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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5787439

Charge code: 0578 7439 0014

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th November 2022 and created by FISHER OUTDOOR
LEISURE TRUSTEE COMPANY LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 29th November 2022 .

Given at Companies House, Cardiff on 29th November 2022

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

Companies House s
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DATED 24 NOVEMBER 2022

{1) ORIGINAL CHARGORS

{2) LGT PRIVATE DEBT {UK} LIMITED

SUPPLEMENTAL DEBENTURE

This Deed is subject to and has the benefit of the Infercreditor Agreement and the Intercreditor, Subordination
and Cash Collateral Agreement {each as defined within) as each may be supplemented, amended, varied,
novaled and/or restated from time to time.
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THIS DEBENTURE is made on 24 November 2022,
BETWEEN:-
(1) THE COMPANIES LISTED IN Schedule 1 TO THIS BEED (the "Original Chargors"); and

{2} ILGT PRIVATE DEBT (UK) LIMITED as securily frustee for the Secured Parties (as defined
below) {in such capacity, the "Segurity Agent”),

THE PARTIES AGREE AS FOLLOWS:-

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
in this Deed:

1.1.1 terms defined in, or construed for the purposes of, the Senior Facilities Agreement
{as defined below) have the same meanings when used in this Deed (unless the
same are otherwise defined in this Deed); and

1.1.2 at all times the following terms have the following meanings:-

"ABL Discharge Date" has the meaning given to thal term In the Intercreditor,
Subordination and Cash Collateral Agreement

"Accession Deed" means an accession deed subsiantially in the form set out in
Schedule 6 (Form of Accession Dead)

"Account Bank” means any hank or other financial institution with which any
Charged Account is maintained from fime to ime

"Act” means the Law of Property Act 1925

"Assigned Assets" means the Securilty Assets expressed to be assigned pursuant to
Clause 4.2 {Security assignmenis)

"Cash Coliateral Accounts” means each:-

(a} Mandatory Prepayment Account and

(b} Holding Account, together with any other accournts (if
any) specified as such in Part 2 of Schedule 2 (Details of
Security Assels))

"Charged Accounts” means each;-

(a} Collection Account

(b} Cash Coliateral Account and

{c) other account charged by or pursuant to this Deed or an

Accession Deed

"Charged Investments” means the Charged Securitles and ail present and fulure Related
Rights accruing to all or any of the Charged Securities
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"Charged Securities”

"Chargors”

"Collection Account”

"Pebenture Security”

"Declared Default”

”@EEﬂ“

"Defauit Rate”

"Delegate”

"Event of Default”

means;-

(2} the securities specified in Part 2 of Schedule 2 ( - Details
of Security Assels) and

{b) all other stocks, shares, debentures, bonds, warranis,
coupans, negotiable instruments, certificates of deposit
or other securities or "investmenis” {as defined in part 1|
of Schedulell 1o the Financial Services and
Markets Act 2000 as in force at the date of this Deed)
now or in future owned (legally or beneficially) by a
Chargor or heid by a nominee, frustee, fiduciary or
clearance system on s behalf or in which such Chargor
has an interes! at any time

means:-

(a} the Original Chargors and

{b) any other entity which accedes to this Deed pursuant to

an Accession Deed

has the meaning given o that term in Clause 11.9.1(c)

means the Security created or evidenced by or pursuani fo this
Deed or any Accession Deed

means an Event of Default in respect of which the Agent has issued
any notice or exercised any rights under clause 26.19
tAcceleration) or clause 26.20 {Revolving Facility Acceleration) of
the Senior Facilities Agreement

means this Supplemental Debenture

means the rate of interest determined in accordance with
clause 12.4 (Defaulf interest) of the Senior Facilities Agreement

means any delegate, sub-delegate, agent, atlorney or co-frustee
appointed by the Security Agent or by a Receiver

means each Event of Defaull as defined in the Senior Facilities
Agreement
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"Existing Debentures”

"Floating Charge Assets”

"Insurances”

"intellectual Property”

"intercreditor,
Subordination and Cash
Collateral Agreement”

means:-

(2} means the debenture dated 15 December 2017 and
entered irto by, among others, (1) Project Potka Topco
Limited and (2) Witmington Trust {London) Limited {as
security agent}, as acceded to by certain of the Original
Chargors pursuant to an accession deed dated
15 December 2017

{b) the supplemental debenture dated 4 March 2022 and
entered inlo by amongst others (1) certain Original
Chargors and (2) Wilmington Trust (London) Limited {as
security agent) and

(c} the supplemental debenture dated 19 July 2022 and
entered into by amongst others (1) certain Original
Chargers and {2) Wilmington Trust (London) Limited (as
security agent)

means all the assets and undertaking from time to time subject to
the floating charge created under Clause 5 (Floating Charge)

means all policies of insurance {and all cover notes) which are at
any time held by or writen in favour of a Chargor or in which a
Chargor from time fo time has an interest including, without
limitation the policies of insurance {f any} specified in Part § of
Schedule 2 {Details of Security Assets), but excluding such palicies
of insurance o the extent that they relate to third party liabilities

means all legal and/or equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of each
Chargor iny, or relating to:-

(a} any patents, trademarks, service marks, designs,
business names, copyrights, database rights, design
rights, domain names, moral rights, inventions,
confidential information, know-how and other intellectual
property rights and interests (which may now or in the
future subsist), whether registered or unregistered and

(b} the benefit of all applications and rights to use such
assets of each Chargor (which may now or in the fulure
subsist}, including, without lmitation, the intelleciual
property rights (if any) specified in Part 4 of Schedule 2
{Details of Security Assels)

means the intercreditor, subordination and cash collateral
agreement between (amongst others), (1) Praetura Commercial
Finance Limited as Senior Credilor, (2) the entities listed in part 1
of schedule 1 as Unitranche Lenders (3) LGT Privale Debt (UK)
Limdled as Subordinated Security Trustee, (4) CEPD HI-A DAC as
Unitranche Arranger, (5) Power Newco Limited as the Original
Investar, {8) Project Polka Topco Limited as Parent, (7) Project
Polka Bidco Limited as Company, (8) the entities listed in part 5 of
schedule 1 as the Original Debtors, (9) the entities listed n part 2
of Schedule 1 as Original Second Ranking Subordinated Secured
Craditors and (10) the eniities listed in part 4 of schedule 1 as
Qriginal Third Ranking Subordinated Secured Creditors dated 24
November 2022
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"intercreditor Agreement”

“Intercreditor Agreements”

"Material Property”
"Party"

"Planning Acis”

"Real Property”

means the intercreditor agreement dated 15 December 2017 as
amended on 4 March 2022, and as amendead and restated on 19
July 2022 and made betwsen, amongst others, the Pareni, the
Company, the Debtors {as defined in the Intercreditor Agreement),
the Security Agent, the Agent, the Investors and the Intra Group
tenders (as defined in the Intercreditor Agreement), as the same
may be amended, supplemented, restated, novated and/or varied
from time to time

means the Infercreditor, Subordingtion and Cash Collaterat
Agreement and the intercreditor Agreement

means all Real Property other than any Short Leasehold Proparty

means a party to this Deed

means:-

{c} the Town and Country Planning Act 1980

(d} the Planning I{Listed Buildings and Conservation
Areas) Act 1890

(e} the Planning {Hazardous Substances) Act 1980

H the Planning {Consequential Provisions) Act 1990

Q) the Planning and Compensation Act 1981

(h} any regulations made pursuant 1o any of the foregoing
and

(i} any cther legislation of a similar nature

means all esiates and interests in freshold, leasehoid and other
immovabie property {wherever situated) now or in future belonging
to any Chargor, ar in which any Chargor has an interest at any time
(inciuding the registered and unregistered land {f any) in England
and Wales specified in Part 1 of Schedule 2 (Details of Security
Assefs)}, together with:-

(a} all buildings and fixtures (inciuding frade fixtures) and
fixed plant and machinery at any {ime thereon

(b} all easements, rights and agreements in respect thereof
and

(e} the benefit of all covenanis given in respect thereof
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"Receivables”

"Receiver”

"Related Rights”

"Relevant Contract”

"Secured Obligations”
"Sacured Parties"

"Security Assets”

"Security Period”

"Senior Agent”

means all present and future book debis and other debts, rentals,
rovatties, fees, VAT and monetary claims and all other amounts at
any time recoverable or receivable by, or due or owing o, any
Chargor (whether actual or contingent and whether arising under
contract ar in any other manner whatsoever) together with:-

(a) the benefit of all rights, guarantees, Security and
remedies relating to any of the foregoing {including,
without limitatlon, negotiable instruments, indemnities,
reservations of property rights, rights of fracing and
unpaid vendor's liens and similar associated rights) and

{b) afl proceeds of any of the foregoing

means a receiver of receiver and manager or adminisirative
raceiver of the whole or any part of the Security Assets appointed
by the Security Agent under this Deed

means, in refation to any Charged Securities:-

(=) all dividends, distributions and other income pald or
payable on the relevant Charged Securities or on any
asset referred to in paragraph (b) below and

(b} all rights, monias or property accruing or offered at any
time in relation to such Charged Securities whether by
way of redemption, substtution, exchange, bonus or
preference, under option rights or otherwise

means:-
(a} each Acquisition Document

{b) each Hedging Agreement and

() each agreemeni specified in Partb of Schedule 2

{Details of Secunty Assets) or specified in any Accession
Deed as an "Other Relevani Contract”, together with
each other agreement supplementing or amending or
novating or replacing the same

has the meaning given to that term in the Intercreditor Agreement
has the meaning given to that term in the Intercreditor Agreement
means all property and asseis from time {o time morlgaged,
charged or assigned (or expressed 1o be morigaged, charged or

assigned) by or pursuant 1o this Deed

means the period beginning on the date of this Deed and ending
on the date on which:-

{a) all the Secured Obligations have been unconditionatly
and irrevocably paid and discharged in fult and

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

means the Agent under and as defined in the Senior Faciliies
Agreement
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1.2

"Senior Fagcilities
Agreement”

"Short Leasehold Property”

means the term and revolving facilities agreement dated the same
date as this Deed and made between {1) Project Polka Topco
Limdted as Parent (2) Project Polka Bideo Limited as Company, (3)
Project Polka Bidco Limited and Power Topco Limited as the
Original Borrowers, (4} the entities listed in part 1 of Schedule 110
it as Original Guarantors, {4) CEPD Hl-A Limited and Lioyds Bank
Fic as Arrangers, {5) the financial instifutions listed in part 2 of
Schedule 1 o i as Original Lenders, {8) LGT Private Debt (UK}
Limited as Agent and as Security Agent and {7) Lioyds Bank plc as
Qriginal Hedge Counterparty as amended on 18 June 2018,
3 July 2019, 18 June 2020 and as amended and restated on
22 January 2021, 23 December 2021, 4 March 2022, 18 July 2022
and as amended on 24 November 2022 and as further
supplemented, amendead and varied from time to time

means a leasehold property held by & Charger now or in the fulure
under a lease granted at & rack rate which has an unexpired term
of 15 years or less at the date of this Deed (or in the case of fulure
acqguired leasehold property, at the date of acquisition of such

property by the relevant Chargor) and has no capita! value

Interpretation

1.2.1

1.2.2

1.2.3

1.24

Unless a centrary indication appears, in this Deed the provisions of clause 1.2
{Construction) of the Senior Facilities Agreement {other than Clause 1.2.3) apply to
ithis Deed as though they were set out in full in this Deed, except that references to
"thiz Agreement” will be construed as references 1o this Deed.

Unless a contrary indication appears, any reference in this Deed to:-

{a) a "Chargor”, the "Security Agent” or any other "Secured Party” or any
other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferaes and, in the case of the
Security Agent, any person for the time being appointed as Security Agent
or Security Agents In accordance with the Finance Documents,

{h) "this [eed", the "Senior Facilities Agreement", the "Intercreditor
Agreement”, the “Intercreditor, Subordination and Cash Collateral
Agreement” any other Finance Document or any other agreement or
instrument is a reference o this Deed, the Senjor Facilities Agreament, the
Intercreditor Agreement, the Intercredilor, Subordinstion and Cash
Collateral Agreement, that other Finance Document or that other
agreement or instrument as amended, supplemented, extended, restaled,
novated and/or replaced in any manner from time to time (however
fundamentally and even if any of the same increases the obligations of any
member of the Group or provides for further advances); and

{c) "Secured Obligations” includes cobligations and habilities which would be
treated as such but for the liguddation, administration or dissolution of or
similar event affecting any member of the Group.

Each undertaking of a Chargor {other than a payment obligation} contained in this
Deed:-

{a) must be complied with at all fimes during the Security Period; and

{b) is given by such Chargor for the benefit of the Security Agent and each
other Secured Party.

The terms of the other Finance Documents, and of any side lelters between any of
the parties fo them in relation {o any Finance Document, are incorporated in this
Deed to the extent reguired to ensure that any disposition of the Real Property
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1.3

1.4

1.5

1.6

1.7

contained in this Deed is a valid dispesition in accordance with section 2{1) of the
Law of Property (Miscellaneous Provisions) Act 19849,

1.2.5 If the Security Agernt or the Senfor Agent reasonably considers that an amount paid
by any member of the Group to a Secured Party under a Finance Document s
capable of being avoided or otherwise set aside on the liquidation or administration
of such member of the Group, then that amount shall not be considered to have been
irrevocably paid for the purposes of this Deed.

1.2.6 The Parlies intend that this document shall lake effect as a deed notwithstanding the
fact that a Party may only execute this document under hand.

Joint and several

The liabilittes and obtigations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended 10 sign or be bound by this Deed did not 50 sign or is not bound by this Deed.

Inconsistency between this Deed and the Intercreditor, Subordination and Cash
Collateral Agreement

1.4.1 Prior to the ABL Discharge Date, if there is any conflict or inconsistency between
any provision of this Deed and any provision of the Intercreditor, Subordination and
Cash Coliateral Agreemeant, the provision of the Intercreditor, Subordination and
Cash Coliateral Agreement shall prevail.

1.4.2 After the ABL Discharge Date, if there is any conflict or inconsisiency between any
provision of this Deed and any provision of the Intercreditor Agreement, the provision
of the Intercreditor Agreement shali prevail.

Trust

1.5.1 Prior to the ABL Discharge Date, All Security and dispositions made or created, and
all chligations and undertakings contained, in this Deed to, in favour of or for the
henefit of the Security Agent are made, created and entered into in favour of the
Security Agent as trustee for the Secured Parties from time 1o time on the terms of
ihe intercreditor, Subordination and Cash Collateral Agresment,

1.8.2 After the ABL Discharge Date, Al Security and dispositions made or created, and all
obligations and undertakings contained, in this Deed o, in favour of or for the henefi
of the Security Agent are made, created and entered into in favour of the Security
Agent as trustee for the Secured Parties from time o time on the terms of the
Intercreditor Agreement.

Third party rights

Save as expressly provided 1o the contrary in this Deed, 2 person who is not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of
any term of this Deed.

Existing Debenture

1.7.1 Notwithstanding any other provision of this Deed, the parties acknowledge and agree
that the Chargors enter into this Deed in addition to, and without prejudice to, the
Existing Debenture and that any references in this Deed to the Security created
hereunder being first ranking are subject to any prior ranking Security created under
the Existing Debentures, which remain in full force and effect.

1.7.2 Without prejudice fo the Security created pursuant to this Deed, where this Deed
purporis to create first ranking Security, that Security will be third ranking Security
ranking subject to the equivalent Security created by the Existing Debentures until
such time (if any) as the Security created by any Existing Debenture ceases or
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21

22

31

3.2

4.1

ceased 1o have sffect and all references in this deed to "full title guarantee” shall be
qualified by reference to the Existing Debentures,

1.7.3 Without prejudice to the Security created pursuant to this Deed, where a right or
asset has been assigned (subject to a proviso for reassignment on redemption)
under an Existing Debenture and the same asset or right is expressed to be assigned
again under this deed, that assignment will take effect as a fixed charge over the
right or asset and will only take effect as an assignment If the relevant security
inferest created by the Existing Debentures cease to have effect at & time when this
Deed still has effect.

COVENANT TO PAY

Covenant to pay

2.1.1 Each Chargor, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations from time
o time when they fall due.

212 Every payment by a Chargor of a Secured Obligation which is made fo or for the
benefit of a Secured Party 1o which thatl Secured Obligation is due and payable in
accordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained in Clause 2.1.1.

Default interest

Arny amount which is not paid under this Deed when due shall bear interest on a daily basis

(both before and after judgment and payable on demand) at the Default Rate from the due

date untii the date on which such amount is unconditionally and irrevocably paid and

discharged in fuil.

GRANT OF SECURITY

Nature of security

All Security and dispositions created or made by or pursuant to this Deed {including for the
avoidance of doubt pursuant to any Accession Deed} are created or made:-

311 in favour of the Security Agent;

31.2 subject to the Permitted Security and the Existing Debenture, with full title guarantee
in accordance with the Law of Property (Miscellaneous Provisions) Act 1994; and

313 as continuing security for payment of the Secured Obligations.

Quatifying floating charge

FParagraph 14 of Schedule B1 1o the Insolvency Act 1088 applies to any floating charge
created by or pursuant fo this Deed {and each such floating charge is & qualifying floating
charge for the purposes of the Insolvency Act 1986}

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees o charge all of its present and future right, title and interest

in and to the following assets which are at any time owned by it or in which it from time o time
has an interest:-
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4,11

4.1.3

by way of first legal mortgage:-

(a)

{b)

the Real Property {(if any) specified in Part 1 of Schedule 2 (Defails of
Security Assets), and

all other Real Property (if any) (other than any Short Leasehold Property)
and all inferests in Real Property (other than any Short Leasehold
Properiy} not charged by Clause 4,1,1(a),;

by way of first fixed charge:-

{a)

(b)

{c)

all other Real Property (other than any Short Leasehold Property) and all
interests in Real Property (other than any Short Leaseheld Property) not
charged by Clause 4.1.1;

gll licences to enter upon or use land and the benefit of all other
agreements relating to land; and

the proceeds of sale of all Real Property;

by way of first fixed charge ali plant and machinery (not charged by Clause 4.1.1 or
4.1.2) and the benefit of all contracts, licences and warranties relating o the same;

by way of first fixed charge:-

(a)

(b}

all computers, vehicles, office equipment and other eguipment (not
charged by Clause 4.1.3}; and

the benefit of all contracts, licences and warranties relating to the same,
other than any which are for the time being part of any Chargor's stock-in-
frade or work-in-progress;

by way of first fixed charge:-

{a)

(b}

the Charged Securities (if any) referred to in Part 2 of Schedule 2 (Delails
of Securily Assels), and

all other Charged Securities {not charged by Clause 4.1.5(a)), in each
case, together with;-

(i) ali Related Rights from time to time accruing to those Charged
Securities; and

(i) all rights which such Chargor may have at any time against any
clearance or settlement system or any custodian in respect of
any Charged Investments;

by way of first fixed charge:-

(a}

(b)

the Cash Collateral Accounts and all monies at any time standing to the
credit of the Cash Collateral Accounts;

the Collection Accounts and all monies at any time standing to the credit
of the Collection Accounts: and

all other accounts of such Chargor with any bank, financial institution or
other parson at any time (not charged by Clauses 4.1.6(a} or 4.1.6{(b}} and
all monies at any dme standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or
accruing on such monies, any investment made out of such monies or
account and all rights to repayment of anv of the foregoing;
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4.2

4.3

41,7

4.1.10

by way of first fixed charge:-

{a) the intellectual Property {if any) specified in Part 4 of Schedule 2 (Detfails
of Security Assets), and

(b} all other Intellectuat Property (f any) (not charged by Clause 4.1.7(a));

1o the extent that anvy Assigned Asset is not effectively assigned under Clause 4.2
{Security assignments), by way of first fixed charge, such Assigned Assetf;

by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed):-

{a) the benefit of all licences, consents, agreements and Authorisations held
or used in connection with the business of such Chargor or the use of any
of its assets; and

{b) any letter of credit issued in favour of such Chargor and all bills of
exchange and other negotiable instruments held by i; and

by way of first fixed charge all of the goodwilt and uncalled capital of such Chargor.

Security assignments

4.2.1

4.2.2

Fach Chargor assigns and agrees 1o assign absolutely {subject to a proviso for
reassignment on redemption} all of its present and future right, title and interest in
and to:-

{a} the Relevant Contracts, ali righis and remedies in connection with the
Relevant Contracts and all proceeds and claims arising from them;

{b) all insurances and all claims under the Insurances and all proceeds of the
insurances,; and

{c) all other Receivables {not assigned under Clauses 4.2.1{a) or 4.2.1{b}).

Tothe extent that any Assigned Asset described in Clause 4.2.1(b) is not assignable,
the assignment which that clause purports to effect shalt eperate as an assignment
of all present and future rights and ¢laims of such Chargor {o any proceeds of such
Insurances provided that, and subject always o the terms to the Senior Facilities
Agreement and Transaction Documents, in each case the exercise of all rights,
remedies or discretions or judgments, the giving of any waivers or consents and any
entitiement to ak proceeds and claims arising therefrom shall, prior 10 an Declared
Default, be exercised at the discretion of the relevant Chargor provided that the
Chargor must not do so in a manner which:-

{a) is prejudiciat to the interests of the Security Agent and/or the other Secured
Partles; or
{b} may io a material extent depreciate, jeopardise or otherwise prejudice the

value or marketability of any Assigned Asset.

Notice of assignment and/or charge - immediate notice

Each Chargor shall promptly upon execution of this Deed or an Accession Deed {as
applicable) {and promptly upon the obtaining of any insurance or the execution of any
Acquisition Document or Hedging Agreement or the apening of any Charged Account after the
date of this Deed):-

4.3.1

in respect of each of its Insurances, deliver a duly completed notice of assignment
1o the provider of each such insurance and shall use its reasonable endeavours to
procure that each such person execules and delivers {o the Security Agent an
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4.4

4.5

6.1

acknowledgement, in each case in the respective forms set out in Schedule 5 (Form
of notice fo and acknowiledgement by insurersy,

4.3.2 in respect of -
{a) each Acqguisition Document; and
{b) each Hedging Agreement,

{to the extent that such Chargor is a party to the relevant document), deliver a duly
completed notice of assignment to each other party to that document, and shall use
its reasonable endeavours to procure that each such party executes and delivers to
the Security Agent an acknowtedgement, in each case in the respective forms set
out in Schedule 4 { - Form of notfce to and acknowledgement by party to Relevant
Contract); and

4.3.3 in respect of ifs Charged Accounts deliver a duly completed notice o the Account
Bank and procure that the Account Bank execules and delivers to the Security Agent
the relevant acknowledgement, in each case in the respective forms set out in
Schedule 3 { - Form of nolice o and acknowledgement from Account Bank),

or, in each case, in such other form as the Security Agent shall agree.
Notice of assignment - other Relevant Contracts

Prompily upon request by the Security Agent at any time after the cccurrence of a Declared
Default, each Chargor will, in respect of each Relevant Contract to which it is a party (other
than any Acquisition Document or Hedging Document), deliver a duly completed nolice of
assignment to each other party to that Relevant Contract, and use its reasonable endeavours
to procure that each such party executes and delivers to the Security Agent an
acknowledgement, in each case in the respective forms set out in Schedule 4 { - Form of notice
to and acknowledgement by parfy to Relevant Contract) (or in such other form as the Security
Agent shall agree).

Assigned Assets

The Security Agent is not obliged to take any steps necessary to preserve any Assigned Asset,
o enforce any term of 2 Relevant Contract against any person or o make any enquiries as 1o
the nature or sufficiency of any payment received by it pursuant to this Deed,

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of its present
and future:-

5.1 assets and undertaking {(wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant {o Clause 4.1 (Fixed charges),
Clause 4.2 (Security assignments) or any other provision of this Deed; and

5.2 {whether or not effectively so charged or assigned) heritable property and all other
proparty and assets in Scotland.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may, by written notice to a Chargor, convert the floating charge created
under this Deed into a fixed charge as regards all or any of the Floating Charge Assets (or, in
the case of Clause 6.1.2 the relevant Floating Charge Asset only) of such Chargor specified

in the notice if-

8.1.1 an Event of Default has occurred and is continuing; or
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6.3

6.4

85
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6.1.2 the Security Agent (acting reasonably) considers that Floating Charge Assetto be in
danger of being seized or soid under any form of distress, attachment, execution or
other legal process or to be otherwise in jeopardy.

Part A1 Moratorium

8.2.1 The fioating charge created under this Deed by any Chargor shall not convert into a
fixed charge solely by reason of a moratorium being obtained under Part A1 of the
Insalvency Act 1986 (or anything done with a view to obtaining such a moratorium
{including any preliminary decision or investigation)} in respect of such Chargor.

6.2.2 Clause 6.2.1 does not apply io a fioating charge created under this Deed which falis
within any of the calegories described in section A52{4} of the insolvency Act 1986.

Automatic conversion

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

§.3.1 in relation to the Floating Charge Assets of the relevant Chargor if:-

{a} such Chargor creates (or attempts or purports 1o create) any Security
(other than a Permitted Security) on or over the relevant Floating Charge
Asset without the prior written consent of the Security Agent; or

{b} any third parly levies or attempis o levy any distress, execution,
attachment or other legal process against any such Floating Charge Asset,
provided that, in the case of clauses 6.3.1{a) and 6.3.1(b) above the
floating charge shall anly crystallise over the Floating Charge Assets which
are the subject of the actions referred to in such clauses; and

68.3.2 over all the Floating Charge Assets of the relevant Chargor if an administrator is
appointed in respect of such Chargor or the Security Agent receives notice of
iMention {0 appoint such an  administrator (83 contemplated by the
Ingolvency Act 1988},

Scottish property

Clause 6.3 {Autormatic conversion} will not apply to any assets situated in Scotland if, and to
the extent that, & Recelver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automaltic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant o Clause 6.1 (Conversion by notice} in
relation to any asset or class of assets of any Chargor shall not be construed as a walver or
abandonmeant of the rights of the Security Agent to serve similar notices in respect of any other
asset or class of assels or of any other right of the Security Agent and/or the other Secured
Parties.

CONTINUING SECURITY

Continuing security

The Debenture Securily is continuing and will extend to the ultimate balance of the Secured
Obligations regardiess of any intermediate payment or discharge in whole or in part. This Deed

shaii remain in full force and effect as a continuing security for the duration of the Security
Period.
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10.

10.1

10.2

10.3

10.4
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Additional and separate security

This Deed is in addiion to, without prejudice to, and shali not merge with, any other right,
remedy, guarantee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obligation.

Right to enforce

This Deed may be enforced against each or any Chargor without the Security Agent andior
any other Secured Party first having recourse to any other right, remedy, guarantee or Security
held by or available to it or any of them.

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithsianding anything contained in this Deed or implied o the contrary, each Chargor
remaing fiable to obzerve and perform all conditions and obligations assumed by it in relation
to the Security Assets. The Security Agent is under no obligation to perform or fulfil any such
condition or cbligation or to make any payment in respect of any such condition or obligation.

ACCOUNTS

No monies at any time standing to the credit of any account {of any type and however
designated) of any Chargor with the Security Agent and/or any other Secured Party (or any of
them) or in which any Chargor has an inferest {and no rights and benefils relating therato)
shall be capable of being assigned to any person other than a Secured Parly.
REPRESENTATIONS

General

Each Original Chargor makes the represeniations and warranties set out in this Clause 10 to

the Security Agent (for the benefit of the Security Agent and each other Secured Party) on the
date of this Deed.

Ownership of Security Assets

Each Original Chargor is the sole legal and beneficial owner of all of the Securily Assets
identified against its name in Schedule 2 (Details of Security Assets) except in respect of those
Charged Securities {if any) which are stated {o be held by a nominee for an Original Chargor,
in which case, such Original Chargar is the beneficial owner only of such Charged Securities,
Charged Securities

The Charged Securities listed in Part 2 of Schedule 2 {Defalls of Security Assets) are fully paid
and constitute the entire share capital owned by each Original Chargor in the relevant
company and constitute the entire issued share capital of each such company.

Real Property

Part 1 of Schedule 2 {Delalls of Securty Assels) identifies all Material Property which is
heneficially owned by each Originat Chargor at the date of this Deed.

UNDERTAKINGS BY THE CHARGORS
Negative pledge and Disposals

No Chargor shall do or agree to do any of the following without the prior written consent of the
Security Agent:-

11.1.1  create or permit to subsist any Securlty or Quasi Security on any Security Asset
other than as created by this Deed or which is a Permitted Security; or
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1.3

112

sell, transfer, leass or otherwise dispose of (whether by a single transaction or a
number of fransactions and whether related or not and whether voluntarily or
involuntarily) the whole or any part of its interest in any Security asset {except for a
Permitted Disposal or a Permitied Transaction).

Security Assets generally

Each Chargor shall;-

11.2.1

11.2.2

11.2.3

11.24

11.2.5

1128

notify the Security Agent within 14 days of receipt of every material notice, order,
application, requirement or proposal given or made in relation to the Security Assels
by any competent authority, and {if required 1o do so by the Security Agent):-

{a} promptly provide it with a copy of the same; and
(k) gither:-
(i} comply with such notice, order, application, requirement or
proposal; or
(i) make such objections to the same as the Security Agent {acting

reasonably) may require or approve;

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

comply with:-

{a) all obligations in relation to the Security Assets under any present or future
reguiation or requirement of any competent authority or any Authorisation;
and

{b} all coven,

ants and obligations affecting any Security Asset {or its manner of use), where failure
1o do so has or is reasenabiy likely 1o have a Material Adverse Effect;

not, except with the prior written consent of the Security Agent (such consent not to
be unreasonably withheld or delayed), enter into any enerous or restrictive obligation
affecting any material part of any of the Securily Assets (except as expressly
permitted by the Senior Facilities Agreement);

provide the Security Agent with all information which it may reasonably request in
relation to the Security Assets; and

not do, cause or parmit to be done anything which may fo 2 material extent
depreciate, jeopardise or otherwise prejudice the value or marketability of any
Security Assel (or make any omission which has such an effect).

Deposit of documents and notices relating to Material Property

Each Chargor shall, if requested by the Security Agent in writing, deposit with the Security
Agent (save to the extent already held by the Security Agent):-

11.3.1

11.3.2

alt deeds and documents of title relating to the Material Property; and

all local land charges, land charges and the Land Registry search cerlificates and
similar documents received by or on behalf of 2 Chargor in relation to the Material
Property, which the Security Agent may hold throughout the Security Period.
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Real Property undertakings - acquisitions and notices to the Land Registry

11.4.1

11.4.2

Each Chargor shall notify the Security Agent promptly upon the acquisition of any
estate or interest in any Real Property {other than any Short Leasehold Property).

Zach Chargor shall, in respect of any Material Property which is acquired by it after
the date of this Deed, the title to which is registered at the L.and Registry or the title
o which is required to be so registered:-

{a) give the Land Registry written notice of this Deed and deliver all necessary
Land Registry forms {including, for the avoidance of doubt, Forms RX1 and
CH2)Y; and

(b} procure that notice of this Deed is clearly noted in the Register to each
such title.

Real Property undertakings - maintenance

11.5.1

11.5.2

11.5.3

11.54

11.5.5

Fach Chargor shall maintain all buildings and erections forming part of the Security
Assels in a reasonabie state of repair, fair wear and tear excepted.

No Chargor shall, except with the prior written consent of the Security Agent (such
consent not to be unreascnably withheld) {or as expressly permitted under the
Senior Facilities Agreement):-

{a) canfer on any person any lease or tenancy of any of the Real Property or
accepl a surrender of any lease or tenancy (whether independently or
under any statutory power};

{b) confer on any person any night or kcence to ocoupy any fand or buildings
forming part of the Real Property; or

{c) grant any licence to assign or sub-let any part of the Real Property.

Mo Chargor shall carry out any development within the meaning of the Planning Acts
in or upon any part of the Real Property without first obtaining such permissions as
may be required under or by virlue of the Planning Acts and, in the case of
development involving a substantial change in the structure of, or a change of use
of, any part of the Real Property, without first obtaining the written consent of the
Security Agent.

No Chargor shall do, or permit to be done, anything as a result of which any lease
may he liable 1o forfeilure or otherwise be determined.

Following the cocurrence of an Event of Default which is continuing, each Chargor
shalt permit the Security Agent and any person nominated by it at all reasonable
fimes with reasonable notice to enter any part of the Real Property and view the state
of it.

Real Property undertakings - title Investigation

i1.6.1

11.6.2

Each Chargor shall grant the Security Agent on request all reasonable facilities
within the power of such Chargor to enable the Security Agent {or #s lawyers} o
carry out investigations of litle to the Material Property with a value in axcess of
£1,000,000 (one thousand pounds) ("Significant Material Property”) and to make
all enguiries in relation to any part of the Significant Material Property which a
prudent mortgagee might carry oul.  The investigations referred fo in this
Clause 11.8.1 shall be carried out at the expense of such Chargor.

£ach Chargor shall be required as soon as reasonably possible upon demand by
the Security Agent following the occurrence of an Event of Defaull, to provide the
Security Agent, at its own expense, with a report as to title of such Chargor to ifs
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11.8

11.9

Significant Material Property (conceming those items which may properly be sought
1o be covered by a prudent mortgagee in a lawyer's report of this nature).

Equipsert

Fromptly on requesti by the Security Agent, each Chargor shall affix {o any plant, machinery,
fixtures, filtlings, computers, vehicles, office equipment, other equipment and other assets for
the fime being owned by it (in & prominent position} a durable notice of this Deed (in any form
required by the Security Agent (acting reasonably)).

Insurance

11.8.1  Each Chargor shall at all times comply with Its obligations as to Insurance contained
in the Senlor Facllities Agreement (and in particular, clause 25.24 {Insurance) of the
Senior Facllities Agreement}.

11.82 i at any time any Chargor defauls in-

{(a) effecting or keeping up the insurances required under the Senior Facilities
Agreamant; or

{b} producing any insurance policy or receipt to the Security Agent within
14 days of demand, the Security Agent may (without prejudice to its rights
under Clause 12 (Power fo Remedy)) take out or rensw such policies of
insurance in any sum which the Security Agent may reasonably think
expedient. All monies which are expended by the Security Agent in doing
s0 shali be deemed to be properly paid by the Security Agent and shall be
reimbursed by such Chargor on demand;

11.8.3  each Chargor shall, subject to the rights of the Security Agent under Clause 11.8.4,
use reasonable endeavowrs to pursue its rights under the Insurances.

11.8.4  After the occurrence of a Declared Default the Security Agent shall have the sole
right 1o setfle or sue for any claim in respect of any Insuwrances and to give any
discharge for insurance monies,

11.85 Al claims and monies received or receivable under any Insurances shall (subject fo
the rights or claims of any lessor or landiord or tenant of any part of the Security
Assets} be applied in accordance with the Senior Facilities Agreement, or after the
ocourrence of a Declared Defaull, in permanent reduction of the Secured Obligations
in accordance with the Senior Facilities Agreement.

Dealings with and reatisation of Recelvables and Collection Accounts
11.9.1  Each Chargor shall:-

{a) without prejudice to Clause 11.1 {(Negative pledge and Disposals)) (but in
addition to the restrictions in that clause), not, without the prior written
consent of the Security Agent, sell, assign, charge, factor or discount or in
any other manner deal with any Receivable save {o the exien! permitted
by the Senior Facilities Agreement;

{b} following the occurrence of a Declared Default coliect alf Receivables
promptly in the ordinary course of trading as agent for the Security Agent;
and

{e) rexcept where monies are required to be paid into a Mandatory

FPrepayment Account or Holding Account in accordance with the lerms of
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11.11

11.12

any other Finance Document) promptly upon receipt pay all monies which
it receives in respect of the Receivables into:-

(i) the account specified against its name in Part 3 of Schedule 2
{Details of Security Assets) or, if applicable, in the Schedule to
any Accession Deed as a Collection Account;

(i) any other account held with an Account Bank over which the
Chargors have granted Security to the Security Agent pursuant
1o the terms of this Deed; or

(i} following the occurrence of a Declared Default such specially
designated account(s) with the Security Agent or another
Account Bank as the Security Agent may from time fo time direct,

(each such account(s) together with alf additions {o or renewals or
replacements thereof (in whatever currency} being a "Collection
Account"); and

{d) following the occurrence of a Declared Default pending such payment, hold
all monies so received upon trust for the Security Agent.

1192 Following the ocourrence of a Declared Default each Chargor shall deal with the
Receivables (both collected and uncollected) and the Collection Accounis in
accordance with any directions given in writing from time o time by the Security
Agent and, in default of and subject to such directions, in accordance with this Deed.

QOperation of Coliection Accounts

11.10.1  After the occurrence of a Declared Default, no Chargor shall withdraw, attempt or be
antitted to withdraw {or direct any transfer of) alt or any part of the monies in any
Collection Account without the prior written consent of the Security Agent and the
Security Agent shall be entitled {in its absolute discretion) to refuse to permit any
such withdrawai or transfer.

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

Operation of Cash Coliateral Accounts

No Chargar shall withdraw or attempt or be entitled to withdraw (or direct any transfer of} all
or any part of the monles in any Cash Collateral Account unless expressly permitted to do so
under the Senior Facilities Agreement, the Intercreditor Agreements or with the prior written
consent of the Security Agent and the Security Agent shall be entitled {in its absolute
discretion} to refuse to permit any such withdrawal or transfer.

Charged Investments - protection of security

11.12.1 Each Chargor shall, promptly upon execution of this Deed or an Accession Deed (as
applicable) or {if later) as scon as is practicable after its acquisition of any Charged
Securities, by way of security for the Secured Obligations (and save to the extent
already held by the Security Agent), in each case {0 the exient nol aiready delivered
10 the Security Agent under an Existing Debenture:-

{a} deposit with the Security Agent {or as the Security Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Securities and their Related Rights; and
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11.12.3

11.12.4

11.12.5

111286

M2y

{b) axecuts and deliver to the Security Agent:-

(i) instruments of transfer in respect of the Charged Securities
{executed in blank and left undated); and/or

{if) such other documents as the Security Agent shall require o
enahle it, following the occurrence of a Declared Default, (or is
naminees) lo be registered as the owner of or otherwise 1o
acquire a legal title to the Charged Securities and their Related
Rights {or to pass legal title to any purchaser).

In respect of any Charged Invesiment held by or on behalf of any nominee of any
clearance or setflement system, each Chargor shall immediately upon execution of
this Deed or an Accession Deed or (if later) immediately upon acguisition of an
interest in such Charged investment (and save 1o the extent already held by the
Security Agent) deliver to the Security Agent duly executed stock notes or other
document in the name of the Security Agent {or as it may direct) issued by such
nominae and representing or evidencing any benefit or entitlement to such Charged
Investment.

Each Chargor shall following the occurrence of a Declared Default:-

{a} promptly give notice to any custodian of any agreement with such Chargor
in respect of any Charged Investment in the form required by the Security
Agent; and

{b) usea its reasonable endeavours 1o ensure that the custodian acknowledges

that notice in the form required by the Securily Agent.
Each Chargor shall promptly following the occurrence of a Declared Default:-

{a) instruct any clearance system to transfer any Charged investment held by
it for such Chargor or its nominee 1o an account of the Security Agent or
its nominee with such clearance system; and

{h} take whalever action the Security Agent may request for the
dematerialisation or rematerialisation of any Charged Invesiment held in a
clearance systam,

without prejudice to the rest of this Clause 11.12, the Security Agent may following
the ocourrence of a Declared Default, at the expense of the relevant Chargor, take
whatever action is required for the dematerialisation or rematerialisation of the
Charged investments.

£ach Chargor shall promptly pay all calis or other payments which may become due
in respect of its Charged Investments.

No Chargor shall nominate another person to enjoy or exercise all or any specified
rights of the Chargor in relation to its Charged Investments, as contemplated by
section 145 of the Companies Act 2006 or otharwise.

Without limiting its obligations under clause 11.2.3, each Chargor shalt comply with
alt requests for information within its knowledge relating to the Charged Invesiments
which are made under section 783 of the Companies Act 2008 or which could be
made under section 793 if the relevant company were a public limited company or
under any similar provision coniained in the aricles of association or other
constitutional documents of the relevant company or otherwise relating o the
Charged Investments and, if it fails {0 do s, the Security Agent may provide such
information as it may have on behalf of such Chargor.
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12.2

12.3

Rights of the Parties in respect of Charged Investments
11.13.1 Unless a Declared Default has occurred, each Chargor shall be entitled to:-

{a) receive and retain all dividends, distributions and other monies paid on or
derived from its Charged Securities; and

{+}] exercise all voting and other rights and powers attaching 1o its Charged
Securities, provided that it must not do so in a manner which:-

(i} has the effect of changing the terms of such Charged Securties
{or any class of them) or of any Related Rights unless permiited
by the Senior Facilities Agreement; or

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

11.13.2 At any time following the ocourrence of a Declared Default, the Security Agent may
complete the instrument(s) of transfer for all or any Charged Securities on behalf of
any Chargor in favour of itself or such other person as it may select.

11.13.3 Atany time when any Charged Securities are registered In the name of the Security
Agent or iis nominee, the Security Agent shall be under no duty to:-

{a} ensure that any dividends, distributions or other monies payable in respect
of such Charged Securities are duly and promptly paid or received by it or
its nominesg;

{b) varify that the correct amounts are paid or received; or

{c) fzke any action in connection with the taking up of any {or any offer of any)
Related Rights in respect of or in substitution for, any such Charged
Securities.

POWER TO REMEDY
Power to remedy

if at any time a Chargor does not comply with any of its abligations under this Deed, the
Security Agent (without prejudice to any other rights arising as a consequence of such non-
compliance) shall be entited (but not bound) to rectify that default. The relevant Chargor
irrevocably authorises the Security Agent and iis employees and agents by way of security to
do ali such things (including entering the property of such Chargor) which are necessary 1o
rectify that defauit.

Mortgagee in possession

The exercise of the powers of the Security Agent under this Clause 12 shall not render it, or
any other Secured Party, fiable as 2 morigagee in possession.

Monies expended

The relevant Chargor shalt pay to the Security Agent on demand any monies which are
expended by the Security Agent in exercising its powers under this Clause 12, together with
interest at the Default Rate from the date on which these monies were expended by the
Security Agent (both before and after judgment) and otherwise in accordance with Clause 2.2
(Defaulf interest).
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14.

14.1

14.2

14.3

WHEN SECURITY BECOMES ENFORCEABLE
Whaen enforceable

This Debenture Security shall become immaediately enforceable upon the occurrence of a
Ceclared Default,

Statutory powers

The power of sale and other powers conferred by section 101 of the Act {as amended or
extended by this Deed) shall be immediately exercisable upon and at any time after the
occurrence of any Declared Defauit.

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in fis absolute
discretion enforce all or any part of the Debenture Security in such manner as it sees fif.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statute, the Secured Obligations are
deemed to have hecome due and payable an the date of this Deed. Sections 83 and 103 of
the Act shall not apply 1o the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the Security Agent are extended so as to
authorise the Security Agent to lease, make agreements for leases, accept surrenders of
leases and grant oplions as the Security Agent may think fit and without the need to comply
with seclion 89 or 100 of the Act.

Powers of Security Agent

14.3.1 Al any time after the Debenture Security becomes enforceable {or if so requested by
any Chargor by written notice at any time), the Security Agent may without further
nofice {uniess required by law):-

{a} appoint any person (or persons) to be a receiver, receiver and manager or
administrative receiver of all or any part of the Security Assets and/or of
the income of the Security Assets; and/or

{b} appoint or apply for the appeiniment of any person who is appropriately
qusalified as administrator of a Chargor; and/or

{c) exercise all or any of the powers conferred on mortgagees by the Act (as
amended or extended by this Beed) and/or all or any of the powers which
are conferred by this Deed on a Receiver, in each case without first
appointing a Receiver or notwithstanding the appointment of any Receiver;
and/or

{d} exercise {n the name of any Chargor and without any further consent or
autharity of such Chargor) any voling rights and any powers or rights which
may be exercised by any person(s) in whose name any Charged
investment is registered or who is the holder of any of them.

14.3.2 Tha Security Agent is not entiled to appoint a Receiver in respect of any Securily
Assets of any Chargor which are subject {o a charge which (as created) was a
floating charge solely by reason of a moratorium being obtained under Part A1 of the
Insohvency Act 1988 (or anything dons with a view to obtaining such a moratorium,
including any preliminary decision or investigation) in respect of such Chargor,
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144

4.5

14.6

4.7

uniess the floating charge falls within any of the calegories described in section
AS2(4) of the Insolvency Act 1986,

Redemption of prior mortgages

14.4.1

1442

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

{a) redeem any prior Security against any Security Asset; and/or

{b} procure the transfer of that Security to itself, and/or

{c) settle and pass the accounts of the holder of any prior Security and any
accounts so settled and passed shall be conclusive and binding on each
Chargor.

All principad, interest, cosls, charges and expenses of and incidental o any such

redemption and/or transfer shall be paid by the retevant Chargor {o the Security
Agent on demand.

Privileges

14.5.1

14.5.2

14,53

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges
and immunities conferred by the Act on morigagees and receivers when such
receivers have been duly appointed under the Act, except that section 1063 of
the Act does not apply.

To the extent that the Security Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors under this Deed constitule a "security financial
collateral arrangement” (in each case for the purpose of and as defined in the
Financial Collateral Arrangements {No. 2) Regulations 2003 (51 2003 No. 3228))
each Receiver and the Security Agent shall have the right after the Debenture
Security has become enforceable to appropriate all or any part of that financial
collateral in or towards the satisfaction of the Secured Obligations.

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

No Hability

1461

14.6.2

Neither the Security Agent, any other Secured Parly nor any Receiver or Delegale
shali be liable:-

{a} inrespect of all or any part of the Security Assets; or

{b} for any loss or damage which arises out of the exercise or the attempled
or purported exercise of, or the fallure to exercise any of, it's or his
respective powers {untess such loss or damage is caused by its or his
gross negligence or wilful misconduct).

Without prejudice to the generalily of Clause 14.6.1, neither the Securily Agent, any
other Secured Parly nor any Receiver or Delegate shall be liable, by reason of
entering into possession of a Security Asset, to account as morigagee in possession
or for any loss on realisation or for any default or omission for which a mortgagee in
possession might be hable.

Protection of third parties

No persan {including a purchaser) dealing with the Security Agent or any Receiver or Delegate
will be concemed 0 enquire:-
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15.

15.1

15.2

15.3

15.4

18.5

16

16.1

14.7.1  whether the Secured Ubligations have become payahie;

14.7.2  whether any power which the Security Agent or the Recelver is purporting to exercise
has becoma exercisable;

14.7.3  whether any money remains due under any Finance Document; or

14,74  how any monsy paid to the Security Agent or o the Receiver is to be applied.
RECEWER

Removal and repiacement

The Security Agent may from time to time remove any Receiver appointed by it {subject, in
the case of an adminisirative receivership, to section 45 of the insolvency Act 1986) and,
whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appointment has terminated.

Multiple Receivers

if at any time there is more than one Receiver of all or any part of the Security Assets and/or
the income of the Securfty Assets, each Receiver shall have power to act individually {unless
ctherwise stated in the appointment document).

Remuneration

Any Receiver shall be entitled te remuneration for his services at a rate o be fixed by
agreement between him and the Security Agent (or, failing such agreement, to be fixed by the
Security Agent).

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relation o the Secured
Obdigations shali be capable of being applied by the Security Agent in discharge of the Secured
Obligations.

Agent of Chargors

Any Recelver shall be the agent of the Chargor in respect of which it is appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responsible for his acts and defaults and for the payment of his remuneration. No Secured
Party shall incur any liability (efther to such Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason.

POWERS OF RECEIVER

General powers

Any Receiver shall have:-

18.1.1  all the powers which are confaerred on the Security Agent by Clause 14.3 {FPowers of
Security Agent),

16.1.2 all the powers which are conferred by the Act on morlgagees in possession and
receivers appointed under the Act;

16.1.3  {whether or not he is an administrative receiver) all the powers which are listed in
Schedule 1 of the Insolvency Act 1986; and

16.14  all powers which are conferred by any other law conferring power on receivers.
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16.2

Additional powers

in addition to the powers referred to in Clause 16.1 {General powers), a Receiver shall have
the following powers:-

16.2.1

16.2.2

16.2.3

16.2.4

18.2.5

16.2.6

16.2.7

16.2.8

16.2.9

16.2.10

16.2.1

16.2.12

10 1ake possession of, collect and get in all or any part of the Security Assets and/or
income in respect of which he was appoinied;

10 manage the Security Assets and the business of any Chargor as he thinks fi;

1o redeern any Security and fo borrow or raise any money and secure the payment
of any money In priority to the Secured Obligations far the purpose of the exercise
of his powers and/or defrayving any costs or liabilities incurred by him In such
exercise,

to sell or concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe
the restrictions imposed by section 103 of the Act, and, without limitation;

{a} fixtures may be severed and sold separately from the Real Property
comtaining them, without the consent of any Chargor;

{b} the consideration for any such transaction may consist of cash, debentures
of other abligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or furmnover or
be determined by a third party}; and

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

to alter, improve, develop, complels, construct, modify, refurbish or repair any
building or land and to complete or undertake or concur i the completion or
undertaking (with or without modification) of any project in which any Chargor was
concemned or ireresied before his appointment (being a project for the alteration,
improvement, development, completion, construction, modification, refurbishment or
repair of any building or land};

10 carry out any sale, lease or other disposal of ail or any part of the Security Assets
by conveying, transferring, assigning or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter inio covenants and other contractual
obligations in the name of, and s0 as {o bind, such Chargor;

{0 take any such proceedings {in the name of any of the relevant Chargors or
otherwise) as he shall think fit In respect of the Security Assets and/or income in
respect of which he was appointed (Including proceedings for recovery of rent or
other monies in arears at the date of his appointment);

10 enter into or make any such agreement, arrangement or compromise as he shall
think fit;

{o insure, and to renaw any insurances in respect of, the Security Assets as he ghall
think fit {or as the Security Agent shall direct);

10 appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit {including, without prejudice to the
generality of the foregoing power, to employ his pariners and firm};

to form one or more Subsidiaries of any Chargor and to transfer fo any such
Subsidiary alf or any part of the Security Assets;

{0 operate any rent review clause in respect of any Real Froperty in respect of which
he was appointed {(or any part thereof) and to apply for any new or extended lease;
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17.

17

17.2

17.3

16.2.13

16.2.14

to0-

{a) give valid receipts for all monies and to do all such other things as may
searr to him to be incidental or conducive o any other power vested in him
or necessary or desirable for the realisation of any Security Asset;

{b) exercise in refation to each Security Asset all such powers and rights as
he would be capable of exercising if he were the absolute beneficial owner
of the Security Assels; and

{c) use the name of any Chargor for any of the above purposes; and

1o do all such other acts and things as he may in his discretion consider to be
incidental or conduclve 1o any of the matters or powers set out in this Deed or
otherwise incidental or conducive io the preservation, improvement or realisation of
the Security Assets.

APPLICATION OF PROCEEDS AND THE INTERCREDITOR, SUBORDINATION AND
CASH COLLATERAL AGREEMENT

Application

17.1.1

1712

Prior to the ABL Discharge Date, all monies received by the Security Agent or any
Recelver after the Debenture Security has become enforceable shall (subject to the
righis and claims of any person having a security ranking in pricrity to the Debenture
Security) be applied in accordance with and subject io the terms of the Infercreditor,
Subordination and Cash Coliateral Agreement

After the ABL Discharge Date, all monies received by the Security Agent or any
Receiver after the Debenture Security has become enforceable shall (subject to the
rights and claims of any person having & securily ranking in priority to the Debenture
Security) be applied in accordance with and subject to the terms of the Intercreditor
Agreement.

Contingencies

if the Debenture Security is enforced at 2 time when no amounts are due under the Finance
Documents (but at a time when amounts may become so due), the Security Agent or a
Receiver may pay the proceeds of any recoveries effected by if inlo a blocked suspense
account {bearing interest at such rate (if any) as the Security Agent may determine.

Appropriation, Intercreditor Agreements and suspense account

17.3.1

17.3.2

17.3.3

Subject to the Intercreditor Agreements and Clause 17,1 (Appficalion), the Security
Agent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secured Obligations in any order or manner which it may
determine.

Any such appropriation shall override any appropriation by any Chargor.

All monies received, recovered or realised by the Security Agent under or in
connection with this Deed may at the discretion of the Security Agent be credited to
a separate interest-bearing suspense account for 50 long as the Security Agent
determines (with interest accruing thereon at such rate (if any} as the Security Agent
may determine) without the Security Agent having any obligation to apply such
monies and interest or any part of # in or towards the discharge of any of the Secured
Obligations.
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17.4

18,

19.

19.1

18.2

19.3

20,

Time deposits

Without prajudice to clause 34 (Sef-off) of the Sendor Facillies Agreament, If any time deposit
matures on any account which any Chargor has with the Security Agent or any other Secured
Party at a time within the Security Period when:-

17.4.1  this Debenture Security has become enforceable; and

1742 no Secured Obligation is due and payabie, such time deposit shall automatically be
renewead for such further maturity as the Security Agent or such other Secured Party
in its absolyte discretion considers appropriaie unless the Security Agent or such
other Secured Parly otherwise agrees in writing.

DELEGATION

Each of the Security Agent and any Receiver may delegate, by power of attormey (or in any
other manner) fo any person, any right, power or discretion exercisable by them under this
Deed upon any terms (including power to sub-delegate) which it may think fit. Neither the
Security Agent nor any Receiver shali be in any way liable or responsible to any Chargor for
any loss or liability arising from any act, defaulf, omission or misconduct on the part of any
Delegate.

FURTHER ASSURANCES

Subject o the Agreed Security Principles, sach Chargor shall {and the Parent shall procure
that each Chargor shall) at its own expense, promplly do all such acis and execute all such
documenis {including assignments, transfers, mortgages, charges, notices and instructions)
as the Security Agent or a Recelver may reasonably specify (and in such form as the Security
Agent or a Receiver may reasonably require) in favour of the Security Agent, a Receiver or its
neminees in order to:-

19.1.1  perfect the Security created or intended to be created under or evidenced by this
Deed or for the exercise of any rights, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Recelver or any Delegate In respect
of any Security Asset or provided by or pursuant to this Deed or by law; and/or

18.1.2 confer on the Security Agent, any Receiver or the Secured Parties Security aver any
property and assels of that Chargor located in any jurisdiction equivalent or similar
1o the Security intended to be conferred by or pursuant io this Deead; and/or

1913  io facilitate (in circumstances when the Debenture Security has become
enforceable) the realisation of the assets which are, or are intended to be, the subject
of the Debenture Security.

Each Chargor shall (and the Parent shall procure that each member of the Group shall) take
all such action as is avallable fo it {including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended o be confarred on the Security Agent or the Secured Partles
by or pursuant to this Deed.

Without prejudice lo the generalily of Clause 19.1, each Chargor will immaediately upon request
by the Security Agent execute any document contemplated by that clause over any Securily
Asset which is subject to or inlended o be subject to any fixed security under this Deed
{including any fixed securily arising or infended o arise pursuant to Clause 6 {Conversion of
Floating Charge)).

POWER OF ATTORNEY
Each Chargor, by way of security, irevocably and severally appoints the Security Agent, each

Receiver and any Delegate to be its attorney to take any action which such Chargor is ebliged
to take under this Deed including under Clause 19 {Further Assurances). Each Chargor
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21,

22

221

22.2

22.3

23,
231

23.2

ratifies and confirms whatever any attorney does or purports to do pursuant {o its appointment
under this clause.

CURRENCY CONVERSION

All manies received or held by the Security Agent or any Receiver under this Deed may be
converled fram their existing currency info such other currency as the Security Agent or the
Receiver considers necessary or desirable {o cover the obligations and liabilities comprised in
the Secured Obligations in that other currency at the Agent's Spot Rate of Exchange for the
purchase of the refevant currency in the London foreign exchange market on the relevant day.
Each Chargor shall indemnily the Security Agent against all costs, charges and expenses
incurred in relation to such conversion. Neither the Security Agent nor any Receiver shall have
any tiability 1o any Chargor in respect of any oss resulting from any fluctuation in exchange
rates after any such conversion.

CHANGES TO THE PARTIES

Chargors

N Chargor may assign any of its rights or obligations under this Deed.

Security Agent

The Secutity Agent may assign or transfer ali or any part of its rights under this Deed pursuant
to the resignation or removal of the Security Agent in accordance with the intercreditor
Agreements. Each Chargor shall, immediately upon being requested fo do so by the Security
Agent, enter into such documents as may be necessary or desirable to effect such assignment
or iranster.

Accession Deed

Each Chargor:-

22.3.1  consenis to new Subsidiaries of the Parent becoming Chargors as contemplated by
the Finance Documents; and

22.3.2  irrevocably authorises the Parent to agree to and sign any duly completed Accession
Deed as agent and attarney for and on behalf of such Chargor.

MISCELLANEOUS
New accounts

2311 If the Security Agent or any other Secured Party recelves, or Is deemed to be
affected by, notice, whether actual or constructive, of any subsequent Security {other
than a Permitted Security) affecting any Securlly Asset and/or the proceeds of sale
of any Securily Asset or ahy guarantee under the Finance Documents ceases to
continue In force, it may open a new account ar accounts for any Chargor. If it does
not open a new account, it shall nevertheless be treated as if £ had done so at the
time when it received or was deemed to have received such notice.

231.2 As from that fime all payments made {0 the Security Agent or such other Secured
Party will be credited or be treated as having been credited to the new account and
will not operate to reduce any ampunt of the Secured Obligations.

Tacking

2321 Each Finance Party shall perform its obligations under the Senior Facilities
Agreement (including any obligation to make available further advances).

23.2.2 This Desd secures advances already made and further advances to be made.
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233

234

24,

24.1

l.and Registry

23.3.1

2332

23.3.3

2334

Save in respect of any Short Leasehold Property, each Chargor shall apply to the
Chief Land Registrar (and consents to such an application being made by or on
hehalf of the Security Agent) for & restriction in the following terms to be enterad on
the Register of Title redating to any property registerad at the Land Registry {or any
unregistered land subject to first registration} and against which this Deed may be
noted:-

"No disposition of the registered estate by the propristor of the registered
estate is to be registered without a written consent signed by the propristor
for the time being of the charge dafed [ }in favour of (2} LGT Private
Debt (UK} Limited referred fo in the charges register or their conveyancer.”

Each Chargor:-

{a) authorises the Security Agent fo make any application which the Security
Agent deems appropriate for the designation of this Deed, the Senlor
Facilittes Agreement of any other Finance Document as an exempt
information document under rule 136 of the Land Registration Rules 2003,

{b} shall use its bes! endeavours 1o assist with any such application made by
or on behalf of the Securily Agent; and

{c) shall notify the Security Agent in writing as soon as it receives notice of any
person's application under rule 137 of the Land Registration Rules 2003
for the disclosure of this Deed, the Senior Facilities Agreement or any other
Finance Document following its designation as an exempt information
document.

No Chargor shall make any application underrule 138 of the Land Registration Rules
2003 for the removal of the designation of any such document as an exempt
information document.

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

Protective clauses

23.4.1

234.2

Each Chargor is deemed to be a principal debtor in relation 1o this Deed. The
obligations of each Chargor under, and the security intended to be created hy, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
fime, release, surrender or loss of securities, dealing, amendment or arrangement
by any Secured Parly which would otherwise have reduced, released or prejudiced
this Debenture Security or any surety liability of a Chargor (whether or not known 1o
it or to any Secured Party).

Clauses 21.4 (Wahver of Defences), 21.5 {Guarantor intent), 216 (Immediate
Recourse), 21.7 {(Appropriations) and 21.8 (Deferral of Guarantors Rights) of the
Senior Facilities Agreement apply in relation {o this Deed as if references to the
obligations referred to in such clauses respectively were references to the
obligations of each Chargor under this Deed.

NOTICES

Senior Facilities Agreement

Subject to Clause 24.2 (Notices through the Parent):-
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242

25.

26,

27

28,

28

24.1.1 clause 35 (Notices) of the Sepior Facilittes Agreement (other than clauses 35.3{c),
and 35.6 {Electronic communication)) is incorporated into this Deed as if fully set cuf
in this Deed; and

2412 the address and fax numbers of each Party for all commurdcations or documents
given under or in connaction with this Deed are those identified with its name in the
execution pages to this Deed or subsequenily notified from time to time by the
relevant Pary for the purposes of the Sendor Facilities Agreement or this Deed.

Notices through the Parent

24.2.1  All communications and documents from the Chargors shall be sent through the
Parent and all communications and documents to the Chargors may be sent through
ihe Parent.

24.2.2 Anycommunication or document made or delivered to the Parent in accordance with
this Clause 24 will be deemed to have been made or delivered to each of the
Chargors.

CALCULATIONS AND CERTIFICATES

Any certificate of or determination by a Secured Party, the Security Agent or the Senior Agent
spacifying the amount of any Secured Obligation due from the Chargors (including details of
any relevant calculation thereof) is, in the absence of manifest error, conclusive evidence
against the Chargors of the matters {o which it relates,

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if &t any time
any provision is or becomes #legal, invalid or unenforceable in any respect under any law of
any jurisdiction, neither the legality, validity or enforceability of any of the remaining provisions
nor the legality, validity or enforcaability of such provision under the law of ary other jurisdiction
will in any way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any deiay in exercising, on the part of the Security Agent (or any
other Secured FParty), any right or remedy under this Deed shall operate as a waiver, nor shall
anv single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy. The rights and remedies provided are cumulative
and not exciusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any pravision of this Deed may be amended in writing by the Security Agent and the Chargors
or the Parent acting on their behalf and each Chargor irrevocably appoints the Parent as its
agent for the purpose of agreeing and executing any amendment on its behalfl. Any breach of
this Deed may be waived before or afler it occurs only if the Security Agent so agreas in writing.
A waiver given or consent granled by the Security Agent under this Deed will be effective only
if given in writing and then only in the instance and for the purpose for which it is given.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as ¥
the signatures {and seals, if any) on the counterparts were on a single copy of this Deed.
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30.

30.1

30.2

3.

32.

32.1

32.2

323

RELEASE
Release

Upon the expiry of the Security Period {(bui not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action is necessary 1o release or re-assign
(without recourse or warrantv) the Security Assets from the Debenture Security,

Reinstatement

Where any discharge {whether in respect of the obligations of any Chargor or any security for
those abligations or otherwise) is made in whole or in part or any arrangement is made on the
faith of any payment, security or other disposition which is avoided or must be restored on
insolvency, liguidation or otherwise (without limitation}, the llability of the Chargors under this
Deed shall continue as if the discharge or arrangement had not occurred. The Securlty Agent
may cencede or compromise any clalm that any payment, security, or other disposition is liabie
to avoidance or restoration.

GOVERNING LAW

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

ENFORCEMENT AND JURISDICTION

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed {including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising cut of or in eonnection with this Deed)
{a "Dispute”).

The Parties agree that the courts of England are the most appropriate and convenieni courts
to setlle Dispules and accordingly no Party will argue o the contrary.

This Clause 32 is for the benefit of the Finance Parties and Secured Parties only, As a result,
no Finance Party or Secured Party shall be prevented from taking proceedings relaling to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, tha Finance Pariies
and Secured Parties may {ake concurrent proceedings in any number of jurisdictions,

EXECUTED AS A DEED by the parties which first appears in this Deed.
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SCHEDULE 1 - THE QRIGINAL CHARGORS

Name of Original Chargor Qriginal Jurisdiction Registration numhber (or
equivalent, if any)

Project Polka Topeo Limited England and Wales 11068377
Froject Polka Bideo Limited England and Wales 11068716
Fower Topeo Limited England and Wales 10037838
Fisher Cutdaor Leisure | England and Wales 05659660
Holdings Limited

Fisher Outdoor Leisure Limited | England and Wales 00374404
Figher Quidoar Leisure Trustee | England and Wales (5787439
Company Limited

Aghoco 1136 Limited England and Wales 08317460

Zyro Limited £ngland and Wales 03060232
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SCHEDULE 2 - DETAN.S OF SECURITY ASSETS

PART 1 - REAL PROPERTY

Registerad land

Chargor Address Administrative Area Title number
None as at the date of this Deed.
Unregistered land
Chargor Address Document describing the Real Property
Date Address Parties
None as at the date of this Deed.
PARYT Z - CHARGED SECURITIES
Chargor Name of Class of shares Number of Issued share
company in held shares held capital
which shares
are held
Projact Polka Project Polka | Ordinary shares | 70,001 70,001
Topco Limited Bidco Limited | of £1 (one pound)
(11068377) {11068716) each
Project Polka Power Topoo Ordinary shares | 161,996 1.6159.96
Bidco Limited Limited of E0.01  (one
{(11068718) {10037838) pence) each
Power Topoo Fisher Outdaor Ordinary shares | 7,821,748,062 7.821,748,062
Limited Leisure Holdings | of £0.00001 (one
{10037838) Limited pence) each
{05659660)

FPower Topco Aghoco 1136 Ordinary shares | 80,000 80,000
Limited Limited of £0.81 {one
(10037838) (08317460) pence) each
Fisher Quidoor Fisher Qutdoor Ordinary shares | 51,020 51,020
Leisure Heldings | Leisure Limited of £1.00 (one
Limited {00374404) pound) each
(05658660)
Fisher Quidoor Fisher Outdoor Ordinary shares | 2 2
Leisure Holdings | Leisure Trustee of £1.00{one
Limited Company Limited | pound) each
(05659650) (05787439)
Aghoco 1136 Zyro Limited Ordinary shares | 80,000 80,000
Limited (03060232) of £1.00{one

(08317460)

pound) each
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PART 3 - CHARGED ACCOUNTS

Collection Accounts

Accourdt Holder Account Number Account Bank

Account bank branch
address and sort
code

Project Polka Bidco
Limited

Lioyds Bank plo

|

Leeds City Centre

BX1 LT

Pawer Topeo Limited - Lioyds Bank pic

|

65-68 Briggate
Lesds
West Yorkshire

L5171 6LH

Fisher Qutdoor Lelsure - Lioyds Bank pic
Limited

|

8-11 Cambridge
Crescent

Harrogate
North Yorkshire

HG1 1PQ

Fisher Qutdoor Leisure - Liovds Bank ple

Limited

!

8-11 Cambridge
Crescent

Harrogate
MNorth Yorkshire

HG1 1PQ

Fisher Outdoor Leisure - Lioyds Bank plc
Limited

|

8-11 Cambridge
Crascent

Harrogate
North Yorkshire

HG1 1PQ

Zyro Limited - Lioyds Bank plc

Cambridge Crescent
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Hartrogate North
Yorkshire HGt 1PQ
Zyro Limited - Lioyds Bank plc m
amhbridge Crescent
Harrogate
North Yorkshire
HG1 1PQ
Zyro Limited - Lioyds Bank plc B
Cambridge Crescent
Harrogate North
Yorkshire HG1 1PQ
Zyro Limited - Lioyds Bank plc -__
8-11 Cambridge
Crascent
Harrogate
North Yorkshire
HG11PQ
PART 4 - INTELLECTUAL PROPERTY
Part 4A — Trade marks
Pro?rletcrmﬁi’ T™M number Jurisdiction/Apparent Classes Mark Text
number status
None as at the date of this Deed
Part 4B - Patents
Proprietor/ADP number Patent Number Description
None as at the date of this Deed
PART 5 - OTHER RELEVANT CONTRACTS
Chargor Date of Relevant Parties Details of Relevant
Conftract Contract

MNone as ai the date of this Deed
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PARY 6 - INSURANCES

Chargor

Insurer

Policy number

Project Polka Tapco Limited

QBE European Operations
ple

Y130788FLTC122A

Project Polka Topco Limited

Chubb Services UK Limited

UK EDPD33925

Royal & Sun Alliance Insurance

Project Polka Topcao Limited Limited RKL231022 (UK)

Project Polka Topco Limiteg | 7@ & SUN Allance Insurance COBI440ZL (France)

Project Polka Topco Limited CFC Underwriting Limited ES5K0132181858
Fower Topco Limited Allianz Insurance plc NV/10447547

Project Palka Topco Limited

AXA Insurance UK plc

¥B MLPBO06472

Project Polka Topco Limited

Chubb Services UK Limited

UK BBBO 48127120

Travelers Insurance Company

Project Polka Topco Limited L UCWRP5615826
Limited
Project Polka Topco Limited Hiscox g‘s“&”ce PSC04009334782
ompany
e o Hiscox Insurance . .

Froject Polka Topco Limited Company HU EVT 7453746
Project Polka Topco Limited Lorega Limited 13662414
Froject Polka Topco Limited NMU (Speciality} Ltd. CPLO12137033

Ashurst LLP on behalf of all parties
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SCHEDULE 3 - FORM OF NOTICE TO AND ACKNOWLEDGEMENT FROM ACCOUNT BANK
PART 1 - FORM OF NOTICE OF CHARGE TO ACCOUNT BANK

Tao; [ingert namé and address of Account Baiik]

Dated: [ ]

Dear Sirs We hereby give naotice that, by a debenture dated [ ] (the "Debenture”) we have charged to
[:] (the "Security Agent”} as security agent for certain financial institutions and others (as referred to
in the Debenture) ali our present and future right, title and inferest In and to the following accounts in
our name with you, all monies frorn time to time standing to the credit of those accounts and all interest

from time {o time accrued or accruing on those accounts, any investment made out of any such monies
or account and ali rights to repayment of any of the foregoing by you:-

For the purposes of this notice and the attached acknowledgement, the term "Declared Default” has the
meaning given to that term in the Debenture.

We hereby irrevocably instruct and authorise yvou:-

1. to credit to each Account alt interest from time to time earmed on the sums of money held in
that Account;
2. to disclose to the Security Agent, without any reference {o or further authority from us and

without any liabiity or inguiry by you as to the justification for such disclosure, such information
relating to the Accounts and the sums in each Account as the Security Agent may, at any lime
and from time to time, request you fo disclose to if;

3. to hold all sums from time {0 fime standing 1o the credit of each Account in our name with you
to the order of the Security Agent;

4, to pay or release all or any part of the sums from time to time standing to the credit of each
Account in our name with you in accordance with the written instructions of the Security Agent
at any time and from time to time; and

5, to comply with the terms of any written notice or instructions in any way relating to the Accounts
or the sums standing o the credit of any Account from time to time which vou may receive at
any time from the Security Agent without any reference to or further authority from us and
without any liability or inquiry by you as to the justification for or validity of such notice or
instructions.

For the avoidance of doubt, the Security Agent shall not be entitled to exercise any of iis rights pursuant
10 or in connection with paragraphs 3 and 4 above and shall not be entitled 1o serve any notice or give
any instruction pursuant to paragraph 5 above unless and until a Declared Default has occurred (as
notified to you in writing by the Security Agent).

{For Cash Collateral Accounts - Please note we are not permitted to withdraw any amount from the
Accountls] without the prior written consent of the Securily Agent.]

OR

[For Coliection Accounts - By countersigning this natice, the Security Agent confirms that we may make
withdrawals from the Accounts untl such tme as the Security Agent shall notify you in writing that its
rights have become enforceable in accordance with the terms of the Debenlure and that s permission
is withdrawn, whereupon we will not be permitted o withdraw any amounts from any Account without
the prior written consent of the Security Agent.]

These instructions cannot be revoked or varied without the prior written consent of the Security Agent.
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This notice, any acknowledgement in connection with i, and any non-contractual obligations arising out
of or in connection with any of them shall be govemned by English law.

Please confirm your acceptance of the above instructions by returning the attached acknowledgement
to the Security Agent with 2 copy o ourselves.

Yours faithfully

Signed by [:77]
for and on behalf of [RELEVANT CHARGOR]:

Signed by [-]
for and on behalf of SECURITY AGENT
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PART 2 - FORM OF ACKNOWLEDGEMENT FROM ACCOUNT BANK (EXCEPT LLOYDS BANK

PLC)
To: {18558
Dated: []
Dear Sirs We confirm receipt of a notice dated [ -] {the "Notice") from [relevant Chargori {the

"Company"} of a charge upon the terms of a Debenture dated [ 7] aver ali the Company's present and
future right, title and interest in and to the following accounts with us in the name of the Company
together with ali monies standing to the credit of those accounts and all interest from time {o time accrued
or accrding on those accounts, any investment made out of any such maonles or account and all rights
of repayment of any of the foregoing by us:-

[7] (together the "Accounts”).

We confirm that:-

1.

OR

we accept the instructions and authorisation contained in the Notice and undertake to comply
with its terms;

we have not raceived notice of the interest of any third party in any Account or in the sums of
maney held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interast;

we have not claimed or exercised, nor will we claim or exercise, any Security or right of set-off
or combination or counterclaim or other right in respect of any Account, the sums of money
held in any Account or the debls represented by those sums;

IFor Cash Collateral Accounts - we will not permit any amount o be withdrawn from any
Account except against the signature of one of yvour authorised signatories;]

[For Cellection Accounts - until you nolify us in writing that withdrawals are prohibited, the
Company may make withdrawals from the Accounts; upon receipt of such notice we will not
permit any amount to be withdrawn from any Account except against the signature of one of
vour authorised signatories]; and

we will not seek to modify, vary or amend the terms upon which sums are deposiled in the
Accounts without your prior written consent.

This letter and any non-contractual obligations arising out of or In connection with it shall be governed
by English law.

Yours faithiully

Signed by [] )

for and on behalf of JACCOUNT BANK]: }
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PART 3 - FORM OF ACKNOWLEDGEMENT FROM ACCOUNT BANK {LLOYDS BANK PLC)
To: [insert name and address of Security Agent]
Dated:  [+] 20i+}
Dear Sirs

We refer to a notice dated [+] 20[+] (the "Notice™) from [relevant Chargor] {the "Company”) of a charge
upon the terms of a Debenture dated [] 20]+] {the "Charge”), over all the Company's present and future
right, fitle and interest in and to the following accounts with us in the name of the Company together with
all monies standing to the credit of those accounts and all interest from time to time accrued or accruing
on those accounts, any Investment made out of any such monies or account and all rights of repayment
of any of the foregoing by us (the "Deposit™):-

[} {logether the "Accounts™).
We, in our capacity as provider of the Accounts, confirm that:-
1. we acknowledge receipt of the instructlons and authorisation contained in the Notice;

2. we do not confirm or agree to any terms, restrictions or other matters set oui in the Notice
cther than any that are specifically acknowledged in this lefter;

3. we have not received notice of the interest of any third party in any Account or in the sums of
money held in any Account or the debts represented by those sums and we will notify you
promptly should we receive notice of any third party interest;

4. subject {o the other provisions of this lefter, from the date of this letter until the Blocking Motice
(as defined below) is received, the [relevant Chargor] may continue to operate the Account{s)
in the ordinary course in accordance with the mandates and ferms and conditions applicable
to the Accounis (the "Account Terms™) and in pariicular:-

4.1 we may continue to collect eredits payable to or endorsed in favour of the [relevant
Chargor], and

4.2 we may process all other fransactions on the Account{s) including drawings against,
fransfers of or other {ransactions related {o the Deposit in accordance with the
Account Terms;
5, upon receipt of a written notice from vou in your capacity as Security Agent that the Charge

has become enforceable in the form attached fo this letter (2 "Blocking Notice™), we shall
acknowledge receipt and shall inform you of the information and documents we regquire in
order for vou 1o be able io give instructions in relation to the Accountis) and the Deposit and
details of any further sieps that you will be reqguired 1o take;

6. upon our acknowledging recelpt of the Blocking Naotice, no further transactions {inbound or
outbound} will be authorised to take place on the Account(s) untll we receive, In form and
substance satisfactory o us, the further documents and information from you noted in the
acknowledgement of the Blocking Notice;

7. following the date of our acknowledgement of the Blocking Notice and until you confirm in
writing that the Blocking Notice is revoked or the Charge has been released:-

7.1 provided that all relevant 'know your customer' checks have been completed, we
shall be entitied to rely on any Instruction or nofice appearing or purporting to be
given by your authorised signatory and we shall be under no duty to enquire as fo
the validity of any Blocking Notice {or any signatures appearing therein} or any other
instruction or notice purporing {o be from you. i being understood that we shall
have no obligation nor duty to chack if the conditions for the service of the Blocking
MNotice are fulfilted, our obligations shall be fully discharged in respect of the [relevant
Chargor] in acting upon such notifications and/or instructions from you; and
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10,

1.

12.

13.

OR

14.

15

7.2 notwithstanding paragraph {7.1] above, we shall have no obligation to action any
instruction or notice appearing or purporting to be given by your authorised signatory,
undess and untit we have received the information and documents referred to in our
acknowledgement of the Biocking Notice;

after we acknowtedge the Blocking MNotice, we would expect you to make arrangements for
the funds to be withdrawn from the Account and for the Account to be closed within six manths,
ar otherwise for the Blocking Notice to be revoked, unless otherwlse agreed In writing with us.
You shall notify us in writing as soon as the Blocking Notice is revoked or the Charge is
released in the forms scheduled to this letter;

any Blocking Notice, revocation of the Blacking Notice or confirmation as to the release of the
Charge must he addressed and sent to [0 200 {or such other details as may be
advised in writing by us to the [relevant Chargor] and you as being the replacement address
for such notices);

this letter and the operation of the Account{s) are subject at all times to the Account Terms,
but we confirm that as at the date of this letter those Account Terms do not conflict with the
spacific confirmations provided by us in, and the specific matters contemplated by, this letter.
tis understood that:-

10.1 should there be any conflict hetween the Account Terms and any provision of this
tetter then this letter shall prevail; and

10.2 the Account is in, and will remain at all imes in, the name of the [relevant Chargor};

we shall have only the dulies and responsibilifies expressly set oul herein {and in the
acknowledgement to the Blecking Notice) and in the Account Terms in effect from time to time
in refation to the Account(s) and shall not be deemed to be an agent, bailee or fiduciary for
any party, including, but not Iimited to, the {relevant Chargor] or you;

we, our agants, employees, officers and directors will not be liable for any damages, cosis or
losses 10 the jrelevant Chargor], you or any other person or have any liability whatsoever
arising as a result of taking or not taking any action under or in cannection with the Charge,
this letter, the Notice or the Blocking Notice unless directly caused by its gross negligence or
wilful misconduct in complying with the terms of this letter;

[For Cash Collateral Accounts - we will not permit any amount to be withdrawn from any
Account except against the signature of one of your authorised signatories;]

[For Collection Accounts - until you notify us in writing that withdrawals are prohibited, the
Company may make withdrawals from the Agcounts; upon receipt of such notice we will not
permit any amount 10 be withdrawn from any Account except against the signature of one of
your authorised signatories]; and

we will not seek to modify, vary or amend the terms upon which sums are deposited In the
Accounts without your prior written consent.

This tetter and any nen-contractual obligations arising out of or in connection with it shall be governed
by English law.

Yours faithiully

Signed by )

for and on behalf of JACCOUNT BANK]: )
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SCHEDULE
BLOCKING NOTICE
TO BE SENT BY EMAIL, AND IMMEDIATELY CONFIRMED BY A TELEPHONE CALL

For the attention of: [inserf contact details for Relationship Manager Team - group refationship team
maitbox or x2 relationship team members email addresses} (or such other details as may be advised in
writing by the Bank to the Account Holder and the Charge Holder as being the replacement address for
such notices)

THIS NOTICE REQUIRES YOUR URGENT ATTENTION

Acknowledgement of notice of charge dated |+] {the "Acknowledgemant”) from Lloyds Bank plc
{the "Bank") to {*] (the "Charge Holder") and [+] (the "Account Holder™)

This letter constitutes the Blocking Notice referred to In paragraph {8] of the Acknowledgement, a copy
of which is attached herelo.

We request that no further transactions be permitted to take place on bank account title: [+], bank account
details: {+] including any renewal, redesignation and replacement thereof) (the "Account™). Piease do
not accept payment instructions from the Account Holder or any party other than {once we have
complied with your requirements for operating the Account} us as Charge Holder. We acknowledge that
this instruction shall not be effective unless and until we receive your acknowledgement in writing of this
Biocking Notice.

We acknowledge that the Account Holder remains able to view the Accouni(s) notwithstanding the
Blocking MNotice.

Please send your acknowledgement of this Blocking Notice to the Charge Holder for the attention of [+
together with copies of any documents required by the Bank to enable the Charge Holder to be
authorised signatory on the Account and to operate the Account inciuding access to all monies standing
t0 the credit of the Account.,

For and on behalf of
{Charge Holder]
Date; j]
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ACKNOWLEDGEMENT OF BLOCKING NOTICE
Ta: [+] {Charge Holder]
For the attention of :[+]

Acknowledgement of notice of charge dated [+] {the "Acknowiedgement™} from Lioyds Bank plc
{the "Bank”) to [«] {the "Charge Holder™) and [*] (the "Account Holder"}

This letter canstitules acknowledgement of the Blocking Notice referred to in paragraph [5] of the
Acknowledgement a copy of which is attached hereto. We confirm receipt of the Blocking Notice over
bank account title: [+], bank account details: [»] (the "Account™).

Please be aware that the Account Holder can continue 1o view the Account(s) notwithstanding the
Blocking Notice.

Hease find attached copies of the documents required by the Bank to be completed by the Charge
Holder to enable the Charge Holder io operate the Account.

For and on behalf of Lloyds Bank pic

Enclosures: {1]
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REVOCATION OF BLOCKING NOTICE
TO BE SENT BY EMAIL, AND IMMEDIATELY CONFIRMED BY A TELEPHONE CALL
For the attention of: [inserf contact details for Relationship Manager Team — group refationship feam
mailbox or x2 relationship feam members emall addresses] (or such other defails as may be advised in
writing by the Bank to the Account Holder and the Charge Holder as being the replacement address for
such noticas)
THIS NOTICE REQUHRES YOUR URGENT ATTENTION

Blocking notice dated [+] (the "Blocking Notice") from [} (the "Charge Holder"} I relation to the account
maintained by [+] (the "Account Holdet")

We refer to the Blocking Notice.

We confirm that, as of the date of this letier, the Biocking Notice is unconditionally and irrevocably
revoked.

[{Charge Holder}
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RELEASE CONFIRMATION
TO BE SENT BY EMAIL, AND IMMEDIATELY CONFIRMED BY A TELEPHONE CALL
For the attention of: [inserf contact details for Relationship Manager Team — group relationship feam
mailbox or x2 relationship feam members emall addresses] (or such other details as may be advised in
writing by the Bank to the Account Hoider and the Charge Holder as being the replacement address for
such noticas)
THIS NOTICE REQUHRES YOUR URGENT ATTENTION

Acknowledgement of notice of charge dated [+] {the "Acknowledgement”) from Lioyds Bank ple
{the "Bank™) to |+] {the "Charge Holder") and [+] (the "Account Holder™)

We refer to the Acknowledgement.

We confirm that we have unconditionally and irrevocably released and discharged all of the charges and
other security constituted by the Charge.

{Charge Holder}
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To:
Dated:

Dear Sirs

SCHEDULE 4 - FORM OF NOTICE TO AND ACKNOWLEDRGEMENT BY PARTY TO RELEVANT

CONTRACT

[insert name and address of relevant party)

{12007

RE: [DESCRIBE RELEVANT CONTRACT] DATED [-] 20{+] BETWEEN (1) YOU AND (2) [] THE
"CHARGOR"}

1.

We give notice that, by a debenture dated [} 20[+] {the "Debenture"), we have assigned 1o {+]
{the "Security Agent™} as Security Agent for cerlain financial institutions and others (as
referred 1o in the Debenture) all our present and future right, title and interest in and {o [inser!
details of Relevant Contract] (togsther with any other agresment supplementing or amending
the same, the "Agreement"} including all rights and remedies in connection with the
Agreement and all proceeds and claims arising from the Agreement.

For the purposes of this notice and the atiached acknowledgement, the term "Declared Default
has the meaning given to that term in the Debenture.

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

31 1o disclose to the Security Agent at our expense (without any reference to or further
authority from us and without any enquiry by you as fo the justification for such
disclosure), such information relating o the Agreement as the Security Agent may
from time to time request;

3.2 following written notice to you from the Security Agent confirming that a Declared
Default has occurred, te hold ali sums from time to time due and payable by you fo
us under the Agreement {o the order of the Security Agent;

3.3 following written notice to you from the Security Agent confirming that a Declared
Default has occurred, 1o pay or release all or any part of the sums from time to time
due and payable by you 1o us under the Agreemeni only in accordance with the
written instructions given to you by the Security Agent from time {o time;

3.4 10 camply with any written notice or instructions in any way relating to, or purporting
io relaie to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Security Agent without any reference to or further
authority from us and without any enquiry by you as to the justification for or validity
of such notice or instruction; and

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

You may continue to deal with us in relation to the Agreement until you recaive written notice
from the Security Agent that a Declared Defauli has occurred. Thereafter we will cease o have
any right to deal with you in relation to the Agreement and therefore from that time you should
deal only with the Security Agent.

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

Piease confirm by compieting the enclosed copy of this notice and retuming it to the Security
Agent (with & copy to us) that you agree o the above and that-

6.1 you accept the authorisations contained in this notice; and
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6.2 you have not, at the date this notice is returned to the Security Agent, received notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third parly in or to the Agreement or any proceeds of it,

7. This notice, and any acknowledgement in connection with i, and any non-contractual
cbligations anising out of or in connection with any of them, shall be governed by English law.

Yours faithiully
Signed by

for and on behalf of [NAME OF
CHARGOR]
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[On copy]
To: I*]
as Security Agent
[ADDRESS]
Copy 1o [INAME OF CHARGOR)

We acknowledge receipt of the above notice and consent and agree 1o its terms. We confirm and agree
{0 the matters set out in paragraph (5] of the above notice.

Signed by )
for and on behalf of [} }

Dated:  [+] 20+
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CHEDULE 5 - FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS
[Insert name and address of insurer|

[*] 20f]

[+] (THE "CHARGOR")

1.

We give notice that, by a debenture dated [+] 20[+] {the "Debenture”), we have assigned to []
(the "Security Agent”) as Security Agent for certain financial institutions and others (as
referred to in the Debenture) all cur present and future right, title and interest in and o the
policies listed in the Schedule to this notice {logether with any other agreement supplementing
or amending the same, the "Policies”) including all rights and remedies in connection with the
Folicies and aif proceeds and claims arising from the Policies.

For the purposes of this notice and the altached acknowledgament, the term "Declared
Default" has the meaning given to that term in the Debeniure.

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

31 o disclose o the Security Agent at our expense {without any reference to or further
authority from us and without any enquiry by you as to the justification for such
disclosure) such information relating lo the Policies as the Security Agent may from
time 1o ime request;

3.2 following written notice to you from the Security Agent confirming that a Declared
Default has occurred to hold all sums from time to ime due and payable by you to
us under the Policies o the order of the Security Agent;

3.3 following written notice to you from the Security Agent confirming that & Declared
Default has occurred o pay or release all or any part of the sums from time to time
due and payable by you o us under the Policies only in accordance with the written
instructions given o you by the Security Agent from fime 1o tims;

3.4 1o comply with any writters notice or instructions in any way relating to {or purporting
1o relate ta) the Debenture, the sums payable to us from time to time under the
Policies or the debls represented by them which you may receive from the Security
Agent (without any reference to or further authority from us and without any enguiry
by you as to the justification for or validity of such notice or instruction); and

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

We irrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as first priority assignee of the Policies and the righis,
remedies, proceads and claims referrad to above.

You may continue to deal with the Chargor in relation 1o the Policies untit you receive written
notice from the Security Agent that a Declared Default has occurred. Thereafter we will cease
to have any right to deal with you in relation to the Polices and therefore from that time you
should deal only with the Security Agent.

Following the ococurrence of a Declared Default we are not permitted to receive from you,
otherwise than through the Security Agent, any amount in respect of or on account of the sums
payable o us from time to time under the Policies.

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

Please confirm by completing the enclosed copy of this notice and returning it to the Security
Agent (with a copy to us) that you agree to the above and that:-
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8.1

8.2

8.3

8.4

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

you have not, atthe date this notice is returned to the Security Agent, receivad notice
of the assignment or charge, the grant of any security or the existence of any other
interest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you willi notify the Securily Agent promptly if you should
do so in future;

following written notice to you from the Security Agent confirming that a Declared
Default has occurred, you will not permit any sums {o be paid fo us or any other
person under or pursuant io the Policies withowt the prior written consent of the
Security Agent; and

you wili not exercise any right to terminate or cancel the Policias without giving the
Security Agent not less than 14 days prior written notice.

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

Yours faithfully

Signed by

for and on behalf of [INAME OF

CHARGOR];

g Mgt Mo Bt
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SCHEDULE

The Policies
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[On copy]

To: I*]

as Security Agent

[ADDRESS]
Copy 1o [INAME OF CHARGOR)
Oear Sirs
We acknowledge recaipt of the above notice and consent and agree {o its terms. We confirm and agree
to the matters set out In paragraph [8] in the above notice. We have noted the Security Agent's interest
as first priority assignee on the Policies.
Signed by )
for and on behalf of [} )

Dated:  [+] 20[+]
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SCHEDULE 6 - FORM OF ACCESSION DEED
THIS ACCESSION DEED is made on | 111 20[1

BETWEEN:-

{I+] LIMITED a company incorporated in [} with registered number [+] (the "Acceding Company”™))
[EACH COMPANY LISTED IN
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{1} SCHEDULE 1 TO THE ACCESSION DEED (each an "Asceding Company™)|;

{2} [*] {the "Parent"); and

{3} [*] {as Security Agent for the Secured Parties {(as defined below}) {the "Security Agent”),
RECITALS

This Accession Deed is supplemental to a debenture dated [+] 20{-] and made between (1) the Chargors
named in it and (2) the Security Agent (the "Debenture”).

THE PARTIES AGREE AS FOLLOWS:-

1.

1.1

1.2

2.1

2.2

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in, or construed for the purposes of, the Debenture have the same meanings
when usad in this Accession Deed including the recital 1o this Accession Deed {(unless
ctherwise defined in this Accession Deed).

Construction

Clause 1.2 {Interpretatiom) of the Debenture applies with any necessary changes o this
Accession Deed as if it were set out in full in this Accession Deed.

ACCESSION OF THE ACCEDING COMPANY
Accession
[The/Each] Acceding Company:-

2141 unconditionally and irrevocably undertakes to and agrees with the Security Agent {o
observe and be bound by the Debeniure; and

2.1.2 creates and granis [at the date of this Deed] the charges, morigages, assignments
and other security which are stated to be created or granted by the Debentura,

as if it had been an original party fo the Debenture as one of the Chargors.
[Existing Debenture[s]}'

2.2.1 The parties acknowledge and agree that the Chargors enter into this Deed in addition
io, and without prejudice 1o, the Existing Debenturefs] and that any references in this
Deed to the Security created hereunder being first ranking are subject to any prior
ranking Security created under the Existing Debenturefs], which remain(s} in full
jorce and effect,

2.2.2 Without prejudice to the Security created pursuant {o this Deed, where this Deed
purports to create first ranking Security, that Security will be [third]? ranking Security
ranking subject to the equivalent Securily created by the Existing Debenturefs] until
such time {if any} as the Security created by the Existing Debeniures|s] ceasea(s] or
ceased to have effect and all references in this deed o "full titte guarantee” shall be
gqualified by reference to the Existing Debenturefs).

223 Without prejudice to the Security created pursuant to this Deed, where a right or
asset has been assigned (subject to a proviso for reassignment on redemption)
under the Existing Debenturefs] and the same asset or right is expressed to be
assigned again under this deed, that [second] assignment will take effect as a fixed
charge over the right or asset and will only take effect as an assignment if the

! include only in the case of an Acceding Company which is party to an Existing Debenture.
2 Insert applicable ranking.
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2.4

25

refevant security interest created by the Existing Debenture(s] cease|s} o have effect
at a time when this deed still has effect,

Covenant to pay

Without prejudice to the generalily of Clause 2.1 {Accession), {the/each] Acceding Company
(jointly and severally with the other Chargors [and each other Acceding Companyl), covenants
in the terms set ouf in Clause 2 (Covenant To Pay) of the Deberdure,

Charge and assignment

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

241 by way of first legal morigage all the freehold and leasehold Real Property {{other
than any Short Leasehold Properiy)] {if any) vested in or charged to the Acceding
Company {including, without limitation, the property specified [against its name] in
Part1 of Schedule 2 (Details of Security Assets owned by the [Acceding
Company/Acceding Companies]) (if any));

242 by way of first fixed charge:-

(a} all the Charged Securities (including, without limitation, those specified
[against #s namel in Part 2 of Schedule 2 {Detaills of Security Assels
owned by the [Acceding Company/Acceding Companies]) (if any))
together with

{b} all Related Rights from time 1o time accruing to themy,

2.4.3 by way of first fixed charge each of its [Cash Collateral and] Collection Accounts and
its other accounts with any bank or financial institution at any time (including, without
limitation, those specified [against its name} in Part 3 of Schedule 2 (Details of
Security Assets owned by the [Acceding Company/Acceding Companies])) and ail
monies at any time standing {o the credit of such accounts;

244 by way of first fixed charge all Intellectual Property {including, without limitation, the
Inteliectual Property specified [against its name] in Part 4 of Schedule 2 {Detaiis of
Security Assets owned by the [Acceding Company/Acceding Companies]) (if any})y

245 by way of absolute assighment the Relevant Contracts (including, without limitation,
those specified [against its name] in Part 5 of Schedule 2 (Detalls of Security Assets
owned by the [Acceding Company/Acceding Companies]) (if any)), all rights and
remedies in connection with the Relevant Contracts and all proceeds and claims
arising from them; and

248 by way of absolute assignment the Insurances {including, without limitation, those
specified [against its name] in Part 6 of Schedule 2 (Details of Security Assets owned
by the [Acceding Company/Acceding Companies]) (if any)), all claims under the
Insurances and all proceeds of the Insurances.

Representations
[The/Each] Acceding Company makes the representations and wamranties set out in this

paragraph 2.5 to the Security Agent and to each other Secured Party as at the date of this
Accession Deed:-
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2.51 leach/the] Acceding Company is the soie legal and beneficial owner of all of the
Security Assets identified [against its name} in Schedule 2 ( - Details of Security
Assets);

2.52 the Charged Securities listed In [Part 2 of] Schedule 2 to the Accession Deed
{Details of Security Assets owned by the [Acceding Company/Accading Companies])
constitute the entire share capital owned by [each/the] Acceding Company in the
relevant company {and constitute the entlire share capital of each such company};
and

2.5.3 iFart 1 of] Schedule 2 (Delails of Security Assets owned by the [Acceding
Company/Acceding Companies]} identifies all freehold and leasehold Real Property
[{other than Short Leasehold Property)] which is beneficially owned by [sach/the]
Acceding Company at the date of this Deed.

Consent

Fursuant to Clause 22.3 (Accession Deed) of the Debenture, the Parent (as agent for liself
and the existing Chargors):-

281 consents to the accession of [the/each] Acceding Company to the Debenture on the
terms of this Accession Deed; and

28.2 agreas that the Debenture shall, after the date of this Accessicn Deed, be read and
consirued as if [the/each] Acceding Company had been named in the Debenturs as
a Chargor.

CONSTRUCTION CF DEBENTURE

This Accession Deed shall be read as one with the Debaniure so that all references in the
Debanture to "this Deed” and similar expressions shall include references to this Accession
Deed.

THIRD PARTY RIGHTS

Save as expressly provided to the contrary in the Debenture, a person wha is not a party to
this Accession Desd has no right under the Contracts (Rights of Third Parties) Act 1999 1o
enforce or enjoy the benefit of any term of this Accession Deed.

NOTICE DETAILS

Notice details for [thefeach] Acceding Company are those identified with its name below.
COUNTERPARTS

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

GOVERNING LAW

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

IN WITNESS of which this Accession Deed has been duly executed by [the/each] Acceding Company
anrd the Parent as a deed and duly executed by the Security Agent and has heen delivered on the first
date specified on page 1 of this Accession Deed][by fthe/each] Acceding Company and the Parent].
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SCHEDULE 1 TO THE ACCESSION DEED

THE ACCEDING COMPANIES

Company nams Registered number Registered office
% 2 &
[+ A [+
[+1 i1 [+1
[+1 i1 [+1
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SCHEDULE 2 7O THE ACCESSION DEED
Details of Security Assets owned by the [Acceding Company/Acceding Companies]

[Part 1 - Real Property]

Registered land
[Acceding Address Administrative Area Title number
Companyl ) )
fel [e] te] le]
Unregisterad land
éii:;::?} Address Document describing the Real Property
fel fe] [e] 20fe} (e] [e]
{Part 2 - Charged Securities]
[Acceding ?ﬁimvfh?:: 2?;::? Class of shares Number of shares) lssued share
Company] are held held heid capital
e} te] el le] le]
e} tel e} le] le]
el ie] el el {e]

{Part 3 - Charged Accounts)

Collection Accounts

Account bank branch

Account Bank address and sort code

Account Holder Account Number

e]

el

fe]

e]

fel

fe]

le]

el

fe]

[Part 4 - intellectual Property]

Part 4A - Trade marks

Propristor/ADP
number

TM number

Jurisdiction/apparent

status

Classes

Mark text

[

[*]

i

']

"1
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[ "l [l M {1

il " ] "] "]

Part 4B - Patents

Proprietor/ADP number Patent number Description
il [*] "}
i*l [*} i*]
"1 [*] "l

[Part 5 - Relevant Contracts]

[Acceding Company] Dat%ﬁ,‘?jg: ant Parties Detaiié o?':;uiiltevant
i [l £ |
*1 [ i*] [*1
[Part 6 - Insurances]
[Acceding Company] Insurer Policy number
1 [*} il

il [*1 [




BRocuSign Envelops 10: D1542CD0D-8194-4084-BEDD-D220672A7D64

EXECUTION PAGES OF THE ACCESSION DEED

The Acceding Companiyliies]

Executed as a deed by )
{insert name of company in bold and )
upper casel acting by linsert name of )
director]: )

Signature of director Signature of witness

Name of witness

Address of withess

The Parent

Executed as a deed by

)
[insert name of company in bold and ]
upper casel acting by linsert name of )

)

director]:

Signature of director Signature of witness

The Securily Agent

Signed by [insert name of company in hold and )
upper casej: }
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EXECUTION PAGES OF THE DEBENTURE

Executed as a Deed by PROJECT POLKA TOPCO
LIMITED
acting by two directors

Signature of Lirector
Tom Ainscough

inature of Director
Robert Haycoek

Name of Director

Executed as a Deed by PROJECT POLKA BIiDCO
LIMITED
acting by two directors

Signature of Director
Robert Haycock

Name of Direcior

Executed as a Deed by POWER TOPCO LIMITED

acting by two directors -

Signature of Director
Tom Ainscough

ignature of Director
Robert HMaycock

Names of Director
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Executed as a Deed by FISHER QUTDOOR LEISURE
HOLDINGS LIMITEDR
acting by two directors

Executed as a Deed by FISHER GUTDOOR LEISURE
LIMITED
acting by two directors

Executed as a Deed by FISHER OUTDOOR LEISURE
TRUSTEE COMPANY LIMITED
acting by two directors

Signature of Director
Tom Ainscough

Signature of Director
Robert Haycock

Name of Direclor

Signature of Director
Tom Ainscough

Signature of Director
Robert Haycock

Mame of Direclor

Signature of Director
Tom Alnscough

Name of Director

Sighature of Director
Robert Haycock

Name of Director
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Executed as a Deed by AGHOCO 1136 LIMITED
acting by two directors

Executed as a Deed by ZYRO LIMITED
acting by two directors

Signed by LGT PRIVATE DEBT (UK) LIMITED

Signature of Director
Tom Ainscough

Signature of Director

Robert Haycock

Name of Director

Signature of Lirecior
Tom Ainscotigh

Signature of Director
Robert Haycock

Mame of Director
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