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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8908975

Charge code: 0890 8975 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th October 2019 and created by SUPERSTRUCT UK

FESTIVALS LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th October 2019 .

Given at Companies House, Cardiff on 31st October 2019

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

Debenture

The companies listed in schedule 1

and

Intermediate Capital Group plc as Security Agent

Note: the application of recoveries under this debenture is regulated
by the terms of the Intercreditor Agreement

28 October 2019
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THIS DEED is made on 28 Octobe_r.zdtg. )

BETWEEN.

(1)

_..(2).

THE COMPANIES listed in schedule 1 (Orrgmal Chargors), and

INTERMEDIATE CAPITAL GROUP PLC as security trustee and security agent for itself

and the other Secured Parties. (the "Security Agent”, whlch expression shall include any
person from time to time appointed as & successor, replacement or additional trustee in -
refation- to the mterests created by this deed).

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

LONDONACABBOT\69476005.07

- DEFINITIONS AND INTERPRETATION

Deflnltlons
In th‘is.deed'
"Additional Chargor" means each member.of the Opco Group (as defined in.the Senior
Facilities Agreement) which grants security over its relevant assets in favour of the-

Securlty Agent by executlng a Securlty Accession Deed;

"Bank Accounts” _rnean_s the b.an'k -accoun_ts (|f any) set out in schedule 4 {Bank
Accounts) and any other accounts opened or maintained by any Original Chargor (other. .

“than Luxco) in England -and Wales with the Security Agent, any-bank, building society, -
financial institution or other person (including arny renewal, redesignation,- renumbermg,

replacement, subdmsmn or -subaccount of such account) and the debt or debts
represented thereby provided that, in each case, any such bank account has a credited

‘aggregate amount of equal to.or greater than £100,000 (or its equivaient in any other

currency) for a penod of 15 consecutlve Business Days or Ionger,

"Charged Property" means the assets charged or assngned to the Secur[ty Agent by this

deed

'.'_char-gors” means each of the Original Chargors 'and each Additional Chargor;

"Company" means the Company as defined in the Senior Facilities Agreement;"

: ""Declared Default” means a Declared Default as defined in the Intercreditor Agreement;

_ _"'I_:')ele'gate" rne_a_ns any delegate, agent, attorney of co-trustee appo'i'nted by the Security )

Agent;

"Event of Default" means an. Event of Default as defmed in the Senlor Facilities
Agreement :

“Excluded Pro-perty-" means:

(a) any property, asset or. any mterest in property or an asset Wthh is sub_]ect to any'_
Restriction; and _ : : :

(b) any asset of a Chargor if the creation of Security on or over such asset would, in
‘the reasonable opinion of legal counsel to the dlrectors or managers (as apphcable)
' of the relevant Chargor ' :

i) not be within the capacity of the relevant Chargor;



©O(n conflict . with | the qucrary dutles of those dlrectors or managers ({as
: appllcable), : o

(i -~ contravene any Iegai proh|b|t|on or

(i¥})  result in a material risk of personal or crlmlnal Ilablllty on the part of any- -
- officer of the relevant Chargor :

" "Floating Charge Asset" means an asset charged under ctause_3.4’(FIoa‘ting Cha'rge).;

"Insurances” means the benefits arising from: all policies'of insurance (including all -
rights of récovery and all proceeds of them) eithetr now or'in the futire held by, or ertten
in favour of, an Original Chargor (other than Luxco) if such insurance policy isin its name,
mcludmg those policies (if any) listed in- schedule 4-(Insurance Policies) and in respect. of
which the relevant proceeds -arising therefrom would be subject . to a Mandatory

' Prepayment under the Senior Facilities Agreement and excludmg, for the avoidance of
doubt, any third party lizbility or public liability insurance and any dlrectors and officers'
insurance and any other insurance the proceeds of which are payable to the employees of
the Chargor or any other th:rd party in respect of the liability' to whom such insurance
' poluues are taken’ out),

_"Intercredntor Agreement" has the meanlng glven to that term in: the Semor Facrlltres.
'Agreement :

"Intra-Group Loans" means the loans (if any) listed in schedule 5 (Intra- Group Loans)
“and any other loan ewdencmg any Intra-Group Liabilities (as defined in the. Intercreditor

Agréement). in respect of which an- Ongmal Chargor (other than Luxco) is’ the creditor

designated as an Intra-Group Loan by the rélevant Chargor (or the Obllgors Agent on its
- behalf) and the Security. Agent S

"Lenders" means the Lenders as deflned in the Senlor Faciiities Agreement

“Luxco" means Superstruct Holdmg S.arl (prevrously known as LMF Luxco 5.3 rl ) a
_private limited liability company (société & responsabilité h'mftee) incerporated and

existing under thé [aws of Luxembourg, with its registered office at 18, rue Dicks, L-1417

Luxembourg -and registered with the Luxembourg trade and companies register (Registre .

du commerce et des s’ocfe't'iés Luxembourg) u’nder'number B 210877;

"Materlal Company" means a Matenal Company as deflned in the Senior Facnhhes
Agreement; : o '

“Obllgors Agent" means the Obhgprs Agent as deﬂned |n the Senlor Facilities.’
AgreF'_ment : :

"Obllgors means the Obhgors as deﬂned in the Seniar Fac:|lit|es Agreement

"0r|g|nal Chargors means each of the companies Insted in schedule 1 (Ongmal
Chargors);

"Parent" means the Parent as defined in 'th:e Senior. Facilities Agreement'

"Recewer“ means a recelver or.receiver and manager in each case appo:nted under this -
deed; :

_ "Related Rights" means, in relation to any asset:

“fa) '_ the proceeds of sale of th-at._asset_er any 'part of that asset;
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(b) all dividends, distributions, interest and/or other income paid or payable in relation
“to that asset, together with all shares or other property derived.from that asset
‘and . all other allotments, accretions, rights, benefits and advantages. of all kinds
accruing, offered or otherwise derived from or incidental to that asset (whether by

" way of conversion, redemptlon bonus; preference, option or othermse),

(c) - any monies and proceeds paid or payabie in- r‘elation to'that asset- '

(d} all rrghts under any Ilcence agreement for sale or agreement for lease in respect of
that asset; and :

Cte) the beneﬂt of alt other rights, ‘powers, clalms consents, ‘contracts, warrantres,
security, guarantees |ndemn|tles or covenants for title in respect of that asset;.

"Restrnctlon means in re!at|on to any asset of a Chargor any legal requnrement or thlrd

party arrangement (|nclud|ng, without “limitation, shareholder agreements with ' third .
‘parties, landlord consent requirements, contracts, leases; Ilcensmg arrangements or joint

‘venture - arrangements) -which: would - prevent,  prohibit, restrict,” limit or condition
'absolutely or conditionally .{whether- by tontract or otherW|5e) such asset- from’ being

subject to Security (or-if secured, would give a-third party the rlght to terminate or

-otherwise amend any rights, benefits and/or obllgatlons of any such Chargor in fespect of

those assets or reguire such Chargor to take any action. materially adverse to its

mterests),

. “Secured Obhgatlons"'means W|th respect to a Chargor its Secured Obl|gations as
-defined in the Intercredftor Agreement;

 "Secured Partles" reans Se-c‘ured--F'a'rtles as defin'e-d in the Intercr'editor Agreement-

- "Securlty Accessmn Deed" 'means a: deed executed ‘by-a member of the Opco Group' _'
substantlally in-the. form set aut in schedule 8 (Form of Securlty Accession Deed); '

"Senlnr Fa¢:|llt|es Agreement" means the senior. term and revolwng facilities
agreement made between, amongst others, LMF Midco 5.& r:l. as the Parent, Superstruct
Holding S.a r.l (prevrously known as LMF Luxco S& Tl ¥ as the Company and
Intermediate Cap|tal Group pIc as Agent dated 16 August 2019 :

"'Seruor Flnance Documents"' for the avoldance of- doubt means the Fmance
Docurnents . as . defined -in the Senior FaCI|JtIES Agreement (|nclud|ng any Hedglng'
Agreements), and ' :

"Subsuhary Shares™ ‘means all shares owned from time to tifme. by a Chargor in:-{i}
Superstruct -Entertainment Ll_mlted Superstruct UK " Festivals Ltd .and Boardmasters,
Limited; and (i) its direct wholly-owned Subsidiaries that.are  Material Companies -
mcorporated in’ England ‘and-Wales, 'in each case |nclud|ng the shares (nc any} Irsted in
schedule 2. (Subsmnary Shares) or inany Secunty Accessnon Deed.

1.2 Constructton
(a). Inthis deed, unl_ess a oont_rary intention appears a reference to:-

(i} words and express:ons daned in the Semor Facilities Agreement and/or. the -
e Intercredltor Agreement (as. appllcable) have the same meanrngs when used '
- in this deed unless otherwise deﬁned in thls deed;- :

(ii) _the prnnmples of constructlon contalned in clause 1.2 (Constructlon) of the
' "Senior Facilities Agreement and  clause - 1.2 {Construction) of the
Intercreditor Agreement apply equally to the construction of this deed,
except that references to the Senior Facilities. Agreement andjor the
- LONDONYCABBOT\69476005.07



Intercredltor Agreement (as apphcable) W|Il be construed as references to
. thls deed; .

(iii). any "Chargor™ shall be. construed so as to include its: SUCCessors in t|tIe
- permitted assignees and transferees;

(iv) a Declared Default is continuing if it has not been. revoked or wawed b'y.
- the Security Agent in accordance with clause 41 i (b) [Required Consents)
- of the Senior Facilities Agreement '

(v) this "deed" includes any Secunty Accession Deed

(vi)  any “Flnance Document” or any other agreement or instrument s to be
- _construed as a reference to that agreement or instrument as amended

novated, supplemented, extended or restated. (however fundamentally)_

including by way of increase of the facilities or other obligations or addition

" of new facilities or other obligations made available under them (including,

without Ilmutatlon pursuant to any Additicnal Facility Accession Deed and/ar

~any in¢rease of a Facility made pursuant to clause 2.2 {Increase) of the

" Senior Facilitigs Agreement) ofF accession or retirement of the partles to
these agreements

“(vii)  "including® means including without limitation and “includes" and
' . "included™ shall be construed accordingly; - : ' :

{viii) - "losses” incl'udes losses, actions' dar'nages', claims, proceedings, costs,
-demands, expenses (including fees) and Ilab|l|t|es and "loss” shaII be_
-~ construed accordingly; and :

(ix) any clause or schedul-e' is a re_fer_en'ce to, respectively, a clause of and
 schedule to this deed and any reference to this deed includes its schedules.

(b)  The terms of the documents under ‘which the Secured Obligations arise and of any
: side letters between any Chargor and any Secured Party relating to the Secured
Obllgatmns are rncorporated in-this deed to the extent required for any purported
disposition of any Property contained in-this deed to be a valid disposition in
accordance with section 2(1) of the Law of Property {Miscellaneous Provr5|ons) Act -
1989.

' (c) ) _The part|es intend that this document shall take effect as a deed notwthstandmg
the fact that a party may only execute it under hand.

- {d) In détermining whether the Secured Obllgat|0ns have been uncond|t|onally,'
' irrevocably and/or fully paid or discharged (and all similar expressions where used
in this deed or any Security Accession Deed), or whether the Senior Pischarge Date '
. has occurred all contingent liabilities {(such as the risk of clawback fram a
preference clalm) will be disregarded except to-the extent that the Security Agent
- _reasonably considers (acting on the advice of outside reputable counsel). that there
“is @ reasonable likelihood that those contrngent Ilab|I|t|es wrll become actual
Ilabﬂltles

1.3 ._Thll"d Party Rnghts
' (a) Any Receiver or Delegate wm have the r|ght to enforce the provisions of this deed '

which are given in its favour however the consent of a Recelver or Delegate isnot ..
required for the rescission or variation of this deed
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-:-'(b)' _ SubJect to paragraph (a), a person who is not a- party to this deed has no r|ght
under the Contracts (Rights of Thlrd Parties) Act 1999 to enforce or enJoy the
benefit of any term of this deed.

S 1.4 Conﬂict and Permitted Tra_-ns‘.actions- :

Notwithstanding anything to the contrary in this deed ar any Security Accession.Deed, the
terms of this deed or any Security Accession Deed shall not operate to prohibit or restrict, .
‘or be construed so as-to prohibit or restrict, any transaction, matter or other step not
prohibited by any other Finance Document and the Secured Parties hereby authorise the.
.Security Agent to, and the Security Agerit shall, promptly enter into. such documentation
and/or take such other action as is red'u}red_ by a Charger (acting reasonably) in order to
Facilitate any such transaction, matter. or other step, including by way of executing any
confirmation, consent to dealing, release 'or other similar or equivalent document,
provided that any.costs and expenses incurred by the Securlty Agent in enterlng into stch
- documentation and/or taking such other action at the request of the Chargor pursuant to
this Clause 1 4 shall be for the account of the relevant’ Chargor

2. COVENANT TO PAY

" Subject to any limits on its I|ab|hty specifically recorded in the Seniof Finance Dpcuments
each Chargor as primary obligor covenants with the Security Agent (for the benefit of -
itself and the other Secured Parties) that it will on demand pay the Secured Obl|gatrons

.. when they fall due for payment :

3. CHARGING CLAUSE
/3.1 .. Fixed Charges

(a) 'Subject to clause 3.7 {Excluded Property), each .Ch_arg'or by way of first fixed
- charge as security for the payment and discharge of the Secured Obligations,
" charges in favour of the Security Agent with-full title guarantee all of its rlght title
"“and interest in-its Subsidiary Shares and all Related Rights.

(bY - Subj_ect to clause 3.7 (Excluded Pr_operty), each Original Chargor {other than
Luxco), as security for the payment and discharge of the Secured Obligations,
charges by way of first fixed charge in favour of the Security Agent with full title
- guarantee all of its right, title and interest in the following assets, both present and -
future, from time to time owned by it or'in which it has an interest and, in each ..
case, all Related nghts

_(i') Bank Accounts (including - all _'am-dunts standing 'to the'credit of its Bank
* Accounts); and ' L ST -

' _ '(_'ii-)_ - to the extent not effectiv_el'y assigned by clause 3.2 (Security A'ssig-nrnent):
(A)- . its I'nsuranc_es; and
(B) its rights as lender un'der_any Intra—Group Loans. '
3_'.2 - Security Assignment
Subject to é:'l'a'use 3.7 {Excluded Property), as further securlt\} Fpr the payrnent and’ _'
‘discharge of the Secured Obllgatmns each. Original Chargor (other than Luxco) assigns
‘absolutely with full title guarantee in favour of the Security ‘Agent all its. right, titie and
interest in the following assets, both present and future, and, in each case, all Related

Rights:

“{a)  the Insurances; and

- LONDON\CABBOT\69476005,07



- (b) th'e'In-t'ra—Gro.lip Loa-n's

prowded that on payment or drscharge in fuII of the Secured Obhgahons or otherwuse in.
accordance with this deed or the other Flnance Documents the Security Agent will, at the
request and cost of the relevant Chargor, re-assign the. relevant rights, title and |ntere5t
in the assigned assets to that Chargor {orasit shall d|rect)

3.3 leed Security

Clause 3.1 {Fixed Charges) and ciause 32 (Security Assignment) shalf be. construed as-'_'
creatmg a separate and distinct fixed charge or security assignment over each relevant
asset W|th|n -any- particular class of assets specified in this deed. Any failure to create
effective ﬁxed security (for whatever reason) over an -asset-shall not aﬁ’ect the fixed
nature of the security on any other asset whether wnthm the same ciass of assets or not.

34 'Floatmg Charge :

SubJect to- clause 3 7 (Exc}uded Property), as. further securlty for the payment and
- discharge ‘of the Securéd Obligations, each. Chargor: (other than ‘Luxco) charges with full
- title guarantee in favour of the Security Agent by way of first floatlng charge all of its

present and future -assets in England - and Wales (other than those assets which are'
- effectively charged or assrgned under thls deed).

3.5 Convers_-:on_of Floa_tln.g Cha-rge 2
(a) Subjectto pa.ragraph {b) below, if:
(i) ~ aDeclared Default has occurred and is cdnt_inui'ng; or

(i) the Security Agent is reasonably of the view that any legal process or
- execution is being enforced against any Floatmg Charge ‘Asset or that any
Floating Charge Asset is in danger of being seized or otherwise in Jeopardy'
in each case in a manner which is or would-be reasonably likely to constltute

an Event of Default or

(iiiy.. the S_'ecurity Agen-t'reasonably considers that it is necessary to protect the

- priority. of the security {(except where. the ereation of ‘such Security is

permitted by the Senior Finance Documents or with the prior consent of the
Security Agent), :

the Security Agent may, by notice in writing to any Chargor (other than Luxco, _.
convert the floating charge created under’ this deed mto a fixed charge as regards
those assets which it specuﬂes in the noetice,

(b)  The floating charge created under this deed. may not be converted into a flxed_
' charge solely by reason of the obtaining of a moratorium under section 1A of the
Irisolvency Act 1986 in refation to a Chargor (other than Luxco), or anythnng done

w1th aview. to obtamlng such a moratcmum

- 36 Autom_ai_:lc Conver-smn aof Floa'tlng:_ charge _
IR
(a) 'any Chargor (other than Luxco) creates (or purports to create) any Security in
“breach. of clause 6.2 (Negative Pledge) over any Floating Charge Asset (except as

permitted by the Senior Finance Documents or-with  the prlor consent of the
Securnty Agent) or :
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. ._(._b) ‘to-the extent giving rise to an Event of Default; any person lewes or attempts to
levy any dlstress, attachment, execut1on or other legal process agamst any Floatlng
Charge Asset,

the floatlng charge created under this deed over the relevant Floating Charge Asset will
automatlcally and |mmed|ately be converted lnto a flxed charge :

3.7 Excluded Property-_

(@) - Subject to clause 3.7(c), there shali be excluded from the charge created by clause
3.1 (Fixed Charges), the assignment created by clause 3.2 (Security Assignment). .
and -from the operation of clause 4 {Firther Assurance), fixed charges created

. pursuant to each Security Accessmn Deed any Excluded Property of each Chargor :
- including, for ‘the avoidance of doubt any Perrnltted Securlty granted by the.
- relevait Chargor.

(b) '.Subject to clause 3.7(c), there shall be excluded from the charge created by clause

' 3.4 (Floating Charge) and the floating charges created pursuant to each Security
. Accessron Deed any Excluded Property of each Chargor including, for the avoidance
. of doubt,’ any Permitted Securlty granted by the relevant Chargor

(c).. Each relevant Chargor shall use’ |ts reasonable endeavours (not invelving. the_
payment of any monies other than the relmbursement ‘of ‘any reasonably incurred
legal fees) to (i) seek any relevant waivers or consents from any third parties l:o _
remove any ‘Restriction -on an Excluded- Property which is material and/or-(ii) t
overcome -any of the obstacies in ‘paragraph {(b) of the definition of Excluded
Property to enabie the Chargor to create security on or -over such asset and,’ ln'.
each case-only. if, in the view of the relevant’ Chargor (acting. reasonably), the -
taking of such security or seeklng of. such waiver. or consent would have no
material adverse impact on commercial relationships with third part_les or otherwise
force the relevant Chargor or the Group to incur. an'v costs (other than as specified
dbove) {or, in the case of paragraph (ii}, result in a material risk of personal or’
criminal- liability on the part of any applicable officer of the Group) If the relevant
Chargor has not been able to obtain the removal of that Restriction or overcome
" the relevant obstacle (as applicable) within one -menth after the date on which the
relevant third party was first approached, the .obligation to remove that Restrlctnon
or overcome that obstacle under.this Clause 3.7(c) shall cease.

(d) Forthwith upon receipt of the relevant ‘waiver or consent, the relevant formerly
" Excluded Property shall stand charged or assigned to the Secunty Agent under
clause 3.1 (Fixed Charges); clause 3.2 (Security Assignment) ‘or clause 3.4
(Floatmg Charge) as. applicable. If requ:red by the Securlty Agent {(acting
reasonably and Sub]ECt to the Agreed Security Principles) at-any time following
receipt of that waiver or consent ‘the relevant ‘Chargor will forthwith - execute a .
valid fixed charge and/or asmgnment and/or floating charge in-a form substantlally :
conslstent W|th thls deed as approprlate in the context of that securlty

4, . FURTHER ASSURANCE

{a) Subject to-the Agreed Security Prln'ciples and to-the terms of this deed, each
' Charger shall promptly {and at its-own expense) do all such acts or execute all
~.such ‘décuments (including assignments, transfers, mortgages, charges, natices
and |nstruct|ons on terms no mare oherous than those set’ out in this deed) as the
Security Agent may reasonably specn’y {and in such. form ‘as tHe Security. Agent

may reasonably require.in favour of the Securlty Agent or its nomlnee(s))

' (iY - to perfect the Secunty created or intended to be created under or evidenced
by this deed or for the exercise of any rlghts powers and rernedles of the

_ o '8
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Secunty Agent any Recewer or the Secured Part|es prowded by or pursuant _
to thls deed or by law;

(i) to confer on the Secunty Agent or on the Secured Partles Security over any
property and assets of that Chargor located in any jurisdiction equivalent or
similar to the Security intended to be conferred by or pursuant to thlS deed;
and/or . . .

(iy - to faculntate the reahsatlon of the assets. Wthh are, or are |ntended to be, the_
. -.subJect of the Secunty created: by this’ deed '

(b) = Subject to the Agreed Security Prlnmples and to the terms of this deed, each
' Chargor shall take all such action. as is available to it (|nclud|ng making all filings -
and registrations) as may be reasonably necessary for the -purpose of the creation,
perfection, protection or maintenance of any Security conferred or mtended to be
conferred- on the Secunty Agent or the Secured Parties by ar pursuant to th|s deed
- '_ 5. REPRESENTATIONS AND WARRANTIES .
5.1 Matters Represented

”Each Chargor represents and warrants to the Secunty Agent as set out m clause 5.2
{Subsidiary- Shares) on the date of this deed. :

5.2 - Subsidiary Shares

(a) -It is the legal and beneficial ewner of the Sub5|d|ary Shares |dent|ﬂed agamst ItS_.
© - name in schedule 2 (Sub5|d|ary Shares) {save in relation to those Subsidiary -
. Shares which are held by a-nominee for'it, ln which case it is the beneﬂual owner
only of those Sub5|d|ary Shares). :

-(_b) AII of the Subsmhar\,r Shares are fuIIy pald

53 Insurances B
It is the Iegal and beneficial owner of its Insu_r_ances.

6. UNDERTAKINGS - GENERAL
6.1 Duration of Undertaki'ngs

All of the undertakmgs given in thls deed are glven from the date of this deed and for so _
."long as any securlty constituted by this deed remains in force :

' _6.2- o Nega-twe Pledge
No Chargor may create or agree_ to create or pern"\it_ to subsist any Security or Quasi-~
_-Security over- all ‘or any part of the Charged Property. except as permitted and-in -
.- accordance with the Senior Finance Documents or W|th the prlor consent of the Securlty
Agent, i :
7. SUBSIDIARY SHARES
71 Votmg and Distribution Rights -

('_a) ... For so'lgng as no Declared Default has occurred and is contlnumg, the relevant_' '
Chargor may:
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(i) receive and retain  all Related Rights, dmdends d|str|but|ons and ‘other
monies paid.on or derived from the Subsidiary Shares, and all cash dividend
or other proceeds of any Related Rights received by the Security Agent or its
nominee shall promptly be released to the Chargor and

(i)~ exercise all votlng and other r|ght5 and powers attachmg to the Sub5|d|ary
" - Shares provided that it may not exercise any such voting or other rights. or
_powers in a- ‘manner which would adversely affect the validity or
enforceabillty of the Security created-under this deed or cause an Event of
Default to accur.

(B For so Iong_ as no Declared Default has oc_curred and is continuing:

(i) the relevant Chargor will promptly pay all dividends, distributions and other
monies paid on or derived from the relevant Subsidiary Shares to the
" Security - Agent for distribution in accordance with clause 17.1 (Order of
Appllcatlon), and .

(i) the Securlty Agent may (in its sole discretion) directly or indirectty (by
: instruction to the relevant: legal owner of. the relevant Subsidiary Shares)
exercise, refrain from exercisirig or disclaim. any right to exercise any voting
or.other rights and powers attaching to the Subsidiary Shares. Any-exercise
of such voting rights may only be for the purpose of preserving the value of
. the security given by this deed or facilitating the realisation of it. The =
relevant. Chargor will promptly cnmply with any direction . given by the'
Secunty Agent in relation to the exercise of voting. or cther rights and
powers. - Any such disclaimer will confer on the relevant .Chargor the
_authority to direct. the exercise of the disclaimed right, as if aDeclared
Default were not continuing,- in' .actordance with p'ar‘a'graph (a)(ii) above.

(c) At any time when any Subsu:hary Shares are reglstered in the name of the’ Security

. Agentor its nominee, the Security Agent will rot be under any duty to ensure that
any dividends, distributions or other monies payable in respect.of those Subsidiary

+ Shares are duly and promptly paid or received by it or its nominee, or ta verify that
the correct amounts are paid or received, or to take any action in connection with
the taking up of ary (or any offer of ary) stocks, shares, rights, monies or other

-_property paid, distributed, accruing or offered at any | time by way of interest,
dividend, redemptlon bonus, rights, preference option, warrant or -otherwise on or
|n respect of orin substltutlon for any of those Sub5|d|ary Shares.

cL72 Perfectnon of Subs:dlary Share Securlty

{a) Sub]ect to p_arag_raph {b) below, each __appli'cable Chargor will as soon as reasonably
practicable following the execution of this deed or (if later) the acquisition of any
Subsidiary. Shares which become the subJect of the security created by this deed
.dep05|t W|th the Securlty Agent (or as it shall dlrect) all stock and-share certificates
and other documents of fitle relating to the Subsidiary Shares in. which it has an
interest together with stock transfer forms execute_d in blank and -left undated on
_the basis that the Security Agent shall be able to hold such documents of titte and -
: stock transfer forms until the Secured . Obligations have -been |rrevocably and
uncondltlonally discharged in full and shall be entitled, at any time, following ‘the
occurrence of & Declared Default which is continuing, .to complete, under its power..
of attorney given by. clause 11 {Attorney) below, the stock transfer forms on behalf’
of the relevant Chargor in favour of itself or ltS nommee(s) '

{b) 'Any obllgatlon under paragraph {a) above to dellver stock and share certlﬁcates

' and other documents of title relating to Subsidiary Shares as soon as’ réasonably
practlcable will take into acecount the fact that such: related d_ocu_ments may haveto

: o 10
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" be stamped following a. Permitted Acquisition,'and 'as soon as - reasonably
_practicable" shall - mean as. soon as reasonably practlcable after such related
documents are returned to the relevant Chargor

8. BANK ACCOUNTS
81 - withdrawals

Each Original Chargor (other than Luxco) may withdraw all'or'any monies from time'to.
time- standing to the credit of a Bank Account (other than a Mandatory Prepayment
Account) far so long as no Declared Default.is contmumg '

8.2 : Perfectlon of Bank Acco_unt Securrt_y

(a) ~ Each Qriginal- .Chargor (other than Lixco) will, as saon as reasonably practicable
(and in any event within ﬂve Business -Days). following executlon of this deed or (if
later) the date on which any Bank Account becomes the subJect of the security
created by thls deed '

(i}- give notice (substantlally in the form set out in schedule 7 .(Form of notice to
" Account Banks)) to each institution- wnth which it holds -any Bank Account
(each an "Account Bank"), of the charges created by this deed over those
accounts and

N AT)] use reasonable endeavours (not mvolwng the payment .of money - or
' incurrence of any external costs, EXPENSEs Or feels (mcludlng any legal
‘fees)) to procure that each Account Bank acknowledges that. notice by
- ‘countersigning @ copy of it and delivering that copy to the Security Agent
within 20 Business Days of service of that notice. If such acknowledgement
has not been obtained within the relevant 20 Business Day period then the
‘felevant Chargor's obllgatlon to obtain such acknowledgement shall cease at

the expiry of such 20 Business Day penod :

(b) _Notwnthstandlng paragraph {a) above, if sefvice of a notice on an Account Bank_
would prevent the relevant Chargor from using a Bank- Account in- the course of its
business, no notice shall be sérved until the occurrence of a Declared Default which

) is contlnumg
9. INTRA-GROUP LOANS
9.1 . Perfecti_on of Intre—Group"L:_oans

Each Original Chargor (other than Luxco) will, as soon as reasonably practi'cable'{and in
" any event within five Business Days) followmg execution of this deed (or, in respect of
“any Intra-Group. Loans entered into after the date of execution of this deed, as soon- as

reasonably practicable (and. in any event within five Business Days) after such Intra-

Group Loan becomes the subject of the security): '

(a)  give notice (substantially in the form set out in the relevant part of schedule 4
(Forms of notice to counterparties)) to the other parties (other than any Chargor
party to this deed, in which case this.deed shall constitute such notice) to the
_Intra Group Loans of the securlty created by thls deed over its |nterest thereln
and.

(bY - use reasonable endeavours. (not invoIVing the payment of money other than the
rearnbursement of . reasonable legal fees) to procure that each counterparty
acknowledges that notice by countersigning a copy of it and delivering that copy to
‘the Security Agent within 20 Business Days of service of that notice. If such
"acknowledgement has not been - obtained within the relevant- 20 Business Day

o . 11
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period then the relevant Chargor's obllgatlon to obtam such acknowledgement shall
_cease at the expiry of such 20 Busmess Day perlod .

10. INSURANCES"
10.1. Perfection of Insurances Security

Each Orlglnal Chargor (other than Luxco) will, as soon-as reasonably practicable {and in
“any event within: five: Business Days) followmg ‘execution of this. deed {(or, in respect of .
any Insurances entered .intc after the date of execution of this deed, as 500N - as
reasonably practlcable (and in any event wnthln five Business Days) thereafter):

(@) give notice (substantlally in the form set out in the relevant part of schedule 4'
(Forms of netice to counterpartles)) to the other parties to the Insurances of the
security created by this deed overits interest thereln and

~(b) use reasonable endeavours (not rnvolvmg the payment of meney other than the
' relmbursement of - reasonable Iegal fees) to procure that each counterparty
acknowledges that notice by countermgmng a copy of it and dellverlng that copy to
the Security Agent within ‘20 Business’ Days of service of that notice. If such
. acknowledgement has -not  been obtained within the relevant 20 Business Day
period then the relevant Chargor's obligation to obtaln such acknowledgement shall

cease at the E‘.‘XDII’\/ of such 20 Business Day penod : :

11, ATTORNEY

(a) Subject to paragraph (b) below each Chargor, by way of security, irrevocably’ and_
severally. appoints the Security Agent, each Receiver and any person nominated far
the purpose by the Security Agent or any Receiver- (in writing and signed by an

_ officer .of the Security Agent or Receiver). as its attorney. (with full power of -
‘substitution and delegation) in its name and. on its'behalf and as its act and deed to
execute, deliver and perfect any deed agreement or other mstrument and to do
any act or thlng

(i) which that Chargor is required to do by the terms of this deed; and/or
i) which is for the purp'ose of enabllng the exerC|se of any 'rlghts' or powers ..
' -conferred on the Sedurity Agent or -any Receiver by any Senror Finance

Document or by law,

and each Chargor cove'nants with the ‘Security Agent and- each Recei\rer_ to ratify
_and confirm all such acts or things made, done or executed by that attorney.

(6).. The power given- under baragraph ('a) may only be exe’rCised' at ariy time after:
_ (l) the expiry of 10- Busmess Days following a Chargor being notlfled by the
_Security Agent -of the relevant Chargor's failure .to comply . with  its -
oblrgat_rons under clause 4 (Further Assurance) provided that _s_u_ch_ power
may anly be exercised in accordance with clause 11(a); or _
iy a Declared Default has occurred and is continuing.
12.  ENFORCEMENT"
12,1 Exer’t:’ise of Enforcemenl:"Powers
At any time after a Declared Default has occurred and is contmurng

(a) the securrty created by or pursuant to thlS deed is |mmedlately enforceable
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(b) the Secunty Agent may enforce all or any part of the secunty and take possessmn' _
~of ‘and hold, -sell or otherwise dlspose and/ar- deal with all or any part of the ...
Charged Property, and

{c) the Security- Agent may, subject to the terms of the Intercreditor Agreement
exercise the power of sale and all ather rlghts and powers conferred by this deed or
by statute (as varied or extended by this deed) on the Security Agent. or on a
Receiver, |rrespect|ve of whether the Security Agent has tdken possessmn or

: appomted a. Recelver of the Charged Property

S12.2 Appointment of Receiver or Administrator
(a) - .Subject to paragraph- (d) and (e) below;'.if:
.. (i) ' .a D'eclared- -Default has .occur.r.ed and ie continuing; or
(ii) " s0 requested by the reievant Chargor, |

- the’ Secunty Agent may by wrltlng under hand. appoint any person (or persons) to :
be a Receiver of all or any part of the Charged Froperty

{b) Section 109(1) of the Law of Property Act 1925 shall not apply to this deed.

(c) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 shall apply to the floatlng_
charge created by thls deed :

'(d)- The Secunty Agent shall be entltled to appeint a Receiver: save to ‘the extent
prohlblted by section 72A of the’ Insolvency Act 1986.

(e A Receiver may not be appolnted solely by reason of the obtaining of a moratorium )
" .under section 1A of the Insolvency Act 1986 in relation to a Chargor or anything
done with & wew to obtamtng such a moratorium.

123 Appropnatlon

. (aj ©In this deed "financial co!latera'l" has the meaning giver to that term .in the
“- Financial Collateral Arrangements (No 2) Regulations 2003 ' :

{b)  If .a Declared Default has occurred and is continuing the Security Agent may.
' " appropriate aII or part of the f|nanC|aI collateral in or towards satrsfactmn of the
Secured Oblngatlons

{c) '_The Securlty Agent must attribute a value to the approprlated financial collaterai in
: a commeraally reasonable manner, -

' (d)' ' Where the Security Agent exermses lts rrghts of appropnatlon and the value of the -
o financial collateral approprlated differs from the amount of the Secured Qbligations,
as the case may be, e|ther

" (i) . the Security Agent must account to the relevant Chargor for the amount by -
: which the. value of the appropnated flnanmal collateral exceeds the Secured
Ohllgatlons or

(i) the Chargors will remain liable . to. the Secured. Parties for any amount
' whereby the value of the appropnated fmam:ial colIateraI is Iess than the
Secured Obllgatlons - -
.1_2'.4 ReetriCtion on Wlthdrawal of Dealing Autharity
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 The Secunty Agent shall not be entitled to give any notlce referred to in paragraph’ 2(b) of
the notice in the form' of schedule 7 (Form of natice to Account Banks) unless and until a
' Declared Default has occurred and is centinuing. '

o 13? . EXTENSION AND VARIATIDN UF STATUTORY POWERS
13.1 Statuto_rv Powers-'

The powers conferred on rnortgagees receivers or administrative receivers by statute
shall apply to-the security created by this deed, unless they are expressly or impliedly
excluded. If there is ambiguity or conflict between the powers conferred by statute and
‘those contalned in this deed, those contained in this deed shall prevall

13.2 . Section 101 LPA Powers

'Th‘e' power 'of sale and other powers corferred by section 101 of the Law of Froperty Act
1925 shall-arise on the date of this deed and for that purpose the Secured Obhgatlons are
: deemed ta have fallen due on the date of this deed.

: _13.3 ' Powers u-f' L_easmg

The Security Agent may lease, make agreements for leases at a premiurn or othéerwise; -
accept surrenders of leases and ‘grant options. or vary or réduce any sum payable under
any leases or tenancy agreements as it thinks fit, without the need to comply with any of
the prowsmns of sectlons 99 and 100 of the Law of Property Act 1925,

13.4 Restrlctlons 'D'ISEI pphed

.The restnctlons on the consolldatlon of mortgages and on exermse of the power of sale'_
“imposed by sections 93 and 103 respectlvely af the Law of Propérty Act 1925 shaII not
apply to the securlty cofstituted by this deed.

14, STATUS, POWERS, REMO.VAL AND REMUNERATION OF RECEIVER
14.1 Receiver as Agent

Each Receiver shall be the agent of the relevant Chargor which shall be solely responsible

for his or her acts or defaults, and for his or her-femuneration and expenses, and be liable

on any agreements or engagements. made or entered into by him. The Security Agent will
. not be responsible for ahy miscond'd_ct, 'ne_gl"ig_enc_e or default of a Receiver,

14.2 Powers of R_ecei_v_'rer

Each Receiver appointed under this deed shall have all the powers confeérred from time to
time on receivers by the Law of Property Act 1925 and the Insolvency Act 1986 (each of -
which'is. deemed’ incorporated in this deed), so that the powers set out in schedule 1to

- the Insolvency Act 1986 shall extend to every Receiver, whether or not an administrative
receiver. In addition, notwithstanding any Ilquldatmn of the relevant Chargor each

- Receiver shatll have power to:

'_(a) develop, reconstruct amalgamate ar- dlversn‘y any part of the. business of the
' retevant Chargor ' :

(b) enter into or ca.ncel anyr contra'cts dn' a:ny terms or conditions;

- Q) incur any- Ilabmtv on any terms, whether secured or unsecured and whether to
'.'rank for payment rn pnorlty to this securlty or rlot L
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{d) let or lease or concur in Iettmg or Ieasmg, and vary the terms of determme,'
surrender leases of: tenanues of, or grant options and licences over, or otherwise
deal with, all or any of the Charged Property, without belng responsﬂale for Ioss or
damage, . .

(e) establish subsidiaries to acquire interests.in any of the .Charged Property and/on
-arrange for those subsidiaries to trade ar-cease to- trade and acqmre any of the
-Charged Property on any terms and COHdItIDHS, :

. (f) ‘make and effect all repa|rs renewals and |mprovements to any of the Charged :
Property and malntaln renew, take out or increase msurances '

{3 exercise all vot|ng and other nghts attachmg to the Subsndlary Shares and stocks,
: _ shares and ather securltles owned by the relevant Chargor and compnsed in the
Charged. Property, .

{h) redeem any prior Security on- or relatlng to the Charged  Property and settle and -
pass the accounts of the person entitled to that prior Security, so that any accounts
so, settled and passed shall (SUbJECt to any manifest error) be’ conclusrve and
bmdmg on the relevant Chargor and the’ money so paid shall be deemed to bean .
expense properly incurred by the Receiver; .

AN appoint an‘d discharge officers ‘and others for any of the purposes of thi'e' deed
and/or to guard or protect the Charged Property upon terms as to remuneration. or.
" otherwise as he may think fit;

.(j)'__ settle any clai'm's accounts, disputes, questione and dernands with- ar by any
: person who is or claims to bé a credltor of the relevant Chargor or relatmg to any
of the Charged Property;

_'(k)' - implement ‘or continue the developimient of (and obtain .all consents required in
' connection therewrth) ‘and/ar complete any burldlngs or structures on any Property
comprlsed in the Charged Property, . '

(I) purchase or acquire any Iand or any intere's't_ inor right_:over I_a'nd;

(m) exercise on behalf of the relevant Chargor all the 'p_owers conferred on a fandlord or
a tenant by any legislation frﬁom:._tim_'e to tim’e in force in any rélevant jurisdiction
relating to rents or agriculture in respect of any part of the Property; and .

(n} do all other acts and thlngs (including signing and executlng alt documents and

deeds) as the Receiver considers to be incidental -or ‘conducive to.any of the
matters or powers in this-clause 14.2, or otherwise incidental or conducive to the
preservation, improvement or realisation of the Charged Property, and use the.
name of the relevant Chargor for all such purposes,

‘and in each case may use the name of any Chargor and exeruse the relevant power i
Cany manner which he may thmk fit.

14.3 ° Removal o'f Receiver

The Security Agent may. by notice remove from time to tirrie-any. Recelver appomted by it
{subject to the ‘provisions-of section 45 of the Insolvency ‘Act’ 1986 in the case of an

" administrative recewershlp) and,. whenever it may deem appropriate, appeint a new
Receiver. in the place of any Recelver whose appolntment has termlnated for - whatever :
reason. :
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14.4 Remuneration of Receiver

'The Secunty Agent may from time to tlme fix the remuneratlon of any Receiver appomted
by it. Sections -109(6) and {8) of the Law of Property Act 1825 shall not apply to a
Recelver appornted under this deed '

14.5  Several .Rec_eivers_

'If at any time there is more than one Receiver, each Receiver may separately exercise all’
-of the powers conferred by this deed (unless the document- appointing: such Recelver
states otherwise). : :

15. PR_OTECTION OF THIRD PARTIES
15.1 'No Obligation to Enquire

No purchaser from, or other person deallng W|th the Secunty Agent any Recelver or_
Delegate shall be obllged or concerned ‘to enquwe whether:

{a) the nght of the Security. Agent or any Receiver to exercise any of the powers
conferred by this deed has arisen or become exercisable or as to the proprlety or
valldlty of the exercise or purported exermse ‘of any such power or :

(b)' ~any of the Secured Obllgatlons remain 'outstan’ding or be concerned with notice to '
) the contrary and the title and position of such a purchaser or.other. person “shall not
~ be |mpeachable by reference to any of those matters.

' 15.2 Rec'elpt Concluswe

The rece|pt of the Securlty Agent or any Receiver shall be an absolute and a concluswe
discharge to a purchaser and shall relieve him of any obligation to see to the application
of any moneys or other consideration paid to or by the direction: of the Securlty Agent or
any. Receiver:

16.  PROTECTION OF SECURITY AGENT AND RECEIVER .
16.1.  Role of Security Agent

The provisions set out in.clause 32 (Role of the Agent, the Arranger, the Issuing Bank arid
- Others) of the Senior Facilities Agreement and clause 18 (The Security Agent) of the

Intercreditar Agreement shall govern the rlghts duties and obhgatlons of the Security
_Agent under this deed.

"16.2 Del_f_egation_ i

- The Security Agent may delegate by power of attorney or in any other manner all or any .~
‘of the powers, authorities and -discretions which are for the time being exercisable by it
under this deed to any person or persons upon ‘such terms and conditions (|nclud|ng the
power to sub-delegate) as.it may think fit. The Security Agent will not be .liable or
respensible to any Chargor or any ether person for any losses arising from any act
default omission or rmsconduct on the’ part of any Delegate

16.3  No Llahility

. Neither the Security Agent nor any Receiver or Delegate shalt be fiable in respect of any of -
the Charged Property or far any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the faiture to exercise any of, their respective

' powers unless caused by its or his-or her gross neghgence or wilful default
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. 16.4 PossesSion of Cha rged [ ropertf

CWithout preJudlce to clause 16 3 (No Llablllty), if .the Secunty Agent or any Delegate
‘enters into possessron of the- Charged Property, it wilf riot ‘be’ lidble to account .as
K mortgagee in posse55|0n and may at any trme at its discretion go out of such possess:on

17, - APPLICATION OF ENFORCEMENT PROCEEDS
17.1 Order’ of Appllcatlon

AIJ proceeds of enforcement (whether cash or non- cash) received or recovered by -the
Security Agent or any Receiver pursuant to this deed shall (subject to the claims of any
person having prior rights thereto) be applied in the order and manner specified by the
- Intercreditor Agreement. notwithstanding any purported appropriation by any Chargor.

172 ' _Suspensé Account

(a) Followmg the occurrence of a Declared . Defautt WhICh is contmumg, untit the
‘Secured Oblrgattons are pald in full, each Secured Party may place and keep (to the
extent possible and for such time as it shall determine) any recoveries or other.
procéeds of enforcement (whether cash or non- eash) recejved pursuant to this
deed or otherwise on account of any Chargor's Irablhty i respect of the Secured -
Obligations in an interest bearlng separate suspense. account, without having any
obhgatlon ta apply .all or any part of the same in_or towards: d!scharge of the-
Secured Obhgatlons :

(bY If the SECUI‘It\/ created by thIS deed is enforced at a time when no- amount is due-
urider the. Senlor Finance Documents but at the time when amounts may or will
became due a Secured Party may pay -any recoveries- ar. other proceeds “of

o enforcement into a suspense account. '

i8. PROTECTION OF SECURITY
18;1_ "Continuing Securitv

Thls secunty is to be a contlnumg security notmthstandmg any |ntermed|ate payment or.-
settlement of all or any part of. the Secured Obllgatlons or-any other matter or thmg

18.2 ' Other Securlty

(a)  This security is to be in addition to and shall neither be merged in nor in any way

: exclude or preJudlce or be affected by any. other security or other right which the
Security Agent or any ather Secured Parky may now .or aFter the date of this deed
held for any of the Secured Obllgat|ons

‘(b)Y  This securlty may. be enforced agalnst each Chargor without first having recourse
to any ather rights of the Security -Agent or any other Secured Party

183 Cumulative Powers

(a) The: powers wh|ch thts deed confers on the Security Agent the. other Secured- _
Parties and any Receiver appointed under this deed are cumulatlve without
prEJudrce to their réspective powers under the general law, and may be exercised
as often as the relevant person thmks approprlate :

~{b)  The Security Agent, the other’ Secured Partles or the Recelver may, in connectlon_
with the exercise of their powers, Jom or concur- with any person in-any transactlon '
schHeme or arrangement whatsoever
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{c) . The respective. powers of the Secunty Agent the .other Secured Parties and the
Recelver will in no circumstances be suspended waived or otherW|se preJudlced by
' anythmg other than an express consent or amendmetit,

_ 18.4 Amounts Avou:[ed

If any amount paid by a'Chargor in respect of the Secured Obligations is capable of being
avaided or set aside on the- Ilquldatlon or administration. of the relevant Chargor or
otherwise, then for the' purposes of this deed that amount shall not be considered to have
been paid. No interest shall. accrue on any such amount un1ess and until such amount is
50 avmded or set a5|de -

18.5 Dischar'ge Cond.itional

If any dlscharge release or arrangement (whether in respect of the obligations of any
- Chargor or. other Obliger, or-in. respect of any security for thase obligations or otherW|se) _
is:made. by & Secured Party in whole-or in part an the basis of any payment secunty or
“other. -disposition which -is - avoided or must be restored in-insolvency, liquidation,
'admmlstratlon or othermse, without Ilmltatron then the liability of gach Chargor under
this deed will continue or be reinstated as if the discharge release or arrangement had
not occurred ' : :

18.6  Waiver of Defences

The obllgatlons of each Chargor under thls deed WI|| not be affected. by ‘an. act, ornission,
‘matter or thing which, but for Ehis provision, "would reduce, release ar prejudice any of its
obligations under this deed (without limitation and whether or not known to it or any
Secured Party) mciudmg

(a) any_ti'me, waiver or consent granted to, or composition with;.ah'y_ persarn;
“(b). ' the release of any -person underthe terms of any cornposition or arra-ngement;

(¢)  the taking, variation, compromise, exchange, renewal or release of, or refusal or
‘neglect to perfect take up or enforce any nghts against, or securlty over assefs-
- of, any person;

_ (d]" any incapacity or lack of power authorlty ar- Iegal personality of or dlssolutlon or
change in the members or status of any other person;

(e). any. arn'endm'ent novation,  supplemerit,, ex'tensi'on restatement (however
fundamental and whether or not maore onerous) .or replacement of a Semor Finance
Document or any other document or security;

() any unenforceab|||ty, tllegallty or invalidity of any obhgahon of any person under
any Seriior Finance ‘Document or any other document OF security; or Co

(9}  any-insolvency.or Sl'mi-lar.proceedings_.
187, Non--competition

In accordance with clause 1. Z(d) above until “all amounts whlch may be or become .
payable in respect of the Secured Ob!tgatlons have been- rrevocably paid in full and unless
the Security Agent otherwise directs, no Chargor will exercuse any rights which it may
have by reasan of performance by it of its obligations under this deed or by reason of any
amounts bemg payable or Ilabmty ar|5|ng under this deed:

(a) to clalm any r:ght of |r|c|emn|ty or contribution in respect of any payment made or '
other satlsfactlon of that Chargors Ilablllty under th|s deed '
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(b) . to take the benefut (whether by way of subrogatmn or atherwise) of any rights of
' the Secured Partles under the Senior Fmance Documents and/or :

'(c) to claim or prove as a credltor of any Obligor |n compet|t|on wnth any Secured'
" Party, : :

-Each Chargor shall hold any beneﬁt payment or distribution recenved by it contrary to. thIS
clause 18.7 (Non-competition) on trust for the Secured Parties and shall promptly pay or
transfer . the same to the Security Agent or as the Security Agent may direct for
: appllcatron in accordance with clause 17 (Appllcatlon of Enforcement Proceeds).-

18.8 . Release of Right of Cantribution.

If any Chargor ‘{a "Retiring Chargor"')'ceases' to be a Chargor.in accordance With the
terms of the Senior Finance Documents for the purpose of any sale or other dlsposal of
- that Chargor, then on the date such Chargor ceases to be a Chargor :

(@)~ that Chargor is released by each other Chargor from any llability (whether past, -
- present or future and whether actual or contingent) to make a contribution to any
other Chargor arising by reason of the perforrnance by any other Chargor of |ts '
obligations under the Senior Fmance Documents, and

(b)Y each other Chargor waives any rights it may have by reason of the performance of
it obligations under the Senior Fihance Documents to take the benefit (in whole oF
in part and whether by way of subrogation or otherwise) of any rights of the
Secured Parties under any Senior Finance Document or of any other security taken -
" pursuant to, or in connection with,-any Senior Finance Document where such rights
‘or security. are granted by or in relation to the assets of the Retiring Chargor.,

189 Subsequ'e'n_t Security - Rul-in_i_:j-of.f. Aceounts

- If the Security Agent or any other Secured Party receives notice of any subsequent
Security or other interast affecting any of the Charged Property (except as perrnitted by
the 'Senior Facilities Agreement). it may open a new account for the relevant Chargor i in its

“books. If it does not do so then {unless. it gives express notice to the contrary to the
Obligors' Agent), as from the time it receives that notice, all payments made by the
relevant Chargor to it shall (in the absence of any express appropriation te.the contrary)
be treated as having been credited to a new account of the relevant Chargor and not as
having been apphed in reduction of the Secured Obligations: '

18.10 _ Re_d:e_m_p_tno_n of Prior Charges

‘The Security Agent may, at any time after a Declared Default has occurred and is

continuing, redeem any. prior Security on or relating to any of the Charged Propérty or

* procure the transfer of that Security to itself, and may settle and pass the accounts of any

.person entitled to that prior Security. -Any account so settied and passed shall {subject to

any manifest error) be. conclusive and binding on each Chargor, Each Chargor will on -
"demand- pay to the Security Agent all principal monies and mterest and all -losses

incidental te any such redemptlon -or transfer

19, 'SET-DFF

A Secured Party may, at any time while an Event of Default is.continuing and the Majority
tenders. so direct, or if a notice has been delivered by the Agent pursuant to paragraph
(a) or (b) of clause 28.18 (Acceleration) of the Senior Facilities Agreement or pursuant to
“paragraphs (b) or (c) of clause 28.19 (Revolvmg Facility Acceleration) of the Senior
Facilities Agreement set off any matured obligation due from a Chargor under the Senior
Finance Documents (to the éxtent heneficially owned by that Secured Party) against -any
matured obligation owed by that Secured Party to that Chargor, regardless of th-epl'ac_e of -
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payment, bookin_g branch or currency of either o-bligation. I the -obligations are in
different currencies, the Secured Party may convert either obligation at'a market rate of -
exchange in its usual course of business for'the purpose of the set-off.. '

.20, CHANGES TO PARTIES
20.1 _ Assngnment by the Securlty Agent

_The Secursty Agent may at any time assrgn or othermse transfer all or any part of |ts
rights under thls deed in accordance with the Semor Finance Documents '

20.2 Changes to Parties

_Each Chargor authorises and agrees to changes to partles under clause 29 {Changes to
the Lenders) and clatise 31 (Changes to the Obligars) of the Senior Facilities Agreement -
and. clause 20 (Changes to the Parties) of the Intercreditor Agreement ‘and authorises the
Security Agent to-execute on its behalf any document required to eﬁ’ect the necessary
transfer of rlghts or obhgatlons contemplated by those prowsmns

203 Consent of Chargors

‘Each Chargor consents to the accession to this deed of addltlonal Chargors and agrees
that.any such accession will in.ne way prejudice the Securlty granted by it, or affect the
covenants gwen by it, in this deed.

21.  CURRENCY
21t Conversion

For. the purpose of or pending the release of the Charged Property from the security
constituted By this deed in accordance with. clause 22.4 {Covenaht to Release), or
discharge of the Secured Obligations-and in particular for the purpose of the satisfaction
of, -and set-off against- all or any part of the Secured Obl’lgatlons under clause 12
(Enforcement), the Security Agent may ‘convert any monies -collected recovered or
realised or applied by it under this deed from one currency to another in accordance wrth
the prowsmns of the Intercredltor Agreement : '

21.2 No Dnscharge

No'_payment to the Security Agent (whether under any judgment or court order or
-atherwise) shall discharge any obligation or fability in respect of which it was made unless
and ‘until the Security Agent has received payment in full in the currency. in which the
obligation or Ilablllty is payable or, if the currency of payment is not specuﬂed was
incurred. - To the extent that the amount of any such payment shall on actual conversion
into that currency fall short of that obllgatmn or_liability expressed in that currency, the
Security Agent shall have a further separate causé of action in relation to the shortfall and
_shall be entitled to enforce the security constituted by this deed to recover that amount.

22, MISCELLANEOUS
22.1 _I’nv'alidity 'of any Pro.vision
If any provusmn of th|s deed is or becomes invalid, |Ilegal or unenforceable in any respect

“under any law, the validity, legality and enforceab|l|ty of the rernalnlng provrsmns shall
not be affected or |mpa|red in any way. -

: L o 20
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222 - Counterparts -

Thls deed may be executed in any number of counterparts and this has the same effect
as if the S|gnatures on the counterparts were on a single copy of this deed

223 Fanlure to Execute

Failure by one or more partles ("Non Slgnatorles“) to execute this deed on the date o
hereof will not invalidate the provisions of this deed-as between the other parties who do .~ -
execute this deed. Such Non- Sighatories may. execute this deed on a subsequent date

and will thereupon become bound by its prowsmns

224 Covenant to Relea-se

- (a) - Once all the Secured Obligations have been paid in full and none of the Security
- Agent nor any Secured Party has any actual or contingent liability to advance
- further monies to, of incur liability on behalf of, any member of the Group under
the Senior Finance Docurnents the Security Agent and each Secured Party shall, at
" the request and cost of each Chatgor, as soon as reasonably pracbcable take any
action-including preparing and delivering all documents and instruments (including
‘any termination or release letter or deed): and performing all. acts or deeds
.(|nc|udmg returning title documents, share certificates, related share transfer forms

and any other document belonging ‘to such -Chargor) ‘which is in each case,
. necessary to release the. Charged Property from the securlty constltuted by this

-deed

(b) = Notwithstanding anything to the contrary in this deed; if a Chargor is otherwise

. free to dispose of any asset formiifig part of the Cha’rged Property pursuant to the -
terms of the Senior Finance Documents, the Security Agent and - each Secured -
Party shall, at the request and cost of the relevant Chargor, take any and all action
which is necessary to release such assets from the Security constltuted by this
“deed in accordance with the terms of the Senlor Finance Documents. '

23. GOVERNING LA_W AND J_URISDIC_TION 1

(a) Thls deed and any. non- contractual obligations arising out of or.in connection with it
shall be governed by and construed in.accordance with English law.

{b) The courts of England have exclusive ]LIFISdICtIOﬂ to settle any dispute arising out of
or in connection with this deed {including a dispute regarding the existence; vahdlty
or termination of this deed or any non- contractual. obligation -arising ot of orin

'.connect|on with this deed) (a "Dispute”).

(o) .. The parties to this deed agree that the courts of England are the most appropriate
~ and convement courts to settle D|sputes and accordingly. no party will argue to the -
contrary

~ IN WITNESS whereof thls deed has been duly executed and dehvered on the above date first
above wntten : :

- y . 21
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. SCHEDULE1

) Ori-g-in'al Chargors

Name . ' Country of incarporation. . Registered Number
'_S'uper_struc;t Holding S.3 rd. ©  Luxembourg - co. B 210877

"'Superstruct Entertainment Ehg’land and Wales .. 10729135 .
Limited . . . S AR

Supe.rstrﬁ_ct UK Festivals Ltd England'a_nd.Wale's' _ . 089Q8975_..'_ '
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SCHEDULE 2

Subsidiary Shares

Chargor Subsidiary Number and class Details of nominees Percentage of
of shares (if any) holding shares held by
legal title to shares Chargor in the

relevant Subsidiary

Superstruct Holding Superstruct 1,010 Ordinary N/A 100%
S.ar.l Entertainment shares of £1.00 each

Limited

{company number:

10729135)
Superstruct Superstruct UK 51,441,519 Ordinary N/A 100%
Entertainment Festivals Ltd shares of £0.01 each
Limited {company number:

089038975)
Superstruct UK Boardmasters Limited 7,052,171  Ordinary N/A 100%
Festivals Ltd {company number: Shares of £0.01 each

08915183}

23
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SCHEDULE 3

Bank _Accoun'ts _

- tAccount Ho_lder. _

" JAccount bank

ccount number and

-|LE87 2BB.

J/ : . |eurrency -
|(including address) SORT code" ' '
R Coutts & Company _
Superstruct . 40 Strand Account Number: - GBP
Entertainment Limited - - [London Sort Code: ST
- _ - WE2rR 0QS o '
Coutts & Company
- Fastgate House L :
[Superstruct - . Payment Services _ |Account Number: |
Entértainment Limited - [3rd Floor - |Sert Code: PSP
73 Leman Street :
El 8EG
Coutts & Company -
_ Eastgate House o .
Superstruct - Payment Services Account Number: - laub
[Entertainment Limited 3rd Floor Sart.Code: :
o ' “ . |73 Leman Street
Fl8EG
1 _ Barclays Bank Plc _ o
- [Superstruct Uk Leicester Account Number: e '
Festivals Ltd Leicestérshire Sort Code: . '

LONDON\CABBOT\69476005.07
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SCHEDULE 4

Insurance Policies

None as at the date of this deed

25
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SCHEDULE 5

Intra-Group Loans

. [Chargor . - . Details
[Guperstrict Entertainment Limited - Borrower: Board_masteré _Limi't'ed

Lender: Superstruct E-__nte.rtainm_ent' Limite'd
Date: 29 August 2019~ _
- [Original printipal amount: £3,000,000

. . e 26 -
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-SCHEDULE 6
Forms of notlce to counterpartles
Part 1

Form of notice to counterparties of Intra-Group Loans

To: - S _[insert name and address of counterparty]
Dated: o 'Y
Dear Sirs

Re: [here identify the relevant Intra-Group Loan] (the l"'A.gre.ement")

. We notlfy you that [msert name of Chargor] (the'“Chargor") has’ assrgned to Intermedlate
‘Capital Group plc (the "Security Agent™) for the benefit of itself and certain. other parties (the
"Secured Parties™) by way of a-debenture dated [insert date of Debenture] (the "Debenture”)
all its right, title and interest i the Agreement as security for certaln obllgatlons owed by the _
Chargor and others to.the Secured Partres

We further notlfy you that

1. you may continue to deal with the Chargor in- relation to the Agreement until you recewe' '
written notice from the Secunty Agent to the contrary stating. that a Declared Defalilt (as
-defined in the Debenture) has occurred. and is. continuing. Thereafter, the Chargor will
cease to have any right to deal with you in relation to the Agreement and therefore from -
that time yOu shouid deal only with-the Securlty Agent; :

2. you are authorlsed to disclose mformatlon in. relatlon to the Agreement to the Security
Agent on request i

3.0 after receipt of written notice stating that a Declared “Default (as defined . in the
Debenture) has occurred and is continuing in- accordance ‘with paragraph 2 above, you
must pay all monies to which the Chargor is entitled under the Agreement direct to the
Security Agent {and not to the Chargor) promptly followrng receipt of written instructions
from the’ Securlty Agent to that effect; and ' :

4. " the. provisions of this notice’ may only be revoked wnth the wrltten consent of the Securlty
Agent. and the relevant Chargor.

Please sign .and. return the enclosed copy of thlS notice to the Securlty Agent (wnth a copy to the
Chargor) by way of conﬂrmatlon that: .

(&Y you agree to the terms set out in this notlce and to act in accordance W|th |ts
'  provisions; :

{b) you have not received notice. that the Chargor has assigned or charged its r|ghts.
under the Agreement to. a third party or created any ather interest (whether by
‘way of secur_lty or othermse) in'the Agreement in favour of @ third party: and

- 27
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(c) . you have not clalmed ar exerc:sed nor do you have any outstanding right to cialm _
.or 'exercise agalnst the Chargor any rlght of set-off, counter-claim or uther nght
relatmg to the Agreement
Tne_ p'r'ovis'ion-s of this notlce are. govern'ed by Engliéh'law.

Yaurs faithfu-ll‘y

Name:
“for and on behalf of

[msert_name of Chargor]

'[O.fr 'ackhQWIedgemen_t copyl-

To: o [_inéert na_me an'd -address of Security Agent]
C_Oby.'to: [insert 'namé and address of Chargor] .

: We acl(nowtedge receipt of the above notlce and conflrm the matters set out in paragraphs (a) to
(c) above : :

Name:
for and -on behalf of
[insert name of Counterparty]

Dated: e

. . _ 28
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Part 2

Form of notice to insurers

~Tor . [insert name and address of insuranée .'company]_.
-Dated: @ |
Dear Sirs .

‘Re: [here 'Fdentify the refevant insurance policy(ies}] (the "Po_licies-"')

We notufy you that [insert name of Chargor] {the "Chargor“) has assigned to Intermed[ate
Capital .Group plc (the"’Securlty Agent") for the benefit of itself and certain other parties. (the
"Secured Parties") by way of a debenture dated [insert date of Débenture] (the "Debentura”)

- all its right, title and interest in the benefits arising under the Policies (including rights of recovery-
and proceeds) as security for cértain. obligations owed by the Chargor and others to the Secured
Parties. The Chargor remains the msured person under the Pohues

We further notify you that:

1. the relevant Chargor will rémain entitted to exercise all of its' rights under and receive
: "payments in-respect. of [each] such contract of msurance -and you may continue to deal . -
~ with_the Chargor in. relation to the Policies until you recewe written notice from the
Security ‘Agent to the ‘contrary stating that a Declared Default (as. defined ‘in the
Debenture) has occurred and is contlnumg Thereafter, the Chargor will cease to have.
any right to deal with you in relation to the. PO|ICIES and therefore from that time you
_' should deai only with the Security Agent

S 2. ' you are authorised to dlsclose mformatlon in relatlon to the Policies to the Security Agent"_
' “of request and

3 the provisions of this notice may only be revoked W|th the wrltten consent of the Securrty
' .Agent and the relevant Chargor.- :

Please sign. and return the enclosed. copy of this notlce to the Security Agent (w1th a copy to the
Chargor) by way of confrrmatlon that:

(a) yo_ju agree to act in accordance with the provisions of this notice;.
(b} you have noted the Security Age'nt's interest as first rnortgag'_ee.on the F!olicieS'

() _after recelpt of wr:tten notlce in accordance with paragraph 2 above you will pay'-.
all monies to which the Chargor isentitled under the Policies direct to the Securlty _

Agent (and not to the Chargor) unless the Security Agent othéerwise agrees in
wrltlng,

(d) you WI|| ‘not cancel or- othermse allow the Policies: to Iapse wnthout glvmg the
: Security Agent not less than 14 days written notice;

(g). . you have not recelved notrce that the: Chargor has assigned or charged .its rights -
~under the Polrmes to a third party or created any other interest (whether by way -of
- security or otherWIse) in the Policies in favour of a third party, and

{f} " you have not claimed or exercised nor do you have any outstandmg right to claim’
"' or.exercise against the Chargar, any. right of set off, counter~cla|m or other rlght
relatlng to the Policies. ™ :

. - ' 29
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The prdQ-iSions-bf this n'o'ti'_ce are 'g'overn'e'd_' by Ehgl'is'h Iaw'.-'-'

Yours faithfully -

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

Name:-
for g and on behalf of _
' [insert name of Chargor]

[On acknowledgement copy]
- To: - o _ [ihser_‘t name and add_}'ess_' of Security Agent]
Cop'y to: E [fns_erf name a_hd add_r_ésé of Cha)-gbr]

'WE acknowledge receupt of the above notlce and conflrm the matters set out in paragraphs (a) to
(f) above . : . . :

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

".Name
-for and on behalf of _
- '[fnsert name of msurance company]

‘Dated: . o .__
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SCHEDULE 7 - -

Form of notice to Account Banks

To: B .[I_'ﬂS_EI"t name and address of Accou'nt Bank] (the "Aceount'Bank"'.)
_ ___Dated: ) : . '
Dear Sirs

Re: The ® Group of Companies -_Se_curity oyer.IBa’nk Accounts

We notify you that the companies identified in the schedule to th’is'not_ice (the "Customers") have

charged in favour of Intermediate Capital Group plc (the "Security Agent”) for the benefit of

~ itsalf and certain_'ot_her'parties all their right, titlé and interest in and to the monies from time to

time standing to the credit of the accounts identified in the schedule to this netice (the "Charged

Accounts") and to all interest (if any) accrumg on the Charged Accounts by way of a debenture
dated [@] (the “Debenture“)

"Prior to the Secunty Agent nDtrfymg you of the occurrence of a Declared Default (as. defined in the
Debenture) and is continuing, the Chargor may continue to wrthdraw, transfer and otherwise freely
deal with- |t5 Charged Accounts as it sees. f|t :

1. We |rrevocably authorise and instruct you only if the Security Agent has notified you that .
a Declared Defauft (as defined in the Debenture) has occurred and is contmumg

{a) to hold. ai'l monies from t|me t_o trme standmg to the credit of the Cha.'_rg_e.d Accounts.
to the order of the Security. Agent and to pay all or any part of those monies to the -
Security Agent (or as it may dlrect) promptly following recelpt of . written
instructions from the Securlty Agent to that effect and

(b to drsclose to the Security Agent any |nformat|0n relatmg to the Customers and the.
' Charged Accounts wh:ch the Securlty Agent may - request you to provide, '

2. ‘Wealso adwse you that

N {a) in accordance with the terms of the Debenture, 'the ‘Customers’ may make
' _ withdrawals from the Charged Accounts until such time as the Security Agent shaII
notlfy you in writing that their perrmssmn is W|thdrawn and

(b) _the provisions of thrs notice may only be revoked or varied with the prlor wntten_
' consent of the Securlty Agent and the relevant Chargor.- : '

3. Please sign and return the enclosed caopy of this notice to the Secunty Agent (W|th a copy
' : to the Customers) by way of your confirmation that: :

_(a:)- you agree to act in accordance W|th the prowsmns of this notlce

“(bY- you have not recelved notice ‘that any Customer has assngned or charged its rlghts
' "to the monies standing to the credit of the Charged Accounts or otherwise granted -
~any securlty or other interest over those monies in favour of any “third party;

- (c) you will not exercise any. right to combine accounts or any rights of set-off or lien
' or any 5|m|Iar rights in relation ta the monies standing to-the ‘credit of the Charged
Accounts except for the netting of credit and debit balances pursuant to current

. _ : : ‘31
| LONDON\CABBOT\69476005.07



account hetting arrangements prewous[y approved in wntlng by the Security
Agent; and

(dy ~ you have not clalmed or exercised, nor do you have outstanding any right to claim
Or exercise agalnst any Customer any right of set- off, counter—clarm ar other right
relatmg to the Charged Accounts

The provisions of this notice are governed by Engllsh faw,

Schedule

Customer _ " Account Number _ ' IR  'Sort Code

IR o 32
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Name: e

for and on behalf of _
[Insert name of Obligors’' Agent]
as agent-for and-on behalf of

alf of the Customers

[On ackno_wledge_rﬁent copy] -
" To: ' [Insert name and address of Security Agent]
Coby to: - [Insert name of "t_opc'd'" Cha'rgqr} {on _beha-l'f- of all the Customers).

We acknowledge receipt of the above notice and _con-fi-rr-n"the matters set out in paragraphs (a) to -
(d)-above. B : : ' ' ' R

Name: B
for.and on behalf of _
[Insert name of Account Bank]

Dated: @ ®

. o 33
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SCHED'ULE 8
Form of Security Accessnon Deed
[THIS INSTRUMENT MUST BE REGISTERED AT THE COMPANIES REGISTRY :
CONSIDER OTHER NECESSARY FI LINGS] :

THIS SECURITY ACCESSION DEED is made on ®

BETWEEN:

| (1). .. (a company 'incorpdrated in {_._]'\frith registered'number 0) .(-t.he "Ne’w Chargor"); and -
(2} .. as security'trustee for itself a'nd_the other Secured Parties (the "Sec.uri_ty Agent"}.

.- RECITAL: ) - |

This deed is supplemental to a debenture dated [@] between, inter alios the Chargors named -
therein’ and the Security Agent, as prewously supplemented and amended by earher Secunty
Accessmn Deeds. (n‘ any) (the “Debenture")

NOW Tl_-lIS DEED WITNESSES as follows:
e INTERPRETATION
11 Deflnltlons
Terms deﬁned. in the Débenture h_a:ve the sam-e_rnean'in'g when 'used.in_ this.dee_d.
L2 _. ConstrU_Ct'ib.n. | | | ..
(8)  Clause 1.2 (Construction) of the Debenture will be.deemed to be set out: in.full i.n.'.

this deed; but as if references in that clause to the Debenture were references to
this deed :

by '[No'twithstan:ding any eth_er provision of this deed:

) the recourse of the Secured Partles against the New Chargor in respect of :
-the Secured Obligations is limited to-the rights of enforcement and recovery
agalnst the Charged: Property, and’ N

(i}  the New Char‘gors liabilities a.n_d obligations under this deed are limited to,
and may only be discharged from, the Charged Property (including, for the
avoidance of doubt the proceeds of saleé or.other realisation thereof) -
following enforcement of the security granted pursuant to this deed in
accordance with- Clause 12 (Enforcement} -of the Debenture (the "Third
Party Security Recovery Proceeds") (and the lidbilities of the relevant
Chargor under this deed shall be fully extmgwshed upon such dlscharge)

- (.c) The Secured Partles shaII not:

(i)'  seek to recover frorn the Ne.w' Chargor any shortfall between the amount of
the Third Party Security Recovery Proceeds and the Secured'obligationS' or

_'(i'i)" - sue or commence, join or bring any action or proceedlng against the New
: Chargor or apply to have the New Chargor wound up or made subject to
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msolvency proceedlngs solely as a resuit of any shortfall referred to |n _
‘paragraph (i) above.]! : o

" 2. ACCESSION OF NEW CHARGOR
2.1 Accession

The New Chargor agrees to be a Chargor for the purposes of -the 'Debenture with
immediate effect and. agrees to be beund. by all of the terms of the Debenture as |f it had
ongma!ly heen a party to it as a Chargor ) i

2.2 Covenant to Pay

‘{Subject to any limits on. -its fiability specifically recorded .in the Senior Finance
Documents;] the New . Chargor as primary abligor covenants with the Security ‘Agent (for
the benefit of itself and the other Secured Parhes) that |t will pay on demand the Secured
Obligations when they fall due for payment. : '

2.3 Fixed Charge

Subject to clause 3.7 -(Excluded Property) of the Debenture, the New Chargar, as security...
for the payment and discharge of the Secured Obligations, charges by way of first fixed
~charge in favour of the Security Agent with full title guarantee all of its right, title and "
interest in the Subsidiary Shares (including as specified in schedule. 1 (Subsidiary Shares},
bethi present and future, from-time to time owned by it orin WhICh it has an interest and,

in each case, all Re[ated Rights. :

2.4 [Floatmg Charge

"‘Subject to clause 37 (Excluded Property) of the Debenture, as further ser:urlt',gr for the
" payment and d|scharge of the Secured Obllgatlons the New Chargor charges with full title
guarantee in favour of the Security Agent by way. of first floating charge all its assets,
both present and future, not effectively charged by way of first fixed charge under clause
2. 3 (Fixed Charges) and all Related nghts ]2

3. INCORPORATION INTO. DEBENTURE

The Debenture and this deed shall be read together as one |nstrument on the basis that-_-'
references in the Debenture to "th|s deed" will be deemed to |nclude th|s deed.

4. LAW

This deed and any dispute, controversy, proceedings or claims of whatever nature ar'i'sing

_out of or in any way relating to: this deed (including any non-contractual. disputes or

_'cla|ms) shall be governed by, and construed in accordance with, English law and the"
parties agree that the courts of England have exclusive jurisdiction to settle any dispute’
arising out of or in connection with this deed (including a dispute regarding the existence,

* validity -or termination. of this deed or any non- -contractual obhgatmn ansmg out of or’in
connectmn with: thls deed). . : :

IN WITNESS whereaf thls deed has been duly executed and delivered on. the date ﬂrst above
written.

¥ NTD: To be included only if the New Chargor I not an obligor {as defined in the Se'niur Facilities Agreement).
2 NFD: To be mcluded only if the accession of the New Chargor is a. voluntary accession as an Obl|gor (under and as deﬁned in
the Semor Facilities Agreement) .

- LONDDONACABBOT\69475005.07 :



SCHEDULE 1

_ Subsidiary Shares
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SIGNATORIES TO DEED OF ACCESSION
‘New Chargor

Exe_c_ut;ed as a deed by [;‘nse_rt name in
bold and upper case]:

[P N

Director - e ...... ...... C

Director/Secretary s SRS R et iniicn .

OR .

Executed as a deed by _ :
linsert name of company in bold and
upper case]: T '

e et st

Sighature .c'_)f d_itéétor RS TRE ...... ...... P
Nahe ofd.irector.._' ........ e e ...... -
Signaturé of witness - . ............. '
Name of Witn.e.s.s L, eerressronns ..... ...... _
-'Addr_éss'of.w'it_ne_s‘.s : .......... EEA ....... '

.. Qccupation of witness e ....... SR '

-Notice Details

Address:

Facsimile:
Attention:

- : o 37.
'LONDOM\CABBOT\63475005.07



The Security Agent

Sigried for and on behaif of [insert '
name of Secuiity Agent in bold and
upper casel: o '

e i
=

Y
3
]

‘Noatice Details.

Address:

Facsimile:
Attention:

L 38
LONDON\CABBOT\69476005.07 :



SIGNATORIES TO DEBENTURE
Original C_hargors g

Executed as a deed by o
SUPERSTRUCT HOLDING S.A R.L.:

e et N e

Signat.u"‘_é of director ................... [T . e

‘Name of director  ...... Iy

- Signature of witness .

LA

‘Name of witress . /ADA

Addi‘ess of witness

Occupation of witness e - : Sk

- [Signature page ta the De'benturej )



Executed as a deed by L
SUPERSTRUCT ENTERTAINMENT
LIMITED:

e e s )

Signature of witness e
Name of witness - KERELLA. MEWTON ~TAYLQR

Address of witness =~

Occupation of witness o AR i

{Signature pagé to the Debenture}



Executed as a deed by L
SUPERSTRUCT UK FESTIVALS LTD: .

e e e

Signature of director e i
Name of director ] éﬂ!/”&/ ...... bt L S,
Signature of witness ' freves

Name of withness Hhﬁf@‘ﬁ(ﬁu—:&hﬂ&ﬁﬂ@ﬂ%@t%b .

Address of witness

Qccupation of witness

[Signature page to the Debenture]



' Security Agent
 Signed for and on behalf of

. Intermediate Capital Group plc:

Nt Ngat’ ot St
z:
=) .
3
D

[Signature pég_e to the Debenture}



