie Kids Limited 04395863
Licensing By Design Limited 02419356
WP Acquisitions Limited 08049206
Working Partners Haoldings Lid (5868272
Working Partners Limited 06062833
The Greenhouse Literacy Agency Limited 06381137
Beast Quest Acquisitions Limited 08049237
Beast Quest Limited 06273127
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IMNITIAL CHARGING COMPANIES

Executed as a deed by
COOLABI GROUP LIMITED
acting by a director in the presence of

Py LR L IR R L LT T PR
Signature of witness

.........................................................

Executed as a deed by
COOLABI LIMITED
acting by a director in the presence of

e

................. R R A A ALANALELEIARSLALELEIERADES LR AAIICRARGR AR

Signature of witness

Name Q&WC’ . %E*QQM e S

....................................................

..............................................................

Executed as a deed by
COOLABI LICENSING LIMITED
acting by a director in the presence of

T

------------------------------------

................................................
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Executed as a deed by )
COOLABI PRODUCTIONS LIMITED 3 .
acting by a director in the presence of 3 Director

F_y«‘ ........................................................

Signature of witness

Name Waij;&‘gmwﬁx .......................
Address ..L\. %TWL@’@M“ .......................

Occupation ... mﬁT’;{L ........................

Executed as a deed by )
COOLABI PUBLISHING LIMITED ) /
acting by a director in the presence of }  Director

Name SN STERENG e,
Address ...\l "ﬁ”fN}Lfl . m’%@ .....................
SOOI P =111y oo S PS & VNS » V3 < N

Cccupation .. SWCLT B e,

Execuied as a deed by 3
PURPLE ENTERPRISES LIMITED )
acting by a director in the presence of }  Director

-------------------------------------------------

Occupation WQ{THK‘ .......................
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Executed as a deed by
INDIE KIDS INTERMNATIONAL
LIMITED

acting by a director in the presence of

LONDOoN
wﬁw‘ Enls

Occupation .. A T S s

Executed as a deed by
INDIE KIDS LIMITED

acting by a director in the presence of

.....-'yi”i ............. Bt R A bR A A e BemoRIRT A re ez e T s aATAL

Sigmgtﬂrwr% of witnésg

........................................

....................................................

...............................................

Execuied as a deed by

LICENSING BY DESIGN LIMITED
acting by a director in the presence of

h‘:ﬂ’w d
o

-

..... f’{.....nr:....W...’..........““n.n..”u,.s”.“..n.

Sighature of witness

Name ﬁ@\\j{iﬁ:}%{ﬂ@%é\ ,,,,,,,,,,,,,,,,,,,

................................................................
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Executed as a deed by )
WP ACQUISITIONS LIMITED )
acting by a director in the presence of }  Director

Executed as a deed by )

WORKING PARTHNERS HOLDINGS LTD 3

acting by a director in the presence of y  Director
uz:“‘“';:" . —

.......... Fareptlnr e et s s
Signatu%of witness

Executed as a deed by }
WORKING PARTNERS LIMITED ), .
acting by a director in the presence of 1 Director

o

..............................................................

.........................................................

....................................................

............... Lo mend, bl AL
Occupation ... ST LT Do e
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Executed as a deed by )]
THE GREEMNHOUSE LITERALCY AGENCY )
LIMITED } Director
acting by a director in the presence of

(i
Signature of witness

Name {}W@@Tﬁ@mé\ .......................

Address “%W&:&&@ .......................

,,,,,,,,,,,,,, LoNGon LG 74

Occupation mw (;w{ww. .....................

Executed as a deed by )i

BEAST QUEST ACQUISITIONS )

LIMITED 7 Director

acting by a director in the presence of

.............................................................

Signat%?r“’"’e of wifness

Do) STREeNS

Executed as a deed by )
BEAST QUEST LIMITED )

acting by a director in the presence of 3 Directo

A
ke

Occupation ... A ALA T
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TRUSTEE

Executed as a deed by

PULA MEDIA AND TECHNOLOGY
LIMITED acting by a director,

in the presence of:

o Mr’“

o e e

Signatuy rZa of witness
Name SRMLD STedNSy

-------------------------------------

----------------------------------------------------------
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