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i | MRO' o
Act 2006 Particulars of a charge Laserform

A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How fo pay’ on the Please go to www companteshouse gov uk
last page

< What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form 48

This form must be delivered to the Registrar for registration

21 days beginning with the day after the date of creation of the

delivered outside of the 21 days 1t will be rejected unless it 1s acg

court order extending the time for delivery *A4MOPROB*
AQT

11122015 #1438

You must enclose a certified copy of the instrument with this fo COMPANIES HOUSE

scanned and placed on the public record Do not send the ongh

Il Company details ‘ @ |— l— For offical use
Company e ’57 ’9_ ’_7‘ lT ’T ‘T lT ’_— i ;:!Ialge [(.I:‘o::;I:I’eft‘:;rl'l:l typescnipt or In

Company name n full lGEORGICA HOLDINGS LIMITED bold black capitals

All fields are mandatory unless
| specified or indicated by *

E Charge creation date

Charge creation date W ’g lm_l— 'q lq W IT E

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name | THE ROYAL BANK OF SCOTLAND PLC (as security trustee

lfor the Secured Parties (as defined in the instrument))

Name [
[
Name I
|
Name |
|

If there are more than four names, please supply any four of these names then
tick the statement below

[] 1 confirm that there are more than four persons, securty agents or
trustees entitled o the charge

CHFP(25
06/14 Version20  Laserform Intemnational 6/14




MRO1

Particulars of a charge

Bnef description

Please give a short description of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Bref description

N/A.

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them 1n the text field and add 3
statement along the lines of, *for
more details please refer to the
instrument®

Please hmit the descnption to the
avatlable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box

[¥] Yes
] No

Floating charge

Is the Instrument expressed to contain a floating charge® Please tick the
appropnate box

[v] Yes Continue
[ ] No Goto Section7

is the floating charge expressed to cover all the property and undertaking of
the company?

[¥] Yes

Negative Pledge

Do any of the terms of the charge prohibrt or restrnct the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropriate box

(V] Yes
(] No

Trustee statement ©

You may tick the box if the company named in Section 11s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MRO8)

Signature

| Please sign the form here

Signature

Signature

X QU pern e X

This form must be signed by a persen with an interest in the charge

CHFP025
06/14 Version 20
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MRO1

Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact information, but if
you de, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

l Contactoame NENTSE PHILLIPS

I@mmwmﬁ
DLA Piper UK LLP

Pddress 3 Noble Street

rLondon

|HNMn

County/Region

= ez [T [[e]s

IMWW

|0X DX+ 33866 Finsbury Square

Telephone (207 796 6302

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's infformation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following
[ 1 The company name and number match the
information held on the public Register
{7 You have included a certfied copy of the
instrument with this form
You have entered the date on which the charge
was created
You have shown the names of persons entitled to
the charge
You have ticked any appropnate boxes in
Sections 3,5,6,7& 8
You have given a description in Section 4, if
appropriate
You have signed the form
[] You have enclosed the correct fee
Please do not send the onginal instrument, 1t must
be a certified copy

O 0o0Oogd

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address, However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

138 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
ematl enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPQ25
06/14 Version 20




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5973031

Charge code: 0597 3031 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th December 2015 and created by GEORGICA HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th December 2015,

Given at Companies House, Cardiff on 17th December 2015
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EXECUTION VERSION
DLA PIPER

patep O\ DDEWEMRERL 20

(1) THE COMPANIES NAMED IN THIS DEED AS ORIGINAL CHARGORS
-and -

(2) THE ROYAL BANK OF SCOTLAND PLC
as Security Agent

GROUP DEBENTURE

Thjs rDebenture is subject ta and has the beueﬂr of amIntercredztar Agrecment dareﬂ' 2& Ju;lc 2015

T th

and “madé bethen, amang olhers, (1) the Oﬁgmal Chﬁi‘fgb‘rs, (2) the- Secumy Agenl and (3) ’t}le

‘Secured Parm:slﬁm edch such term is deﬁned in thisl)eed) e 5.

J ® n K -~ -
L2ah
P = T ,j‘Fn & = I"“"ilw"‘_ e

L

I DLA PIPER

1 CERTIFY THAT SAVE FOR MATERIAL REDACTED
PURSUANT TO 859G OF THE COMPANIES ACT 2006,
THIS IS A TRUE COMPLETE AND CORRECT COPY

OF THE ORIGINAL INSTRUMENT

DATE jo/njro s

SIGNED D‘/H' plpm Lk L'(JJ

DLA PIPER UK LLP
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THIS GROUP DEBENTURE 1s made on o NEEMEL 2015

BETWEEN:

(1)

THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Original
Chargors™), and

2) THE ROYAL BANK OF SCOTLAND PLC (as security trustee for the Secured Parties (as
defined below)) (in such capacity, the ''Security Agent™).

BACKGROUND

A On or around the date hereof, the Senior Facilities A greement (as defined below) is to be
amended and restated pursuant to the terms of the Amendment and Restatement Agreement
(as defined below)

B It is a condition precedent to the Amendment and Restatemnent Agreement that the Onginal
Chargors enter into this Deed.

C The Original Chargors enter into this Deed in addition to, and without prejudice to, the
Existing Debenture (as defined below),

IT IS AGREED:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:
(a) terms defined in, or construed for the purposes of, the Semor Facilities Agreement (as

defined below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed); and

(b) at all imes the following terms have the following meanings

"Accession Deed" means an accession deed substantially in the form set out in schedule 6
{Form of Accession Deed);

"Account Bank" means any bank or other financial institution with which any Charged
Account is mamntained from time to time:

"Amendment and Restatement Agreement' means the amendment and restatement
agreement dated on or about 27 November 2015 and made between, the Parent, the
companies listed in scheduke 1 thereto as the Obligors, the Agent and the Security Agent,
which amends and restates the tenms of the Senior Facilities Agreement;

"Act" means the Law of Property Act 1925;

"'Assigned Assets" means the Security Assets expressed to be assigned pursuant to clause 4 2
(Security assignments),

AXA/AXA/GERE0/1206TEMUKM/71499%024 7 1




"Cash Collateral Accounts" means each-
(a) Mandatory Prepayment Account; and
(b) Holdirg Account,

(each as defined in the Senior Facilihes Agreement and including but not limited to the
accounts (1f any) specified as such n part 3 of schedule 2 (Details of Security Assets),

“"Charged Accoants' means each:

(a) Collection Account,

()] Cash Collateral Account; and

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

"Charged Investments" means the Charged Securities and all present and future Related
Rights accruing to all or any of the Charged Securtties,

"*Charged Securities*' means-

(a) the securities specified 1n part 2 of schedule 2 (Detarls of Security Assets), and

(b) all ather stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or “mvesiments” (as defined in part Il of
schedule Il to the Financial Services and Markets Act 2000 as in force at the date of
this Deed) now or 1n future owned (legally or beneficially) by a Chargor or held by a
nominee, trustee, fiduciary or clearance system on its behalf or in which such Chargor
has an interest at any tume,

"Chargors' means

(a) the Origina! Chargors; and

{b) any other company which accedes to this Deed pursuant to an Accession Deed,

"Collection Account™ has the meaming given to that term wn clause 12,9(a)(in),

"Debentare Security™ means the Security created or evidenced by or pursuant to this Deed
or any Accession Deed;

"Declared Defanlt” mecans an Event of Default 1n respect of which any notice has been
issued or rights exercised by the Agent under clause 25 19 (Rights on a defaulr) of the Senior
Facilities Agreement;

"Default Rate" means the rate of interest determined in accordance with clause 11 3 (Default
interest) of the Senior Facilities Agreement,

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed by the
Security Agent or by a Recerver,

“"Event of Default” means each Event of Default as defined in the Senior Facilities
Agreement;

AXAJAXA/GE860/1 206 T6/UKM/7 1499024 7 2




"Existing Debenture' means the debenture dated 26 June 2015, as supplemented, amended,
restated and/or novated from time to time and acceded to and granted by certain of the
Chargors 1n favour of the Security Agen;

"Excluded Leasehold Property" has the meaning given to such term in clause 6 1{a),

"Finance Documents" has the meaning given to such term in the Senior Facilitres
Agreement,

"Insurances” means all pohicies of insurance (and all cover notes) which are at any time held
by or written in favour of a Chargor, or in which a Chargor from time to time has an interest
including, without Limitation, the policies of insurance (If any) specified i part6 of
schedule 2 (Detals of Security Assets), but excluding such policies of 1nsurance to the extent
that they relate to third party habilities;

"Intellectual Property” means all legal andfor equitable interests (including, without
limitation, the benefit of all licences in any part of the world) of each Chargor in, or relating
to:

(e) any patents, trade marks, service marks, designs, business names, copynghts,
database nghts, 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

(®) the benefit of all applications and rights to use such assets of each Chargor (which
may now or in the future subsist),

including, without himitation, the intellectual property nghts (if any) specified in part 4 of
schedule 2 (Details of Securtty Assets),

"Party' means a party to this Deed,

"Planning Acts" means (a) the Town and Country Planning Act 1990, (b) the Planning
(Listed Buildings and Conservation Areas) Act 1990, (c) the Planning (Hazmrdous
Substances) Act 1990, (d) the Planning (Consequential Provisions) Act 1990, (e) the Planning
and Compensation Act 1991, (f) any regulations made pursuant to any of the foregoing and
(g) any other legislation of a similar nature,

"Real Property” means all estates and interests in frechold, leasehold and other immovable
property (wherever sttuated) now or in future belonging to any Chargor, or in which any
Chargor has an nterest at any time {including the registered and unregistered land (if any) 1n
England and Wales specified in part 1 of schedule 2 (Details of Security Assets)), together
with:

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

)] all easements, rights and agreements in respect thereof; and

(c) the benefit of all covenants given in respect thereof,

AXAJAX AJSEBG60/1 206 T6ATKM/TI499034 7 3




"Receivables” means all present and future book debts and other debts, rentals, royalties,
fees, VAT and monetary claims and all other amounts at any time recoverable or receivable
by, or due or owing to, any Chargor (whether actual or contingent and whether arising under
coatract or 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 limutation, negotiable instruments, indemnities,
reservations of property nghts, rights of tracing and unpaid vendor's liens and similar
associated rights), and

(b) all proceeds of any of the foregoing,

"Recelver™ means a receiver or receiver and manager or administrative receiver of the whole
or any part of the Secunty Assets appointed by the Security Agent under this Deed;

"Related Rughts” means, in relation to any Charged Securities

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Securities or on any asset referred to in paragraph (b) of this definition, and

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

"Relevant Contract” means-
(a) each Hedging Agreesnent, and

(b) each agreement specified 1n part 5 of schedule 2 (Details of Security Assets) or
specified in any Accession Deed as a "Relevant Contract”,

together with each other agreement supplementing or amending or nevating or replacing the
same;

"Secured Obligations” means all present and future obligations and liabilities (whether
actual or contingent and whether owed jointly or severally or alone or in any other capacity
whatsoever) of each Obligor to the Security Agent and/or the other Secured Parties (or any of
them) under or pursuant to any Finance Document (including all monies covenanted to be
paid under this Deed);

"Secured Parties” has the meaning given to that term in the Intercreditor A greement;

“Security Assets” means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

"Security Period" means the period beginning on the date of this Deed and ending on the
date on which:

(a) all the Secured Obligations have been unconditionally and wrevocably paid and
discharged in fult; and

(b) no Secured Party has any further commutment, obligation or habulity under or
pursuant to the Finance Documents;

"Senior Facilities Agreement" means the term and revolving facilities agreement dated 26
June 2015 and as amended and restated on or about the date of this Deed pursuant to the
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1.2

Amendment and Restatement Agreement and made between (1) Indoor Bowling Equity
Limited as Parent, (2) Indoor Bowling Acquisitions Limited as Company, (3) the companies
listed in part | of schedule 1 to it as Original Borrowers, (4) the companies listed in part 1 of
schedule 1 to 1t as Original Guarantors, (5) The Royal Bank of Scotland ple as Arranger, (6)
the financial mstitutions listed in part 2 of schedule 1 to it as Original Lenders, (7) the persons
listed in part3 of schedule | as Original Hedge Counterparties, (8) The Royal Bank of
Scotland plc as Agent and (9) the Security Agent pursuant to which the Onginal Lenders
agreed to make certain facilities available to the Borrowers; and

"Trustee Account” means the bank account with sort code 83-04-02 and account number
10005864 held by Georgica Limited

Interpretation

{a) Unless a contrary indication appears, in this Deed the provimions of clause 12
(Construction) of the Senior Facihities Agreement {other than clause 1 2(c})) apply to
this Deed as though they were set out 1n full in this Deed, except that references to
“this Agreement” will be construed as references to this Deed

{b) Unless a contrary indication appears, any reference in this Deed to.

0] a "Chargor", the "Security Agent" or any other *'Secuared Party"” or any
other person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees and, in the case of the Secunty
Agent, any person for the time being appointed as Security Agent or Security
Agents in accordance with the Finance Documents,

(u) Ythis Deed", the "Senior Facilities Agreement’, any other "Finance
Document’ or any other agreement or instrument 15 a reference to this Deed,
the Senior Facilities Agreement, that other Finance Document or that other
agreement or instrument as amended, supplemented, extended, restated,
novated and/or replaced in any manner from time to time (however
fundamentally and even 1f any of the same increases the obligations of any
member of the Group or provides for further advances), and

(iii)  "Secured Obligations” includes obligations and liabulities which would be
treated as such but for the liqundation, administration or dissolution of or
similar.event affecting any member of the Group

(c) Each undertaking of a Chargor (other than a payment obligation) contained i this
Deed:

4} must be complied with at all times during the Security Period, and

(iD 1s given by such Chargor for the benefit of the Security Agent and each other
Secured Party.

{d) The terms of the other Finance Documents, and of any side letters between any of the
parties to them in relation to any Finance Document, are incorporated 1n this Deed to
the extent required to ensure that any disposition of the Real Property contained in
this Deed 15 a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

(e) If the Security Agent or the Agent reasonably considers that an amount paid by any
member of the Group to a Secured Party under a Finance Document is capable of
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1.4

1.5

2.1

22

being avoided or otherwise set aside on the hguidation 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

%)) The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand,

Joint and several

The labilities and obligations of each Chargor under this Deed are joint end several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended to sign or be bound by this Deed did not so sign or 1s not bound by this Deed

Inconsistency between this Deed and the Intercreditor Agreement

If there 15 any conflict or inconsistency between any provision of this Deed and any provision
of the Intercreditor Agreement, the provision of the Intercreditor Agreement shall prevail

Trust

All Security and dispositions made or created, and all obligations and undertakings contained,
in this Deed to, in favour of or for the benefit of the Security Agent are made, created and
entered into 1n favour of the Security Agent as trustee for the Secured Parties from time to
time on the terras of the Intercreditor Agreement.

Third party rights

Save as expressly provided to the contrary in this Deed, a person who 1s 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

COVENANT TO PAY
Covenant to pay

(@) Each Chargor, as principal obligor and not merely as surety, covenants 1n favour of
the Security Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due.

(b) Every payment by a Chargor of a Secured Obligation whuch 1s made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable in
accerdance with the Fmance Document under which such sum is payable to that
Secured Party, shall operate n satisfaction to the same extent of the covenant
contained in clause 2 1(z).

Delanlt interest

Any amount which is not paid under this Deed when due shall bear interest on a dauly basis
(both before and after judgment and payable on demand) at the Default Rate from the due
date until the date on which such amount is unconditionally and irrevocably pard and
discharged in full.
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3.2

33

4.1

GRANT OF SECURITY

Nature of security

All Security and dispesitions created or made by or pursuant to this Deed are created or made
(a) in favour of the Security Agent;

(b} with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994 (subject to the Exusting Debenture), and

{c) as continuing security for payment of the Secured Obligations.

Qualifying floafing charge

Paragraph 14 of Schedule BI to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to this Deed (and each such floating charge 15 2 qualifying floating
charge for the purpeses of the [nsolvency Act 1986).

First ranking secarity

No Chargor shall be in breach of any provision of the Finance Documents solely on account
of it purporting to grant first ranking Security under this Deed after the Existing Debenture
has been granted

FIXED SECURITY

Fixed charges

Each Chargor charges and agrees to charge all of its present and future right, title and interest
in and io the following assets which are at any time owned by 1t or in which it from time to
time has an interest:

(a) by way of first legal mortgage:

4] the Real Property (if any) specified in part 1 of schedule 2 (Detmls of
Security Asseis); and

(1) all other Real Property (if any) and all interests in Real Property not charged
by clause 4 1(@)(1);

(b) by way of first fixed charge

i) all other Real Property and all interests in Real Property not charged by
clause 4 1(a),

(i) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and

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

{©) by way of first fixed charge all plant and machinery (not charged by clause 4 1(a) or
4.1(b)) and the benefit of all contracts, licences and warranties relating to the same,
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(d)

(2

)

®

()

®

by way of first fixed charge

Q)] all computers, vehicles, office equipment and other equipment (not charged
by clause 4,1(c)), and

(n) the benefit of all contracts, licences and warranties relating to the same,
by way of first fixed charge:

(i) the Charged Secunties (if any) referred to 1n part 2 of schedule 2 (Detals of
Security Asseis); and

(1i) ali other Charged Securittes (not charged by clause 4 1(e)(i)),

in each case, together with (A) all Related Rughts from time to time accruing to those
Charged Securities and (B) al! rights which such Chargor may have at any time
agamst any clearance or settlement system or any custodian in respect of any Charged
Investments,

by way of first fixed charge

(D) the Cash Collateral Accounts and all monies at any ttme standing to the credit
of the Cash Collateral Accounts,

(u) the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts; and

(i)  all other accounts of such Chargor with any bank, financial institution or
other person at any time (not charged by clauses 4 1(f)(i) or 4.3(f)(1i)) and all
monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time acerued or accruing on such

monies, any investment made out of such monies or account and all nghts to

repayment of any of the foregoing;

by way of first fixed charge

() the Intellectual Property (if any) specified in part 4 of schedule 2 (Details of
Security Assets); and

(i) all other Intellectual Property (1f any) (not charged by clause 4 1(g)(1));

to the extent that any Assigned Asset is not effectively assigned under clause 42
(Security assignments), by way of first fixed charge such Assigned Asset,

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

)] the benefit of all licences, consents, agreements and Authonisations held or
used 1 connection with the business of such Chargor or the use of any of its
assets; and

1i) any letter of credit issued in favour of such Chargor and all bills of exchange
and other negotable instruments held by it; and

by way of first fixed charge all of the goodwill and uncalled capital of such Chargor.
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4.2

4.3

4.4

Security assignments

Each Chargor assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, title and interest in and 10

(a) the Relevant Contracts, all nights and remedies in connection with the Relevant
Contracts and all proceeds and claims arising from them,

(b) all Insurances including each present and future Key-man Policy and all claims under
the Insurances and all proceeds of the Insurances, and

) all other Receivables (not assigned under clauses 4 2(a) or 4.2(b)).

To the extent that any Assigned Asset described in clause 4.2(b) 15 not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present
and future rights and claims of such Chargor to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

No later than five Busmess Days after request by the Secunity Agent at any time after a
Default which is continuing, each Chargor shall*

() in respect of each of its Insurances, deliver a duly completed notice of assignment to
the provider of each such Insurance and shall use its reasonable endeavours to
procure that each such person executes and delivers to the Security Agent an
acknowledgement, 1n each case in the respective forms set out in schedule 5 (Form of
notice to and acknowledgement by insurers),

()] in respect of.
(D each Hedging Agreement, and
() each other Relevant Contract,

(to the extent that such Chargor 15 a party to the relevant document), deliver a duly
completed notice of assignment to each other party to that document, and 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 porty to Relevant Contract), and

(c) in respect of its Charged Accounts deliver a duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Security Agent
an acknowledgement, in each case in the respective forms set out n schedule 3 (Form
of notice to and acknowledgement from Account Bark),

ar, 1n each case, 1n such other form as the Security Agent shall agree
Assigned Assets
The Security Agent 1s not obliged to take any steps necessary to preserve any Assigned Asset,

to enforce any term of a Relevant Contract agamnst any person or to make any enquiries as to
the nature or sufficiency of any payment received by it pursuant to this Deed.
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6.1

7.1

FLOATING CHARGE

Each Chargor charges and agrees to charge by way of first floating charge all of 11s present
and future:

(2)

assets and undertaling (wherever located) not otherwise effectively charged by way
of fixed mortgage or charge or assigned pursuant to clause 4 1 (Fixed charges),
clause 4 2 (Security assigronents) or any other provision of this Deed; and

(b) (whether or not effectively so charped or assigned) heritable property and all other
property and assets in Scotland
EXCLUSIONS

Lenses restricting charges

(a)

(b)

(c)

There shall be excluded from the charge created by clause 4.1 (Fixed charges) any
leasehold property held by a Chargor under a Jease which either precludes absolutely
or condttionally (includsng requinng the consent of any third party) that Chargor from
creating any charge over 1ts leasehold interest 1n that property (each an "Excluded
Leasehold Property™) until the relevant condition or waiver has been satisfied or
obtained

For each Excluded Leasehold Property, each relevant Chargor undertakes to apply for
the relevant consent or waiver of prohibition or condition within five Business Days
of the date of this Deed or, as the case may be, the date of the Accession Deed or the
date of acquisition of the relevant leasehold property and, in respect of each Excluded
Leasehold Property which provides that the refevant third party will not unrcasonably
withhold its consent to charging, to use best endeavours to obtain that consent as soon
as posstble and to keep the Security Agent regularly informed of the progress of its
negotiations

Immediately upon receipt of the relevant waiver or consent, the relevant formerly
Exchluded Leasehold Property shall stand charged to the Security Agent under clause
4.1 (Fixed charges) 1f required by the Security Agent at any time following receipt
of that waiver or consent the relevant Chargor shall execute a valid legal mortgage n
such form as the Security Agent shall reasonably require within five Business Days of
the relevant waiver or consent being granted.

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 assets of such Chargor
specified in the notice if*

()
()]

an Event of Default has occurred and 1s continuing; or

the Security Agent considers any Security Assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process or to be
otherwise in jeopardy.
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7.2

713

7.4

7.5

8.1

8.2

Small companies

The floating charge created under this Deed by any Chargor shall not convert imto a fixed
charge solely by reason of a moratorium being obtaned under the Insolvency Act 2000 (or
anything done with a view to obtaimng such a moratorium) in respect of such Chargor.

Automatic conversion

The floating charge ereated under this Deed shall (in addition to the circumstances in which
the same will occur under general law) automatically convert into a fixed charge:

() n refation to any Security Asset which is subject to a floating charge i

(1) such Charpor creates (or attempts or purports to create) any Security (other
than a Permitted Security or Transaction Security) on or over the relevant
Security Asset without the prior written consent of the Security Agent; or

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

(b) over all Security Assets of a Chargor which are subject to a floating, charge if an
administrator is appointed 1 respect of such Chargor or the Security Agent receives
notice of intention to appoint such an admnistrator (as contemplated by the
Insolvency Act 1986).

Scottish property

Clause 7.3 (Automantic conversion) will not apply to any assets situated tn Scotland if, and to
the extent that, a Receiver would not be capable of exercising his powers in Scotland pursuant
to section 72 of the Insolvency Act 1986 by reason of such automatic conversion.

Partial conversion

The giving of a notice by the Security Agent pursuant to clause 7 1 (Conversion by nofice} in
relation to any class of assets of any Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Agent to serve similar notices in respect of any
other class of assets or of any other right of the Security Agent and/or the other Secured
Parties

CONTINUING SECURITY

Continuing security

The Debenture Security is continuing and will extend to the ultimate balance of the Secured
Obligations regardless of any intermediatc payment or discharge i whole or in part. This
Deed shall remamn in full force and effect as a continuing security for the duration of the
Security Period.

Additional and separate security

This Deed is in addition 1o, without prejudice to, and shall not merge with, any other right,

remedy, guarantee or Security which the Sccurity Agent and/or any other Secured Party may
at any time hold for any Secured Obligation.
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10.

11.

111

11.2

113

11.4

11.5

Right to enferce

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

LIABILITY OF CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or implied to the contrary, each Chargor
remains liable to observe and perform all conditions and obligations assumed by it 1n relation
to the Security Assets The Security Agent 1s under no obligation to perform or fulfil any
such condition or obligation 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 Secunity Agent and/or any other Secured Party (or any of
them) ar in which any Chargor has an-interest (and no rights and benefits relating thereto)
shall be capable of being assigned to any person other than a Secured Party or Transaction
Security

REPRESENTATIONS
General

Each Original Chargor makes the representations and warranties set out in this clause 11 to
the Security Agent and to each other Secured Party on the date of this Deed.

Ownership of Security Assets

Except to the extent that a Security Asset is subject to the Security granted pursuant to the
Existing Debenture, each Original Chargor 1s the sole legal and beneficial owner of all of the
Security Assets ideptified against its name in schedule 2 (Details of Security Assets).

Charged Secarities

The Charged Securities hsted n part 2 of schedule 2 (Details 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 share capital of each such company.

Real Property

Part | of schedule 2 (Details of Security Assets) identifies all freehold and leasehold Real
Property (subject to the Existing Debenture) which is beneficially owned by each Oniginal
Chargor at the date of this Deed

Trustee Account

Georgica Limited,

)] represents and warrants to the Secunty Agent and to each other Secured Party
that the proceeds standing to the credit of the Trustee Account are not owned
by the Group; and
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12.

121

12.2

(i) undertakes that, for the duration of the Security Penod, no proceeds owned
by the Group shall be credited to the Trustee Account,

and, therefore, for the avoidance of doubt, the proceeds credited to the Trustee
Account do not form part of the Transaction Security constituted by this Debenture.

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:

(@)

(®)

create or permit to subsist any Security or Quasi-Secunty on any Security Asset other
than as created by this Deed or a Permitted Security as permitted by the Senior
Facilities Agreement; or

sell, transfer, lease, lend ar otherwise dispose of (whether by a single transaction or a
number of transacttons and whether related or not and whether voluntanly or
involuntarily) the whole or any part of its interest in any Security Asset (except for a
Permitted Disposal or 2 Permitted Transaction.

Security Assets generally

Each Chargor shall:

(a)

(b)
(©)

(@

(&)

notify the Security Agent within 14 days of receipt of every material notice, order,
application, requirement or proposal given or made 1n relation to the Security Assets
by any competent authority, and (1f required by the Security Agent)

() immediately provide it with a copy of the same, and

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

pay all rates, rents and other outgoings owed by 1t in respect of the Security Assets,

comply with.

6] all obligations in relation to the Security Assets under any present or future
regulation or requirement of any competent autharty or any Authorisation;

and

(ii) all covenants and cobligations affecting any Security Asset (or its manner of
use),

where failure to do so has or 1s reasonably likely to 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 onerous or restrictive obligation
affecting any Security Assets (except as expressly permitted by the Senior Facilities
Agreement;

provide the Security Agent with all information which 1t may reasonably request in
relation to the Secunty Assets; and
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123

124

12.5

o not do, cause or permit to be done anytung which may to a material extent
depreciate, Jeopardise or otherwise prejudice the value or marketability of any
Secunity Asset (or make any omission which has such an effect)

Deposit of documenty and notices relating to Real Property

To the extent not previousiy provided to the Secunty Agent pursuant to the Existing
Debenture, each Chargor shall, if requested by the Security Agent 1 writing, deposit with the
Security Agent

(a) all deeds and documents of htle relating to the Real Property, and

(b) all local land charges, land charges and the Land Registry search certificates and
similar documents received by or on behalf of a Chargoer,

which the Security Agent may hold throughout the Security Period.
Real Property undertakings - acquisitions and notices to the Land Registry

{(a) Each Chargor shall noufy the Security Agent promptly upon the acquisition of any
estate or interest in any freehold or leasehold property.

(b) Each Chargor shall, in respect of any Real Property which is acquired by it after the
date of this Deed, the title to which 1s registered at the Land Regstry or the title to
which is required to be so registered

(i) give the Land Registry written notice of this Deed, and

(ii) procure that notice of this Deed is clearly noted in the Register to each such
fitle, unless otherwise agreed by the Security Agent and the Chargor in
writing.

Real Property undertakings - mamtenance

(@) Each Chargor shall mamntain all buildings and erecttons forming part of the Security
Assets in a good state of repaur.

() No Chargor shall, except with the prior wnitten consent of the Secunity Agent (such
consent not to be unreasonably withheld) or as expressty permitted under the Senior
Facilities Agreement:

(i) confer on any person any lease or tenancy of any of the Real Property or
accept a surrender of any lease or tenancy (whether independently or under
any statutary power);

() confer on any person any right or licence to occupy any land or buildings
formung part of the Real Property, or

(iii)  grant any licence to assign or sub-let any part of the Real Property

(c) No 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 virtue 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 obtaming the writien consent of the
Secunty Agent
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12.6

12.7

128

@

(&)

No Charpor shall do, or permit to be done, anything as a result of which any lease
may be liable to forfeiture or otherwise be determined.

Each Chatgor shall permit the Security Agent and any person nominated by it at alj
reasonable times with reasonable notice to enter any part of the Real Property and
view the state of it.

Real Property undertakings - title investigation

(2)

®

Each Chargor shall grant the Security Agent on request all facilihes within the power
of such Chargor to enable the Security Agent (or 1s lawyers) to carry out
investigations of title to the Real Property and to make all enquiries in relation to any
part of the Real Property which a prudent mortgagee might carry out. Those
investigations shall be carried out at the expense of such Chargor.

As s00n as reasonably possible upon demand by the Security Agent, each Chargor
shall at its own expense provide the Security Agent with a report as to title of such
Chargor to its Real Property (concerming those itemns which may properly be sought
to be covered by a prudent mortgagee in a lawyer's report of this nature)

Equipment

Immediately on request by the Securty Agent, each Chargor shall affix to any plant,
machinery, fixtures, fittings, computers, vehicles, office equipment, other equipment and
other assets for the time being owned by it (in a prominent position) a durable notice of this
Deed (in any form required by the Security Agent (acting reasonably))

Insurance

(@)

(b)

©

C)

Each Chargor shall at all imes comply with its obhgations as to insurance contained
in the Senior Facilities Agreement (and in particular, clause 24 24 of the Senior
Facilities Agreement)

If at any time any Chargor defaults in

0] effecting or keeping up the insurances (A) required under the Senior
Facilities Agreement or (B) referred to in this clause, or

(ii) producing any insurance policy or receipt to the Security Agent promptly
following demand,

the Security Agent may (without prejudice to its rights under clause 13 (Power to
remedy)) take out or renew such policies of insurance in any sum which the Security
Agent may reasonably think expedient. All momes which are expended by the
Security Agent in doing so shall be deemed to be properiy paid by the Security Agent
and shall be reimbursed by such Chargor on demand.

Each Chargor shall, subject to the rights of the Secunty Agent under clause 12 8{d),
diligently pursue its nights under the Insurances.

In relation to the proceeds of Insurances
4] after the occurrence of a Declared Defauft the Security Agent shall have the

sole right to settle or sue for any such claim and to gtve any discharge for
tnsurance mones; and
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(i) all claimns and momes received or receivable under any Insurances shall
(subject to the nights or claims of any lessor or landlord or tenant of any
part of the Security Assets) be applied in accordance with the Senior
Facilities Agreement,

or, in each casc after the occurrence of a Declared Default, in permanent reduction of
the Secured Obhgations in accordance with the Senior Facilities Agreement.

12.9 Dealings with and realisation of Recervables and Collection Accounts

@

®

Each Chargor shall:

(i) without prejudice to clause 12 1 (Megative pledge and Disposals) (but in
addition to the restrictions  that clause), not, without the prior written
consent of the Security Agent, sell, assign, charge, factor or discount or n
any other manner deal with any Receivable save to the extent pennitted by
the Senior Facilities Agreement;

(ii) following the occurrence of a Declared Default collect all Receivables
promptly in the ordinary course of trading as agent for the Secunty Agent;
and

(it)  (except where monies are required to be paid into a Mandatory Prepayment
Account or Holding Account in accordance with the terms of any other
Finance Document) immediately upon receipt pay all monies which 1t
receives in respect of the Receivables into:

(A)  the account specified against its name in part 3 of schedule 2 (Detals
of Security Assets) or, if applicable, in the schedule to any Accession
Deed as a Collection Account;

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

©) following the occumrence of a Declared Default such specially
designated account{s) with the Security Agent or another Account
Bank as the Security Agent may from time to tume direct,

(each such account{s) together with all additons to or renewals or
replacements thereof (in whatever currency) being a ''Collection Account');
and

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

Following the occurrence of a Declared Default each Chargor shall deal with the
Receivables (both coliected and uncollected) and the Collection Accounts in
accordance with any directions given in writing from time to time by the Security
Agent and, 1n default of and subject to such directions, in accordance with this Deed

12.10 Operstion of Collection Accounts

(@

Afier the occurrence of a Declared Default, no Charger shall withdraw, attempt or be
entitled to withdraw (or direct any transfer of) all or any part of the monies 1n any
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®)

Collection Account without the prior wnitten consent of the Security Agent and the
Secunty Agent shall be entitied (in fts absclute discretion) to refuse to permit any
such withdrawal or transfer.

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 pature of any other
fixed secunty created by any Chargor under this Deed on zll its outstanding
Receivables

12.11 Operation of Cash Collateral Accounts

Mo Chargor shall withdraw or attempt or be entitled to withdraw (or direct any transfer of) all
or any part of the monies 1n any Cash Collateral Account unless expressly permitted to do so
under the Semor Factlities Agreement, the Intercreditor Agreement 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.

12.12 Charged Investments - protection of security

(@)

®)

©

To the extent not previously provided to the Security Agent pursuant to the Existing
Debenture, each Chargor shall, immediately upon execution of this Deed or an
Accession Deed {as applicable) or (if later) as soon as i1s practicable after its
acquisition of any Charged Securnities, by way of security for the Secured Obligations.

6)] deposit with the Security Apent (or as the Secunty Agent may direct) all
certificates and other documents of title or evidence of ownership to the
Charged Secunties and their Related Rights, and

{ti) execute and deliver to the Security Agent

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

(B) such other documents as the Security Agent shall require to enable 1t
{or its nominees) to be registered as the owner of or otherwise to
acquire a [egal title to the Charged Securities and their Related Rights
{or to pass legal title to any purchaser)

To the extent not previously provided to the Security Agent pursuant to the Existing
Debenture, in respect of any Charged Investment held by or on behalf of any nominee
of any clearance or settlement system, each Chargor shall immediately upon
execution of this Deed or an Accession Deed or (if later) immediately upon
acquisition of an interest in such Charged Investment deliver to the Security Agent
duly executed stock notes or other document in the name of the Security Agent (or as
it may direct) issued by such nominee and representing or evidencing any benefit or
entitlement to such Charged Investment.

Each Chargor shall:

(i) 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
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(d)

(e

6]

(u) use its reasonable endeavours to ensure that the custodian acknowledges that
notice in the form required by the Security Agent

If so requested by the Security Agent, each Chargor shall:

m mstruct any clearance system to transfer any Charged Invesiment held by it
for such Chargor or its nominee to an account of the Security Agent or its
nominee with such clearance system; and

{ii) take whatever action the Security Agent may request for the demateriatisation
or remateriaiisation of any Charged Investment held 1n a clearance system

Without prejudice to the rest of this clause [2.12, the Security Agent may at the
expense of the relevant Chargor, take whatever action 1s required for the
dematenalisation or rematerialisation of the Charged Investments

Each Chargor shall promptly pay all calls or other payments which may become due
in respect of 1ts Charged Investments.

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

12.13 Rights of the Parties in respect of Charged Investments

(a)

{b)

©

Unless a Declared Default has occurred, each Chargor shal! be entitled to:

() receive and retamn all dividends, distributions and other monies paid on or
derived from its Charged Secunties, and

(i) exercise all voting and other nghts and powers attaching to its Charged
Securities, provided that 1t must not do so in a manner which

(A)  has the effect of changing the terms of such Charged Securities (or
any class of them) or of any Related Ruights uniess permitted by the
Finance Documents; or

(B) 1s materially prejudicial to the interests of the Secunty Agent and/or
the other Secured Parties.

At any time following the occurrence of a Declared Default, the Security Agent may
complete the mstrument(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.

At any time when any Charged Secunities are registered (n the name of the Security
Agent or its nominee, the Security Agent shall be under no duty to:

(1) ensure that any dividends, distributions or other monies payable 1n respect of
such Charged Securities are duly and promptly paid or received by it or 1ts
nomines;

'] venfy that the correct amounts are paid or recetved, or
(i)  take any action in connection with the taking up of any (or any offer of any)

Related Rights n respect of or in substitution for, any such Charged
Securities.
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13.

131

132

13.3

14,

14.1

14.2

143

135.

151

15.2

POWER TO REMEDY
Power to remedy

If at any time a Charger does not comply with any of its obligations under this Deed, the
Secunity Agent (without prejudice to any other rights arising as a consequence of such non-
comphance) shatl be entitled (but not bound) to rectify that default The relevant Chargor
wrevecably authorises the Security Agent and its employees and agents by way of security to
do all such things (including entering the property of such Chargor) which are necessary or
desirable to rectify that default.

Morigapee in possession

The exercise of the powers of the Security Agent under this clause 13 shall not render it, or
any other Secured Party, liable as a mortgagee in possession.

Monies expended

The relevant Chargor shall pay to the Security Agent on demand any monies which are
expended by the Security Agent 1n exercising its powers under this clause 13, together with
interest at the Default Rate from the date on which those monies were expended by the
Security Agent (both before and after judgment) and otherwise 1n accordance with clause 2.2
(Default interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Debenture Security shall become immediately enforceable upon the occurrence of a
Declared 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 Default,

Enforcement

After this Debenture Security has become enforceable, the Security Agent may in its absolute
discretion enforce all or any part of the Debenture Security 1n such manner as it sees fit.

ENFORCEMENT OF SECURITY
General

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

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 swrenders of leases
and grant options as the Secunty Agent may think fit and without the need to comply with
section 99 or 100 of the Act
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15.3

154

15.5

Powers of Security Agent

(a) At 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
notice (unless required by law):

® appoini any person {or persons) te 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 Securnty Assets, and/or

(i) appoint or apply for the appointment of any person who 1s appropriately
qualified as administrator of a Chargor; and/or

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

(iv)  exercise (in the name of any Chargar and without any further consent or
authority of such Chargor) any voting rights and any powers or nghts which
may be exercised by any person(s) in whose name any Charged Investment is
registered or who 13 the holder of any of them,

()] The Security Agent 15 not entitled to appoint a Recerver in respect of any Security
Assets of any Chargor which are subject to a charge which (as created) was a floating
charge solely by reason of a moratorium being obtained under the Insolvency Act
2000 (or anything done with a view to obtaining such a moratorium) in respect of
such Chargor

Redemption of prior mortgages

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 Secunity and any accounts so
settled and passed shall be conclusive and binding on each Chargor.

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the relevant Chargor to the Security Agent on demand

Privileges

(a) Each Recerver and the Secunty Agent 1s entitled to all the rights, powers, privileges
and immunities conferred by the Act on mortgagees and rteceivers when such
receivers have been duly eppointed under the Act, except that section 103 of the Act
does not apply

&) To the extent that the Secunity Assets constitute "financial collateral” and this Deed
and the obligations of the Chargors under thus Deed constituie a “security financial
collateral arrangement" (in cach case for the purpose of and as defined in the
Financial Collateral Arrangements (Na. 2) Regulations 2003 (SI 2003 No. 3226))
each Recerver and the Security Agent shall have the right after the Debenture
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15.6

15.7

16.

16.1

16.2

16.3

Secunty has become enforceable to appropriate all or any part of that financial
collateral 1n or towards the sstisfaction of the Secured Obhgations

(c) For the purpose of clause 15.5(b), 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 liability

{a) Neither the Security Agent, any other Secured Party nor any Recerver shall be liable
(A) 1n respect of all or any part of the Security Assets or (B) for any loss or damage
which arises out of the exercise or the attempted or purported exercise of, or the
falure to exercise any of, its or his respective powers {unless such loss or damage is
caused by its or hus gross nepligence or wilful misconduct).

{b) Without prejudice to the generality of clause 15.6(a), neither the Security Agent, any
other Secured Party nor any Receiver shall be hable, by reason of entering into
possession of a Security Asset, to account as mortgagee in possession or for any loss
on realisation or for any default or omission for which a mortgagee 1n possession
might be Liable,

Protection of third parties

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

(a) whether the Secured Obligations have become payable,

(b) whether any power which the Secunity Agent or the Receiver is purporting to exercise
has become exercisable;

{c) whether any money remains due under any Finance Document, or

(d) how any money paid to the Securnity Agent or to the Receiver is to be applied.
RECEIVER

Removal and replacement

The Security Agent may from time to time remove any Receiver appointed by 1t (subject, in
the case of an administrative 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 appoeintment has terminated

Multiple Receivers

If at any time there is more than one Receiver of all or any part of the Secunty Assets and/or
the income of the Security Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appeintment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by

agreement between him and the Security Agent (or, faling such agreement, to be fixed by the
Security Agent),

AXAAXAJE6BBE0V120676/UKM/ 71499024 7 21




164

16.5

17,

171

17.2

Payment by Receiver

Only monies actually paid by a Receiver to the Security Agent in relaton to the Secured
Obligations shall be capable of being applied by the Security Agent in discharge of the
Secured Obligations.

Agent of Chargors

Any Receiver shall be the agent of the Chargor in respect of which 1t 15 appointed. Such
Chargor shall (subject to the Companies Act 2006 and the Insolvency Act 1986) be solely
responstble for his acts and defaults and for the payment of tus remuneration No Secured
Party shall incur any liability (either to such Chargor or to any other person) by reason of the
appointment of a Recerver or for any other reason.

POWERS OF RECEIVER
General powers
Any Receiver shall have

(a) all the powers which are conferred on the Security Agent by clause 15 3 (Powers of
Secunrity Agent);

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

(c) {whether or not he 15 an admimstrative receiver) all the powers which are hsted in
schedule 1 of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law conferring power on receivers,
Additional powers

In addition to the powers referred to in clause 17 1 (General powers), a Receiver shall have
the following powers:

(a) to take possession of, collect and get in ail or any part of the Security Assets and/or
income :n respect of which he was appainted,

(b) to manage the Security Assets and the business of any Chargor as he thinks fit;

(c) to redeem any Security and to borrow or raise any money and secure the payment of
any money in priotity to the Secured Obligations for the purpose of the exercise of his
powers and/or defraying any costs or hiabilities incurred by hum in such exercise,

(d) to sell or concur 1n selhng, 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;

() fixtures may be severed and sold separately from the Real Property
containing them, without the consent of any Chargor,

(ii)  the consideration for any such transaction may consist of cash, debentures or
other obligations, shares, stock or other valuable consideration (and the
amount of such consideration may be dependent upon profit or turnover or be
determined by a thurd party); and
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(e)

4y
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1)

W

()

)]

(m)

(ni)  any such consideration may be payable in a lump sum or by instelments
spread over such period as he thinks fit,

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

to carry out any sale, lease or other disposal of all or any part of the Secunty Assets
by conveymg, transfernng, assigming or leasing the same in the name of the relevant
Chargor and, for that purpose, to enter into covenants and other contractual
obligatrons in the name of, and so as to bind, such Chargor;

to 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 arrears at the date of his appointment);

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

to insure, and to renew any insurances in respect of, the Security Assets as he shall
think fit (or as the Security Agent shall direct);

to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shali think fit {(including, without prejudice to the
generality of the foregomg power, to employ his partners and firm),

to form one or more Subsidianes of any Chargor and to transfer to any such
Subsidiary all or any part of the Security Assets,

to operate any rent review clause in respect of any Real Property m respect of which
he was appointed (or any part thereof) and to apply for any new or extended lease,
and

to

)] give valid receipts for a1l monies and to do all such other things as may seem
to him to be incidenta! or conducive to any other power vested in him or
necessary or desirable for the realisation of any Security Asset;

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

the Security Assets; and

(i)  use the name of any Chargor for any of the above purposes

18, APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT

18.1  Application

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 amy person having a security
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18.2

183

19,

19.1

ranking 1n priority to the Debenture Security be applied in accordance with and subject ta the
Intercredutor Agreement)

Contingencies

If the Debenture Security is enforced at a 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
Recerver may pay the proceeds of any recovenes effected by 1t into a blocked suspense
account (bearing interest at such rate (if any) as the Security Agent usually prants for accounts
of that s1ze and nature

Appropriation, Intercreditor Agreement and suspense account

(a) Subject to the Intercreditor Agreement and clause 18.1 {Application), the Secunty
Agent shall apply all payments received in respect of the Secured Obligations in
reduction of any part of the Secured Obligations 1n any order or manner which 1t may
determine

(&) Any such appropriation shall override any appropriation by any Chargor.

(c) 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 so long as the Secunty Agent
determines (with interest accruing thereon at such rate (if any) as the Security Apent
usually grants for accounts of that size and nature) without the Security Agent having
any obligation to apply such monies and interest or any part of it in or towards the
discharge of any of the Secured Obligations unless such monies would be sufficient
to discharge all Secured Obligations in full.

SET-OFF
Set-off rights

(a) The Security Agent and each other Secured Party may (but shall not be obliged to}) set
off any obligation which is due and payable by any Chargor and unpatd (whether
under the Finance Documents or which has been assigned to the Security Agent or
such other Secured Party by any other Chargor) against any obligation (whether or
not matured) owed by the Security Agent or such other Secured Party to such
Chargor, regardless of the place of payment, booking branch or currency of either
obligation.

®) At any time after the Debenture Security has become enforceatle (and in addijtion to
its rights under clause 19 1{a)), the Security Agent and each other Secured Party may
(but shall not be obliged to) set-off any contingent liability owed by a Chargor under
any Finance Document against any obligation (whether or not matured) owed by the
Secunty Agent or such other Secured Party to such Chargor, regardless of the place
of payment, booking branch or currency of either ebligation.

() If the obligations are in different currencies, the Security Agent or such other Secured
Party may convert either obligation at a market rate of exchange in 1ts usual course of
business for the purpose of the set-off.

(d) [f either obligation is unliquidated or unascertained, the Security Agent or such other
Secured Party may set off in an amount estimated by it in good faith to be the amount
of that obligation.

AXA/AXAIGBE60 1206 76/UKM/ 71499024 7 24




19.2

20.

2L

21.1

21.2

Time deposits

Without prejudice to clause 19.1 (Set-off rights), if any time deposit matures on any acceunt
which any Chargor has with the Security Agent or any other Secured Party at a time within
the Security Period when:

(2) this Debenture Security has become enforceable; and
) no Secured Obligation ts due and payable,

such time deposit shall automatically be renewed for such further matunty as the Security
Agent or such other Secured Party in its absolute discretion considers appropriate unless the
Security Agent or such other Secured Party otherwise agrees in wnting.

DELEGATION

Each of the Secunty Agent and any Receiver may delegate, by power of attorney (or in any
other manner) to 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 Recerver shall be in any way liable or responsibie to any Chargor for
any loss or Lability ansing from any act, default, omission or misconduct on the part of any
Delegate.

FURTHER ASSURANCES
Further action

Each Chargor shall (and the Parent shall procure that each Chargor shall) at its own expense,
promptly do all such acts and execute all such documents (including assignments, transfers,
mortgapges, charges, notices and instructions) as the Security Agent or a Receiver 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 nominees in order to:

{(a) 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 Receiver or any Delegate tn respect of any
Security Asset or provided by or pursuant to this Deed or by law; or

(b) confer on the Security Agent, any Receiver or the Secured Parties Security over any
property and assets of that Obligor located 1n any junisdiction equivalent or similar to
the Secunty mtended to be conferred by or pursuant to this Deed, and/or

(c) facilitate the realisation of the assets which are, or are intended to be, the subject of
the Debenture Security

Finance Documents

Each Chargor shall (and the Parent shall procure that each member of the Group shall) take all
such action as is available to it (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Security conferred or intended to be conferred on the Security Agent or the Secured Parties by
or pursuant to this Deed
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213

22,

23,

24.

241

242

24.3

Specific security

Without prejudice to the generality of clause 21.t (Further action), each Chargor will
immediately upon request by the Security Agent execute any document contemplated by that
clause over any Secunty Asset which is subject to or intended to be subject to ary fixed
security under this Deed {including any fixed security arising or intended to arise pursuant to
clause 7 (Conversion of flonting charge))

POWER OF ATTORNEY

Each Chargor, by way of security, wrrevocably and severally appoints the Security Agent,
each Receiver and any Delegate to be its atiorney to take any action whilst an Event of
Default is continuing or the Debenture Secunty has become enforceable which such Chargor
is obliged to take under this Deed, including under clause 21 (Further assurances), or, if no
Event of Default is continmng, which such Chargor has feiled to take. Each Chargor ratifies
and confirms whatever any attorney does or purports to do pursuant to its appointment under
this clause.

CURRENCY CONVERSION

All monies received or held by the Security Agent or any Receiver under this Deed may be
converted from their existing custency into such other currency as the Security Agent or the
Receiver considers necessary or desirable to cover the cbligations and liabilities comprised 1n
the Secured Obligations 1n that other currency at the Agent's Spot Rate of Exchange Each
Chargor shall indemnify the Secunty Agent against all costs, charges and expenses incurred
in relation to such conversion. Neither the Secunty Agent nor any Receiver shall have any
liability to any Chargor in respect of any loss resulting from any fluctuation in exchange rates
after any such conversion.

CHANGES TO THE PARTIES

Chargors

No Chargor may assign any of its rights or obligations under this Deed

Security Agent

The Security Agent may assign or transfer all or any part of its nghts under this Deed
pursuant to the resignation or removal of the Secunty Agent in accordance with the
Intercreditor Agreement Each Chargor shall, immediately upon being requested to do so by
the Security Agent, enter into such documents as may be necessary or desirable to effect such
assignment or transfer

Accession Deed

Each Chargor:

)] consents to new Subsidiaries of the Parent becoming Chargors as contemplated by the
Finance Documents; and

b imevocably authorises the Parent to agree to and sign any duly completed Accession
Deed as agent and attomey for and on behalf of such Chargor.
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25.

251

25.2

253

MISCELLANEOUS

New accounts

(a)

)

If the Security Agent or any other Secured Party receives, or is deemed to be affected
by, notice, whether actual or censtructive, of any subsequent Secunty (other than a
Permitted Security) affecting any Secunity Asset and/or the proceeds of sale of any
Secunty Asset or any guarantee under the Finance Documents ceases to continue 1n
force, it may open a new account or accounts for any Chargor If 1t does not open a
new account, jt shall nevertheless be treated as if it had done so at the time when it
received or was deemed to have recerved such notice.

As from that time all payments made to 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 amount of the Secured Obligations

Tacking

(@)

®

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

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

Land Registry

@)

()

Unless otherwise agreed in writing by the Security Agent, each Chargor shall apply to
the Chief Land Registrar (and consents to such an apphcation being made by or on
behalf of the Security Agent) for a restriction in the following terms to be entered on
the Register of Title relating to any property registered 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 proprietor of the registered estate is to
be registered without a written consent signed by the proprietar for the time being of
the charge dated [# 20 ] in favour of The Royal Bank of Scotland plc
referred to in the charges register or their conveyancer.™

Each Chargor:

) authorises the Security Agent to make any application which the Security
Agent deems appropriate for the designation of this Deed, the Senior
Facilities Agreement or any other Finance Document as an exempt
information document under rule 136 of the Land Registration Rules 2003,

() shall use its best endeavours to assist with any such application made by or
on behalf of the Security Agent; and

(iii)  shall natify the Security Apgent 1n writing as soon as it receives notice of any
person's apphication under rule 137 of the Land Registratton Rules 2003 for
the disclosure of this Deed, the Semor Facilities Agreement or any other
Finance Document following its designation as an exempt information
document.
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26.

26.1

26.2

27.

(c)

(d)

No Charger shall make any application under rule 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 to
protect the Debenture Security.

Protective clanses

(a)

(b

Each Chargor is deemed to be a principal debtor in refation to this Deed. The
obligations of each Chargor under, and the secunty intended to be created by, this
Deed shall not be impaired by any forbearance, neglect, indulgence, extension or
time, release, surrender or loss of securibies, dealing, amendment or arrangement by
any Secured Party which would otherwise have reduced, released or prejudiced this
Debenture Security or any surety liability of a Chargor (whether or not known to1t or
to any Secured Party).

Clause 20 (Guarantee and indemmity) of the Senior Facilities Agreement apply in
relatton to this Deed as f references to the obligations referred to in such
clauses respectively were references to the obligations of each Chargor under this
Deed

NOTICES

Sentor Facilities Agreemeat

Subject to clause 26 2 (Notices through Parent)

(a)

(b)

clause 34 of the Semior Facilities Agreement (Nefices) (other than clauses 34 3(c),
34.6 (Elecironic communication) and 34 7 (Use of websites)) 1s incorporated into this
Deed as if fully set out in this Deed; and

the address and fax numbers of each Party for all communications or documents
given under or in connection with thns Deed are those identified with its name in the
execulion pages to this Deed or subsequently notified from time to hme by the
relevant Party for the purposes of the Semor Facilities Agreement or this Deed

Notices through Parent

(@

()

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
the Parent

Any communication or document made or delivered to the Parent in accordance with
thas clanse 26 will be deemed fo 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 Agent
specifying 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 to which it relates
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28.

29,

30.

3.

32.

321

32.2

3a.

PARTIAL INVALIDITY

Al the provisions of this Deed are severable and distinct from one another and if at any time
any provision is or becomes illegal, 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 enforceability of such provision under the law of any
other yurisdiction will in any way be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay m exercising, on the part of the Secunty Agent (or any
other Secured Party), any right or remedy under this Deed shall operate as a waiver, ncr shall
any single or partial exercise of any right or remedy prevent any further or other exercise, or
the exercise of any other right or remedy The rights and remedies provided are cumulative
and not exclusive of any rights or remedies provided by law.

AMENDMENTS AND WAIVERS

Any provision of this Deed may be amended only if the Security Agent and the Chargors or
the Parent on their behalf so agree in writing and any breach of this Deed may be waived
before or after it occurs only 1f the Security Agent so agrees in wniting. A waiver given or
consent granted by the Security Agent under this Deed will be effective only if given in
writing and then only 1n the instance and for the purpose for which 1t is given.

COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures (and seals, 1f any) on the counterparts were on a single copy of this Deed.

RELEASE
Release

Upon the expiry of the Secunity Period (but not otherwise) the Security Agent shall, at the
request and cost of the Chargors, take whatever action 1s necessary to release or ye-assign
(without recourse or warranty) the Security Assets from the Debenture Security

Reinstatement

Where any discharge (whether in respect of the obligations of any Chargor or any secunty for
those obligations or otherwise} 1s made 1n whole or in part or any arangement is made on the
faith of any payment, security or other disposition which 1s avoided or must be restored on
insolvency, liquidation or otherwise (without limitation), the liability of the Chargors under
this Deed shall continue as if the discharge or arrangement had not occurred. The Security
Agent may concede or compromise any claim that any payment, secunty or other disposition
15 hable to avoidance or restoration,

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with it shall be
governed by English law.
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34.

341

ENFORCEMENT

Jurisdiction of English courts

@

(b)

(c)

The courts of England have exclusive junisdiction to settle any dispute arising out of
or in connection with this Deed (tncluding a dispute relatimg to the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or in
connection with this Deed) (a "' Dispute").

The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

This clause 34.1 1s for the benefit of the Finance Parties and Secured Parties only. As
a result, no Finance Party or Secured Party shall be prevemted from taking
proceedings relating to a Dispute in any other courts with jurisdiction To the extent
allowed by law, the Finance Parties and Secured Parties may take concurrent
proceedings 1n any number of jurisdictions

IN WITNESS of which this Deed has been duly executed by each Oniginal Chargor as a deed and
duly executed by the Security Agent and has been delivered on the first date specified on page ! of
this Deed by each Original Chargor.

AXAJAX A/GBBOW [20676/UKMI71499024 7 30




SCHEDULE 1: THE ORIGINAL CHARGORS
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Registered numbei _
Rl 2 R

- i 2 . -]

=y A = =

Registéred office” . » . 7
L PR - R

Indoor Bowling Equity Limited

09614648

6 Stratton Street, Mayfair, London,
W1J8LD

Indoor Bowling Acgwisitions
Limited

09332958

6 Stratton Street, Mayfair, London,
W1J8LD

Essenden Limited

6838368

Ground Floor, St George's House,
5 St George's Road, Wimbledon,
London, SW19 4DR

Georgica Limited

4039562

Ground Floor, St George's House,
5 St George's Road, Wimbledon,
London, SW19 4DR

Georgica Holdings Limited

5973031

Ground Floor, St George's House,
5 St George's Road, Wimbledon,
London, SW19 4DR

Tenpin Limited

4789703

Ground Floor, St George's House,
5 8t George's Road, Wimbledon,
London, SW19 4DR

TOBC Newco Limited

9820141

Focus 31, West Wing Cleveland
Road, Heme! Hempstead Industrial
Estate, Hemel Hempstead,
Hertfordshire, UK, HP2 71BW

Bowlplex Newco Limited

09822793

3800 Parkside Birmingham Business
Park, Birmingham, UK, B37 7YG
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SCHEDULE 2: DETAILS OF SECURITY ASSETS

Part 1: Real Property

TS L T . . Rgserdlad____o .. . - . *
iChargor. .| ; ¢, Addréss” - -, sl “Adminisirative Area::if . 2 Title number.

Tenpin Limted | Royak Lewure Pk, Westemn Avenue, Park | Acton AGL174009
Royal, Acton, London

Tenpin Limited | Barbican Leisure Park, Barbican Plymouth DN416877
Approach, Coxside -

Tenpin Limited | Albion Road, Bexleyheath Bexley SGL544141

Tenpin Limited | Cambndge Leisure Park, Clifion Way, Cambndge CB289755
Cambridee

Tenpin Limited | Tattersall Way, Widford Industrnial Estate Essex EX759126

Tenpin Limited | Coliscum Letsure Park, Cohseum Way Cheshire CH454061

Tenpin Limited | Cowdray Avemue, Colchester, Essex Colchester EX801801

Tenpin Limnted | Crosspoint Business Park, Olvier Way, Coventry WK345994
Coventry

Tenpin Limited | Aragon House, University Way, Cranfield Bedfordshire N/A
Technalogy Park, Cranfield

Tenpm Limited | Valiey Park Leisure Complex, Hesterman Croydon S5GL694943
Way

Tenpin Liumited | Foresters L essure Park, Osmaston Park Road, | Derby DY419975
Smfin Lane, Sinfin, Derby

Tenpin Limtted | Superbowl Doncaster, Bawtry Road, Doncaster SYK309528
Doncaster, DN4 7P°D

Tenpin Limited | Units 3 & 4 Havenbanks Retauls Park, Water | Exeter DN261478
Lane, Exeter

Tenpin Limited | Lesure West Complex, Browells Lane, Middlesex AGL57206
Feltham

Tenpin Limited | Fountam Park, Fountan Bridge, Dundee Edinburgh MID69079
Street, Edinburph

Tenpin Limited | Centre Severn, Bamwood, Gloucester Gloucester GR211709

Tenpin Limited | Unit 4, The Rotunda, Kingston-upon- Surrey SGL657489
Thames Surrey

Tenpin Limited | Shires Retail Park, Tachbrook Park Drive, | Leamington WK440091
Leamngton Spa

Tenpin Limited | St. Clouds Way, Holmanleaze, Berkshire BK417170
Maidenhead

Tenpin Limited | Sixflelds Letsure, Weedon Road, Northampton NN209202
Northampton

Tenpin Limited § Clifton Boulevard, Redficld Way, Nottingham NT274985
Nottingham NT228376

NT313761
NT308981

Tenpin Limited | Parrs Wood Entertaimnment, Wilmslow Greater Manchester GMBE90643
Road East Didsbury

Tenpin Limited | Auckland Road, Southampton Southampton HP693662

Tenpin Limited | Greyfnars Place, Stafford Stafford SF531882

Teupmn Limuted | 17 Star City, Watson Road, Bumingbam | Bimmgham WM734127

Teapin Linuted | Festival Park, Stoke on Trent Stoke on Trent SF540022

Tenpin Limited | Parc Tawe, The Strand, Swansea Swansea WATB2092

Tenpin Limnted | Shaw Ridge Leisure Park, Whitchull Way, § Swindon WT264277
Swindon

Tenpin Eimited | St Quentins Gate, Telford Telford 51129310
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CiChargor | tan ,‘f’ Addrus__,.._ Wb:—.ﬂ_* 7} "PAdministrative Area |, . Title number |
Essenden 3" Floor, 24 St. George's Road, Wimbledon SGL718669
Limited Wimbledon, Laondon
Teapin Limited | Unit B4, Eagles Meadow, Wrexham, Wrexham CYMA31347
LL13 8DG
Tenpin Limited | Clifton Moor Centre, Stiding Road, York NYKE89950
Chifton Moar, York
TOBC Newco | Site 2, Avonmeads Retail and Leisure City of Bristol (leasehold):
Limited Park, St Philips Causcway, Bristol BS2 BL123201
0sp
Bowlplex Ground floor, Bowling Unit, Park Surrey Surrey Heath (leasehold)
Newco Limited | Street, Camberley SY 780261
Bowlplex The land at Showcase Leisure Park, Rhondda Cynon Taff (leasehold)
Newco Limited | Heol, Crochendy Business Parc CYM20450
Nantgarw, North Cardiff
Bowlplex Ground floor Xscape, Colorado Way, West Yorkshire (leaschold)-
Newco Limited | Castleford WF10 4TA Wakefield WYK755656
Bowlplex Bowl Unit, Castle Gate Park, West Midlands: Dudley (leasehold).
Newco Limited | Birmingham Road, Dudley WM786959
Tenpin Limited | Bowlplex Unit, Xscape, Kings Inch Renfrewshire (leasehold)
Road, Renfrew RENI21004
C Ty S S Unmglstemd fand T - T NTR TR T aerey]
Chargor- | ‘... ‘Address - -1 . Administrative, A.rea 47 2Title nuniber .~
Essenden Gmund ﬂoor, St George's House, 5 St Wimbledon NA
Limited Georpes road, Wimbledon, London
SW194DR
Part 2: Charged Securities
.—‘- - "‘*I H".\": -'?i’\ LJ' -_.:h ‘E’; T ke
(;e.;tgqrgqr f.,. Namée,of company m‘_:, Class of slmm { Number of Issueil share
ol L. whicll shares are heid *? : meld T sham held cgpm_{lw
Indcor Bowling Essenden Limited Ordinary 50,145,040 50,145.04
Acquisitions Limited
Indoor Bowling Equity Indoor Bowhing Ordunary shares | 100,000 100
Linuted Acquisitions Limited
Ordinary 107,125,000
Essenden Limuited Georgica Limited Redeemablc 200 5,356,316
. Georgica Holdings Limited | Ordinary 70,000,000 70,000,000
Georgica Lumited Tenpn Limitcd Ocdunary 39575002 | 29.575.002
Georgica Holdings Ef;:tg;:a (Lewisham) Ordinary 2 2
Limited GNU 5 Limited Ordinary 2 2
Tenpin (Sunderland)
Tenpin Limsted Limited Ordinary 2 2
Tenpin (Halifax) Lunated Ordinary 2 2
TOBC Newco Limited Qrdinary 2 2
Bowlplex Newco Limited | Ordinary 2 2
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Part 3: Charged Accounts

o

]

. e Collection ‘Aecoilints

~v
- b »

- Ay

pomater, | oty SRR | AT

Teapin Limited w038 National 605094
Westminster 5-10C Great Tower Street, London EC3P
Bank plc 3HX

Essenden Limited Wg141 The Royal 830402
Bank of 5-10 Great Tower Street, London EC3P
Scotland plc IHX

Georgica Holdings 352 The Royal 830402

Limited Bank of 5-10 Great Tower Streat, London EC3P
Scotland ple JHX

Tenpin Limted dpey2iz The Rayal £30402
Bank of 5-10 Great Tower Street, London EC3P
Scotland plc 3HX

Essenden Lumited g7 National 605094
Westrminster 5-10 Great Tower Strect, London EC3P
Bank plc 3HX

Georgica Limited -4 National 605094
Westminster 5-10 Great Tower Street, London EC3P
Bank plc 3HX

Georgica Holdings [ EY National 605094

Limited Westminster 5-10 Great Tower Street, London EC3P
Bank plc 3HX

Tenpin Limited [ TEL National 605094
Westminster 5-10 Great Tower Street, London EC3P
Bank ple 3HX

Tenpm Limited 57 National 605094
Westminster 5-10 Great Tower Street, London EC3P
Bank plc 3HX

Tenpin Limited 65 National 605094
Westmunster 5-10 Great Tower Street, London EC3P
Bank plc IHX

Essenden Limuted | k1] National 605094
Westminster 5-10 Great Tower Street, London EC3P
Bank plc 3HX

Tenpin Lumited P62 National 605094
Westminster 5-10 Great Tower Street, London EC3P
Bank plc 3HX

Tenpin Limited Group | \WIGS6 National 605094

Life Assurance Scheme Westmnster 5-10 Great Tower Street, London EC3P
Bank plc IHX

Georgica Limuted L kel The Royal 830402
Bank of 5-10 Great Tower Street, London EC3P
Scotland ple IHX
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Part 4: Intellectual Property

B : ' "4 Pnrt aA Trademnrlm“ R IV s
h..... - . L) T 1L 3 :-__'.__: A T Hd—w—i"‘k ' - a"]
= - T s 7 = -, e:_ﬂap—- N G . " -': 7 7"”'»-1"--__.:_71';& ";: .
-Pgopnetorl ! IMnnmber 3 ‘flf;Junsdl ction/ - o+ Clagses - d] -7 i R
ADP nimber * X SR = ap']’)a"'”ﬁt«stntus | N
Tenpin Lumited UKO00002468368 United Kingdom 41 and 43
Teapin Limrted UKO00002468552 United Kingdom 41 and 43 t I
Tenpin Limited UKO00002479289 United Kingdom 41
Tenpm Limiteg UK00002479553 United Kingdom 41 WHERE
EXCITEMENT
STRIKES EVERY
TIME
Tenpin Limited UK 00002479555 United Kingdom 29,30, 32 and 43 | TAKE TEN
- p _ T, LTyl FelmER T T T T T, T B -0
T S 7 ( jﬂ-h main Names™ ~'’ .t -, !
_‘_ ‘__._xv:- _ - iy A T Wb, et e SN I e B e = P2 e,y e L, P
R R TR SN B R
;Ao&;nunthub , lnogijq‘ﬁ'ﬁ:g}ff}w_ 4., TLD 2 PR Renekwal Date
Tenpin Limited hitps #www tenpin co uk co uk 11 May 2017
Tenpin Linited hitp./fwww.essenden com com 5 March 2017
P - . "': 7 ¢ T e T A r:; . T r: = ;__::';}
3 gl 3 - Part 4B Patents P T T T PR E
b N ‘__ xE_ - r 1, - . -5'{!"1 n-.¢:‘_"‘:.$..'_.A,$r‘4.:..__ : __-'_::-.' =* 4
Iy T AT, aiaf o)
. tProprietorlADP nnmber : ‘J v Patent number N I Pesctiption o 1
[N IR R P Wl sl T s
Noane at the date of this deed
Part 5: Relevant Contracts
P D IR S - T E e = a
iChargar :° ¢ " -|iDste ol'Rg!gyant . Parties - o 7 | Diily ofRe]evnnt !
S * "|‘Contriet .> 5+ =+ |z " Y _C__o,gtract e :’:. -
S SN i . N S - I N L S
Tenpin Limrted 30 November 2015 (1) Bawlplex Limited (as Share purchase
Seller) and (2) Tenpin agresment in relation to
Limited (as Purchaser) the sale and purchase of
the entire ssued share
capital of Bowlplex
Newco Limited
Tenpin Limited 30 November 2015 (1) The Original Bowhng Share purchase
Company Limited (as agreement in relation to
Scller) and (2) Tenpin the sale and purchase of
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Chargor Dateof Relevant, ! || Parnés » 71 : iDétails of Relevint
’ ] Contreget . ‘_ ;’ coaR e ) A ; *Y Contract . |
Limited and (as the entire issued share
Purchaser) capita]l of TOBC Newco
Limited
Tenpin Limited 30 November 2015 (1} Bowlplex Limited (as Business transfer
Seller) and {2) Tenpin agreement for the sale
Limited (as Purchaser) and purchase of the
Brachead ten pin bowimg
site operated by
Bowlplex bLimited
Part 6: Insurances
Chargor _ T Type of Policy J Igsurer, . I Policy numher ¥ |
Essenden Limited Commercial combined Royal & Sun RKK937313
Georgica Limnted Alliance
Tenpin Limited Insurance plc
Essenden Limited andts | Excess public and produced Zunch (50%) JT781289
subsydiary companics hability (1% layer) Allianz (25%)
including Georgica AXA (25%)
Limated, Georgica
Holdings Limited, Tenpin
Limited, TOBC Newco
Limsted and Bowlplex
Newco Limited
Essenden Limited and its | Excess public and produced Ace European UKCASOQ7628114
subsidiary companies lability (2 layer) Group Limited
including Georgica
Limited, Georgica
Holdings Limited, Tenpin
Limited, TOBC Newco
Limited and Bowlplex
Newco Limited
Essenden Linuted and its | Excess employers habtlity Zurich Insurance KP781268
subsidiacy companies plc
including Georgica
Limuted, Georgica
Holdings Limited, Tenpin
Limtted, TOBC Newce
Limited and Bowlplex
Newco Limited
Indoor Bowhing Equity Directors & officers liability Aviva Insurance 100521456CCH
Limited insurance Limited
Essenden Limited and its | Computer HSB Engincering H71.116642
subsidiary companies Insurance Limited
including Georgrca
Limaited, Georgica
Holdings Limited, Tenpin
Limited, TOBC Newco
Limited and Bowiplex
Newco Limited
Essenden Lumited and s | Group PA/Travel Chubb Insurance 64797412
subsidiary companies Company of
including Georgica Euvrope SE
Limited, Georgica
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Chargof _ +Z5 . .. | Type'of Pelicj> ", -~

Pl

Insurer’> | < J|&:3 “Policy Avmiberz: i

Holdings Limited, Tenpin
Limited, TOBC Newco
Limuted and Bowiplex
Newco Limited
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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

To. [insert name and address of Account Bank])

Dated: [#® 204]
Dear Sirs
We hereby give notice that, by a debenture dated [® 2015] (the "Debenture") we have
charged to [¢ ] (the "'Security Agent™) as security agent for certain financial institutions

and others (as referred to in the Debenture) all our present and future night, title and interest 1n and to
the following accounts n our name with you, all monies from time to time standing to the cred:t of
those accounts and all mtferest from time to time accrued or accruing on those accounts, any
investment made out of any such monies or account and all rights to repayment of any of the
foregmng by you:

[Insert details of accounts] (together the " Accounts).

We hereby irrevocably instruct and authorise you-

1 to credit to each Account all interest from time to time earned on the sums of money held in
that Account;
2. to disclose to the Security Agent, without any reference to or finther authority from us and

without any liability or inquiry by you as to the justification for such disclosure, such
information relating to the Accounts and the sums 1n each Account as the Security Agent
may, at any time and from time to tume, request you to disclose to it,

3. to hold all sums from time to time standing to the credit of each Account in cur 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 titne standing to the credit of each
Account in our name with you in accordance with the wnitten 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 to the credit of any Account from time to time which you may
recerve at any time from the Secunity Agent without any reference to or further authority from
us and without any liability or inquiry by you as to the justificahon for or validity of such
notice or instructions.

[For the avoidance of doubt, the Security Agent shall not be entitled to exercise any of its rights
pursuant to or in conmection with paragraphs 3 and 4 above and shall not be entitled to serve any
notice or give any instruction pursvant {o paragraph 5 above unless and until a Declared Default (as
defined in the Debenture) has occurred (as notified to you in writing by the Security Agent) ]

[Use for Cash Collateral Account notices} - [Please note we are not permitted to withdraw any
amount from the Account without the prior written consent of the Secunty Agent ]

[Use for Collection Account notices] - [By countersigning this notice, the Secunty Agent confirms
that we may make withdrawals from the Accounts until such time as the Security Agent shall notify
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you in writing that its rights have become enforceable in accordance with the terms of the Debenture
and that 1ts permission is withdrawn, whereupon we will not be permitted to withdraw any amounts
from any Account without the prior written consent of the Security Agent ]

[In relation to accounts which are current accounts held with an Ancillary Lender which is a
Secured Party and are within a regulatory netting arrangement which forms part of the Ancillary
Facilities - The Security Agent, by its countersignature of this notice (in order to enable you to make
available net overdraft facilitics on certan of the Accounts) consents to you setting off debit balances
on any of the following accounts against credit balances on any of the following accounts provided
that all such accounts are included 1n group netting arrangements operated by you for the Chargors:

[Insert detarls of accounts m netting arrangement)

The Security Agent may by notice to you at any time after the occurrence of a Declared Default {as
defined in the Debenture and as notified to you by the Secunity Agent in writing) amend or withdraw
this consent  If the consent referved to in this paragraph is withdrawn, you may immediately set off
debit balances and credit balances on the accounts specified in this paragraph which exist immediately
prior to the receipt by you of such notice of withdrawal or amendment.]

These instructions cannot be revoked or varied without the prior written consent of the Security
Agent.

This notice, any acknowledgement in connection with it, and any non-contractual obligations ansing
out of or 1n connection with any of them shall be governed by English law.

Please confinm your acceptance of the above instructions by retumning the attached acknowledgement
to the Security Agent with a copy to ourselves

Yours faithfully

By
for and on behalf of
{relevant Chargor)

By
for and on behalf of the Security Agent
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Part 2: Form of acknowledgement from Account Bank

To: THE ROYAL BANK OF SCOTLAND PLC

Dated [® 204]
Dear Sirs
We confirm receipt of a notice dated [¢ ] 20[ @] (the "Notice") from [relevant Chargor]
(the "Company") of a charge upon the terms of a Debenture dated [¢ 12015, over all

the Company's present and future night, title 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 thase accounts, any investment made out of any
such monies or account and all nghts of repayment of any of the foregoing by us.

[® ] (together the " Accounts™).
We confirm that:
1. we accept the instructions and authorisation contained in the Nobtice and undertake to comply

with its terms;

2. 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 recerve notice of any third party interest,

3 we have not claimed or exercised, nor will we claim or exercise, any Security or night 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 debts represented by those sums,

4, Use for Cash Collateral Account notices - [we will not permit any amount to be withdrawn
from any Account except against the stgnature of one of your autharised signatories,]

OR

5 Use for Collection Account noefices - |until you notify us in wnting 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 your authorised signatories, and]

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

Yours faithfully

By
for and on behalf of
[Account Bank)

AXAIAXAIGRIGLY 120676/UKM/ 71495024 7 40




SCHEDULE 4: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY PARTY TO
RELEVANT CONTRACT

To: [Insert name and address of relevant party]

Dated: [ 204]
Dear Sirs
RE: [DESCRIBE RELEVANT CONTRACT]} DATED [ 204] BETWEEN (1) YOU
AND (2) [¢ ] THE "CHARGOR")
1 We give notice that, by a debenture dated [ 2015] (the "Debenture'), we have
assigned to [@ 1 (the ""Security Agent') as Security Agent for certain financial

institutions and others (as referred to 1n the Debenture) all our present and fiture right, title
and intcrest in and to [insert details of Relevent Contract} (together with any other agreement
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

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

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

()] following wrnitten notice to you from the Security Agent confirming that a Declared
Default (as defined in the Debenture) has occurred, to hold all sums from time to time
due and payable by you to us under the Agreement to the order of the Security Agent;

{c) following written notice to you from the Security Agent confirming that a Declared
Default has occurred, to pay or release ali or any part of the sums from time to time
due and payable by you to us under the Agreement only in accordance with the
written instructions given to you by the Security Agent from time to time,

{d) to comply with any written notice or instructions 1n any way relating to, or purporting
to relate to, the Debenture or the Agreement or the debts represented thereby which
you receive at any time from the Secunty 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

(e) to send copies of all notices and other information given or received under the
Agreement to the Secunty Agent.

3. You may continue to deal with us in relation to the Agreement until you receive written
notice from the Security Apent that a Declared Default has occurred. Thereafter we will
cease 1o have any nght to deal with you in relation to the Apreement and therefore from that
time you should deal only with the Secunty Agent.

4, Following the occurrence of a Declared Default (as defined in the Debenture) we are not
permitted to receive from you, otherwise than through the Security Agent, any amount in
respect of or on account of the sums payable to us from time to time under the Agreement

5. We are not permitted to agree any amendment or supplement to, or waive any obligation
under, the Agreement without the prior wntten consent of the Security Agent
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6. This notice may only be revoked or amended with the prior written consent of the Security
Agent.

7 Please confirm by completing the enclosed copy of this notice and returning 1t to the Secunty
Agent (with a copy 1o us) that you agree to the above and that:

(a) you accept the instructions and authonsations contained in this notice and you
undertake to comply with this notice;

) you have not, at the date this notice is returned to the Secusity Agent, received notice
of the assignment or charge, the prant of any security or the existence of any other
interest of any third party in or to the Agreement or any proceeds of it and you will
notify the Security Agent promptly 1f you should do so in future,

(c) following written notice to you from the Security Agent confirming that a Dectared
Default has occurred you will not permit any sums to be paid to us or any other
person (other than the Secunity Agent) under or pursuant to the Agreement without
the prior written consent of the Security Agent;

(d) you will notify the Security Agent of any intention to exercise any right to terminate
or amend the Agreement, and

(e) you will not take any action to amend or supplement the Agreement without the prior
written consent of the Security Agent.

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

Yours faithfully

for and on behalf of
[NAME OF CHARGOR]

[On copy]
To: [¢ ]

as Security Agent
[ADDRESS]

Copy to. [NAME OF CHARGOR]

We acknowledge receipt of the above notice and consent and agree to s terms  We confirm and
agree to the matters set out in paragraph [7] of the abave natice.

for and on behalf of
R 4 ]
Dated: [® 209]

AXAIAY AJGBBEN/ 120676/ KM/71495024 7 42




To:

SCHEDULE 5: FORM OF NOTICE TO AND ACKNOWLEDGEMENT BY INSURERS

[fnsert name and address of insurer)

Dated: [ 2049)

Dear Sirs

[¢

1.

] (THE "CHARGORY")

We grve notice that, by a debenture dated [

2015] (the "Debenture™), we have

assigned to [4 ] (the "Security Agent") as Secunty Agent for certain financial
institutions and others (as referred to 1n the Debenture) all our present and future right, title
and interest in and to the policies listed in the schedule to this notice (together with any other
agreement supplementing or amending the same, the "Policies™) including all rights and
remedies 1in connection with the Policies and all proceeds and claims arising from the

Policies

We irrevocably anthorise and instruct you from time to time-

(a) to disclose to the Security Agent at our expense (without any reference to or further
authority from us and withou any enquiry by you as to the justification for such
disclosure) such information relating to the Polictes as the Security Agent may from

time to time request,

(b) following written notice to you from the Security Agent confirmung that a Declared
Default (as defined in the Debenture) has occurred to hold all sums from time to time

due and payable by you to us under the Policies to the order of the Secunty Agent,

{c) foliowing written notice to you from the Security Agent confirming that a Declared
Default has occurred to pay or release all or any part of the sums from time to time
due and payable by you to us under the Policies only in accordance with the wrnitten

instructions given to you by the Secunity Agent fromn time to time,

(d) to comply wrth any wnitten notice or instructions in any way relating to {or purporting
to relate to) the Debenture, the sums payable to us from time to time under the
Policies or the debts represented by them which you may receive from the Security
Apgent (without any reference to or further authority from us and without any enquiry

by you s to the justification for or vahdity of such notice or instruction); and

(e) to send copies of all notices and other information given or received under the

Policies to the Security Agent

[We fmrevocably instruct you, with effect from the date of this notice, to note on the relevant
Policies the Security Agent's interest as loss payee and as first prionty assignee of the Policies

and the rights, remedies, proceeds and claims referred to above ]

You may continue to deal with the Chargor in relation to the Policies until you receive wnitten
notice from the Security Ageat that a Declared Default has occurred. Thereafier 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.

Foilowing the occurrence of a Declared Default (as defined the Debenture) we are not

permitted to receive from you, otherwise than through the Security Agemnt, any amoumt
respect of or on account of the sums payable to us from time to time under the Policies.

in

AXA/AMAIGRBGO 120676/ UKMIT 1499024 7

43



6 This notice may only be revoked or amended with the prior written consent of the Secunty

Agent.

7. 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-

(a) you accept the instructions and authorisations contmned in this notice and you
undertake to comply with this notice,

(b) 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
ynterest of any third party in or to the Policies or any proceeds of them or any breach
of the terms of any Policy and you will notify the Secunty Agent promptly if you
shoutd 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 to be paid to us or any other
person under or pursuant to the Policies without the prior written consent of the
Security Agent; and

(d) you will not exercise any right to terminate or cancel the Policies without giving the
Security Agent not less than 14 days prior written notice

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

Yours faithfully

for and on behalf of

[Name of Chargor]

SCHEDULE
THE POLICIES
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[On copy]

To: THE ROYAL BANK OF SCOTLAND PLC
as Security Agent
[ADDRESS)

Copy to: [NAME OF CHARGOR]

Dear Sirs

We acknowledge receipt of the above notice and consent and agree to its terms We confirm and
agree to the matters set out 1n paragraph 7] in the above notice [We have noted the Secunty Agent's
interests as first chargee/loss payee on the Policies.]

for and on behalf of
(¢ ]

Dated:[# 208]
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SCHEDULE 6: FORM OF ACCESSION DEED

THIS ACCESSION DEED is made on 20[®]

BETWEEN

1) [¢ LIMITED a company incorporated in { ] with registered number [ ] (the "Acceding
Company")][EACH COMPANY LISTED IN SCHEDULE1 (each an "Acceding
Company™)];

@ [*

] (the "Parent™), and

3) THE ROYAL BANK OF SCOTLAND PLC (as Security Agent for the Secured Parties {(as
defined below)) (the "Security Agent")

BACKGROUND

Ths Accession Deed is supplemental to a debenture dated [ 2015] and made between
(1) the Chargors named 1n 1t and (2) the Security Agent (the "Debenture').

IT IS AGREED:

L DEFINITIONS AND INTERPRETATION

(a)

(b)

Definitions

Terms defined in, or construed for the purposes of, the Debenture have the same
meanings when used in this Accession Deed including the recital to this Accession
Deed (unless otherwise defined in this Accession Deed).

Construction

Clause 1.2 (Interpretation) of the Debenture applies with any necessary changes to
this Accession Deed as if 1t were set out in full in this Accession Deed

2. ACCESSION OF THE ACCEDING COMPANY

(@)

®

Accession
[The/Each] Acceding Company:

() unconditionally and 1rrevocably undertakes to and agrees with the Security
Agent to observe and be bound by the Debenture; and

() creates and grants [at the date of this Deed] the charges, mortgages,
assignments and other security which are stated to be created or granted by
the Debenture,

as if it had been an original party to the Debenture as one of the Chargors.

Covenant to pay

Without prejudice to the generality of clause 2(8) (4decession), [the/each] Acceding
Company (jointly and severally with the other Chargors {and each other Acceding

Company]), covenants in the terms set out in clause 2 (Covenant fo pay) of the
Debenture,
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(<) Charge and assignment

Without prejudice to the generality of clause 2(a) {dccession), {thefeach] 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 jt has an interest, on the terms set out in
clauses 3 (Grant of securtty), 4 (First ranking security

No Chargor shall be in breach of any provision of the Finance Documents solety on account
of 1t purporting to grant first ranking Security under thus Deed after the Existing Debenture
has been granted

Fixed security) and 5 (Floating charge) of the Debenture including (without limiting
the generality of the foregoing)

(i) by way of first legal mortgage all the freehold and leasehold Real Property (if
any) vested in or charged to the Acceding Company (including, without
limitation, the property specified [against its name] in pant 1 of schedule 2
(Details of Security Assets owned by the [Acceding Company/Acceding
Compames]) (if any)),

(i) by way of first fixed charge:

(A) all the Charged Securities (including, without hmitation, those
specified [against its name] in part2 of schedule 2 (Detars of
Security Assets owned by the [Acceding Compamydcceding
Companies]) (if any)), topether with

(B)  all Related Rights from time to time accruing to them;

(i) by way of first fixed charge each of its [Cash Coliateral and] Collection
Accounts and 1ts other accounts with any bank or financial institution at any
time (including, without limitation, those specified [against 1ts name] in
part 3 of schedule 2 (Deratls of Security Assets owned by the [Acceding
Company/Acceding Compames])) and all monies at any time standing to the
credit of such accounts;

{iv) by way of first fixed charge all Intellectual Property (mcluding, without
limitation, the Inteliectual Property specified [against its name] in part 4 of
schedule 2 (Details of Security Assets owned by fhe [Acceding
Company/Acceding Companies]) (if any));

) by way of absolute assignment the Relevaat Contracts (including, without
limitation, those specified [against its name] in part 5 of schedute 2 (Details
of Security Assets owned by the [Acceding Compary/dcceding Compames])
(if any)), all nghts and remedies in connection with the Relevant Contracts
and all proceeds and claims arising from them; and

{vi) by way of absolute assignment the Insurances (including, without limitation,
thase specified [against 1is name] in part 6 of schedule 2 (Detarls of Security
Assets owned by the [Acceding Compary/Acceding Companies]) (if any)), all
claims under the Insurances and all proceeds of the Insurances

(d) Representations
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()

0

[The/Each] Acceding Company makes the representations and warranties set out in
this paragraph 2(d) to the Security Agent and to each other Secured Party as at the
date of this Accession Deed.

(@)

(it)

()

[each/the] Acceding Company is the sole legal and beneficial owner of all of
the Security Assets identified [against its name} in schedule 2 (Details of
Security Assets);

the Charged Securities hsted in [part 2 of] schedule 2 to the Accession Deed
(Details of Secirity Assets owned by the [Acceding Company/dcceding
Companiesf) constitute the entire share capital owned by [each/the] Acceding
Company in the relevant company [and constitute the entire share capital of
each such company]; and

[part 1 of] schedule 2 (Details of Security Assets owned by the [Acceding
Company/Acceding Companies]) identifies all freehold and Jeasehold Real
Property [(other than Shart Leasehold Property)] which is beneficially owned
by [each/the] Acceding Company at the date of this Deed

First ranking security

No Chargor shall be in breach of any provision of the Finance Documents solely on
account of it purporting to prant first ranking Security under this Accession Deed
after the Existing Debenture has been granted

Consent

Pursuant to clause 24 3 (Accession Deed) of the Debenture, the Parent {as agent for
itself and the existing Chargors)

()

G1)

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

agrees that the Debenture shall, after ithe date of this Accession Deed, be read
and construed as 1f {the/each] Acceding Company had been named in the
Debenture as a Chargor

CONSTRUCTION OF DEBENTURE

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

Deed

THIRD PARTY RIGHTS

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

NOTICE DETAILS

Notice details for fthe/each] Acceding Company are those identified with its name below.

COUNTERPARTS
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This Accession Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures (and seals, 1f any) on the counterparts were on a single copy of this
Accession Deed

7. GOVERNING LAW

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

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

The Acceding Companies
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SCHEDULE 2 TO THE ACCESSION DEED

Details of Security Assets owned by the [Acceding Company/Acceding Companies)

[Part 1 - Real Property]
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[Part 3 - Charged Accounts]
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[Part 4 - Intellectual Property]
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EXECUTION PAGES OF THE ACCESSION DEED

THE ACCEDING COMPAN][Y][IES]

Executed as a deed[, but not delivered until the )
first date specified on page 1,] by [NAME OF )
ACCEDING COMPANY] acting by: )

Dhrector

Witness sighature

Wiiness name:

Witness address:

Address: £ 4 ]
Facsimile No: [ 1
Alttention: [& ]
THE PARENT

Executed as a deed[, but not delivered until the )
first date specified on page 1,] by [NAME OF )
PARENT] acting by. )

Director

Witness signature

Witness name:

Witness address

Address: [® ]
Facgimile No: [¢ 1
Attention: [¢ 1
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THE SECURITY AGENT

for )

)

Signed by

and on behalf of THE ROYAL BANK OF )
SCOTLAND PLC:

Address: [¢ ]

Facsimile No: [® ]

Aftention: (® ]

Signature
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EXECUTION VERSION

EXECUTION PAGES
THE ORIGINAL CHARGORS
Executed as a deed, but not delivered until the )

first date specified on page 1, by INDOGOR )
BOWLING EQUITY LIMITED acting by. )

Director SA{‘“‘U i AcnNlw

Witness name., [LEBELCA Lov ¥ adnvHETM
Witness address

BIRCHAM DYSON BELLLLP
BROADWAY
WESTS&NSTER SW{H OBL
Address: 6 Stratton Street, London, W1J SLD
Attention: The Directors

Executed as a deed, but not delivered until the )
first date specified on page 1, by INDOQR )
BOWLING ACQUISITIONS LIMITED )
acting by:

Iam 1 AdnGewy
Director

Witness 51g11ature~

Witness name. ZegRBelCA LOoVIJE AXLVHIE(an

Witness address:
e BIRCHAM DYSON BELL L
Solictors
50 BROADWAY
WESTMINSTER SWiH 7%
Address: 6 Stratton Street, London, W11 8LD
Attention: The Directors
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EXECUTION VERSION

Executed as a deed, but not delivered until the )
first date specified on page 1, by ESSENDEN )
LIMITED acting by )

Director Ll A av v

Witness signature h

Witnessname: fLEGEFCA Lo~ 3 E ALNIEIM

‘Witness address: B DYSON BELL LLF
Solictors

50 BROADWAY
WESTMINSTER SW [+ 0BL
Address: Ground Floor
St George's House
5 St George's Road

Wimbledon
London SW19 4DR

Attention: The Directors

Executed as a deed, but not delivered until the )
first date specified on page 1, by GEORGICA )
LIMITED acting by )

C.. T REEppn)

Durector

Witness signature

Witness name %:ucm s AER

RIRCHAM DYSON BELL LLP
50 SORCADTS Y
Address: Ground Floor ~ WESTMINSTER SWiHO0BL
St George's House
5 St George's Road
Wimbledon
London SW19 4DR

Witness address

Attention: The Directars

AXAJAXAJ6B860/1206T6/UKM/T 1495024 7 56




Executed as a deed, but not delivered until the )
first date specified on page 1, by GEORGICA )
HOLDINGS LIMITED acting by: )

C.. T FREEman)
Director ’ :

Witness signature

G =~ )
Witness name. ‘/Ouu.m 13RER

Witness address

JRCHAM DYSON BELLLLP
Saliators

BROADWAY
WE‘:TI'SI‘QHNSTB SwIH 08L

Address: Ground Floor
St George's House
5 8t George's Road
Wimbledon
London SWI19 4DR

Attention: The Directors

Executed as a deed, but not delivered until the )
first date specified on page 1, by TENPIN )
)

C. 7. foflraar’

LIMITED acting by

Director

Witness signature

Witness name: ¢ 70‘_",:4." F7AY -1
Witness address:
._’;lRCHAMS%‘{gg;I BELLLLP

ROAJWAY
WESTST%erSTER SWIHOBL

Address: Ground Floor
St George's House
5 St George's Road
Wimbledon
London SW19 4DR.

Attention: The Durectors

EXECUTION VERSION
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Executed as a deed, but not dehvered until the )
first date specified on page 1, by BOWLPLEX )
NEWCO LIMITED acting by )

. ?—mw

Director

Witness signature
Witness name;

Witness address:

BROADWAY
?’%INSTER SWHH OBL

Address: Ground Floor
St George's House
5 St Gearge's Road
Wimbledon
London
SWI194DR

Attention: The Directors

Executed as a deed, but not delivered uatil the )
first date specified on page |, by TOBC NEWCO )

LIMITED acting by: C. 7 Frdém )

Director

Witness signature
Witness name:

Witness address:
BIRCHAM DYSON BELL LIP

Address: Ground Floor
St George's House
5 St George's Road
Wimbledon
London
SWI94DR

Attention: The Directors

EXECUTION VERSION
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THE SECURITY AGENT

Signed by—}?“’d Gens forand on )
behalf of THE ROYAL BANK OF )

SCOTLAND PLC: )
Address: 250 Bishopsgate, London,
EC2M 4AA

Facsimile No: 0207 786 5247

Attention: Gilda Cara, Syndicated Loans
Agency

Signature

ANA/AXAGLBG0N 206TEUKM/IT) 499024 ¢

59




