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Soctone 856 and MRO1 4 IRIS Laserform

8594 of the Companies

Aot 2008 Particulars of a charge

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

J What this form 1s 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 wfar b anr ourdance at
acharge created or evidenced by register a charge where t

delivered outside of the 24 days t will be rejected unless it 1s accor

an (nstrument instrument Use form MR
This form must be delivered to the Registrar for registration wil ,'I, ” " ,”'" ”l,, l'm,””m ’m
21 days beginung with the day after the date of creation of the che !
R451UAI2*
RCS 6

ourt order extending the time for delivery 10/04/2015 #
COMPANIES HOUSE
You must enclose a certified copy of the instrument with this form  This wm pe
scanned and placed on the public record

Il Company details IZ l_ l_ [—- For offcel use

Company number Io— IT |1— lo_ F‘—a_ |T |_3_ => Filling in this form

Please complete in typescrpt or in
Company name in full [ INTERTAIN MANAGEMENT (UK) LIMITED beld black capttals

All fields are mandatory unless
I specified or indicated by ™

r Charge creation date

Charge creation date ,W [‘? ’W ﬁ— ly_z- |’_0_ ,ﬁ_ ’? r
: I

Names of persons, secunty agents or trustees entitled to the charge

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

Name IMACQUARIE US TRAPING LLC

IAS SECURITY AGENT

Name l

Name

Name

|
|
|
|
|

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

[] Iconfirm that there are mare than four persons, secunty agents or
trustees entitled to the charge

LS. .- - ~IPRANE
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Particulars of a charge

Description

Please grve a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

NOT APPLICABLE

Continuation page
Please use a continuation page If
you need to enter more detais

Fixed charge or fixed secunty

Does the Instrument include a fixed charge or fixed secunty over any tangible
or intangrble (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

(] Yes
(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Continue
] No Goto Section 7

Is the floating charge expressed to cover ali the property and underizking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the ¢harge? Please
tick the appropnate box

V] Yes
] No

~urnang
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Particulars of a charge

s )

Trustee statement @

You may tick the box if the company named m Section 1 1s acting as frustee 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 MROG}

o §

Signature

ﬂ’lease sign the form here

Signature

Signature

X/ alham & Wockhins X

This form must be signed by a person with an interest n the charge

~Urnase
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Particulars of a charge

HPresenter information

nrmponant Information

We will send the certificate to the address entered
below All details given here will be availzble on the
public record You do not have to show any details
here but, If none are given, we will send the certificate
to the company’s Reqistered Office address

I Conlactrame Py SIM

I Company hama
LATHAM & WATKINS

l“ﬂm 99 BISHOPSGATE

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

EHow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

I Poctiows 1 ONDOMN

| CountyRegen 1, ONDON

[ e felofw] [21x1®

1 Couny UNITED KINGDOM

|nx

| Teeptons 4 442077101085

W4 certiricate

We will send your certificate to the presenter's address
if given above or to the company's Registered Cffice If
you have left the presenter’s information blank

W4 checkist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[v] The company name and number match the
information held on the public Register

[v] You have ncluded a certified copy of the
nstrument 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

41 You have given a descnption in Section 4, if
appropnate

[¥] You have signed the form

(] You have enclosed the corect fee

(] Please do not send the onginal instrument, 1t must
be a certified copy

gWhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Reqistrar of Companies, Campanies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

HFurther iInformation

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

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

CHECNIR




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9108843
Charge code® 0910 8843 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th Apnl 2015 and created by INTERTAIN MANAGEMENT

(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th April 2015.

P‘D

Given at Companies House, Cardiff on 22nd April 2015
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Companies House S —

REGISTRAR OF COMPANIES




DATED: e APRIL 2015

INTERTAIN MANAGEMENT (UK) LIMITED
as Chargor

- in favour of -

MACQUARIE US TRADING LLC
as Security Agent

ACCOUNT CHARGE

Simcocks Advocates Limited
Ridgeway House
Ridgeway Street

Douglas
Isle of Man
IM9S 1PY

| certify that, save for material redacted pursuant to
section 859G of the Companies Act 2006, the enclosed
copy of the secunty instrument delivered as part of this
application for registration under section 859A of the
Companies Act 2006 1s a correct copy of the onginal
secunty instrument

Signature &= NiShs Rose
Date _4 lq'D(al 2015

Simcocks

AGBVOCAT i'_s




THIS DEED is made on

(1)

(2)

BETWEEN

INTERTAIN MANAGEMENT {UK) LIMITED, a company incorporated under the
laws of England and Wales of 3 Bunhill Row, London, United Kingdom, ECTY

8YZ (the "Chargor"), and

MACQUARIE US TRADING LLC, as Collateral Agent for tself and the other
Secured Parties (the “Security Agent”)

WHEREAS

(A)

(B)

(©)

D)

(E)

NOW THEREFORE

1

11

The Lenders have agreed to make Loans available to the Borrowers pursuant to

the Credit Agreement

The Chargor inter alla has agreed to guarantee the obligations of the Lenders
pursuant to the Guaraniee Agreement

As security for its obligations under the Guarantee Agreement, the Chargor has
agreed to charge certain bank accounts fo the Security Agent in accordance with
the terms and conditions contained herein.

The Secunty Agent holds the benefit of this Charge for the Secured Parties on the
terms of the Finance Documents

It 1s intended that this Charge shall take effect as a deed made by the Chargor,
notwithstanding that the Security Agent may only executs it under hand

DEFINITIONS AND INTERPRETATION

in this Charge (including the Recitals above and Schedules), unless the context
requires otherwise, the following words and expressions shall have the following

meanings

“Account Bank”

“Accounts’

Nedbank Isle of Man,

the current and/or deposit accounts held by the Chargor
with the Account Bank details of which are set out In
Schedule | hereto and includes (a) if there 1s a change
of Account Bank, any account into which all or part of a
credit balance from an Account is transferred, (b) any
sub-account or ledger relating to any Account and any
account which I1s a successor to an Account on any
renewal re-numberng or re-designation of accounts
and any account inte which all or part of a balance from
an Account is transferred for investment or
administrative purposes, and (¢) any future accounts




1.2

held by the Chargor,
*Collateral’ together, the Accounts and the Deposits,

“Credit Agreement” the Credid Agreement dated on or about the date of this
Charge between The Intertan Group Limied, as
Canadian Borrower, The Intertain Group Finance LLC as
Co-Borrower, the several lenders from tme to time
parties to the Credit Agreement pursuant thereto, the
Secunty Agent as Administrative Agent and Collateral
Agent and the other parties party thersto,

‘Delegate” means a delegate, sub-delegate, agent, attorey or ¢o-
trustee appointed by the Security Agent or a Receiver
in accordance with ttus Charge,

“‘Deposits” means the moneys standing to the credit of the
Accounts and all other sums from time to time credited
to the Accounts together with interest accruing on such
sums and includes, for the avoidance of doubt, all
deposit renewals and all sums representing the
proceeds of conversion of any such sum into another

currency,
“Loan Document” has the meanmg given to it in the Credit Agreement,
“Receiver” a receiver and manager or (if the Secunty Agent so

specifies in the relevant appointment) a receiver, in
either case appointed under this Charge;

“Secured Obligations” ‘Obligations® under and as defined In the Credit
Agreement except for any obligation or liability which, if it
were so included, would result in this charge
contravening any law,

“Security Period” means the penod beginning on the date of this Charge
and ending when the Secured Liabilites have been
unconditionally and irrevocably repaid or discharged in
full; and

“Tax” means any tax, levy, impost, duty or other charge or
withholding of a similar nature (including any related
penaity or interast).

Save where the context otherwise requires, words and expressions that are not
defined in this Charge, but which are defined or construed in the Credit Agreemant,
shall have the meanings ascnbed to them in the Credit Agreement To the extent
that there 1s any inconsistency between the terms of this Charge and the Credit
Agreement, the terms of the Credit Agreement shall prevail
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1.4

Save where the context otherwise requires, any reference in this Charge to.

(a)

(b)

(c)

(d)

(e)
0

this Charge or to any other agreement or document (including, but not
limited to, the Finance Documents) shall be construed as a reference to this
Charge or to such other agreement or document as the same may from time
to time be amended, varied, supplemented, novated or replaced and shall
include any document that 1s supplemental to, Is expressed to be collateral
with, or 1S entered into pursuant to or in connection with, the terms of this
Charge or of such other agreement or document,

any statute or statutory provision shall be construed as a reference to such
statute or statutory provision as amended, supplemented, re-enacted or
consolidated (whether before or after the date hereof) and include all
instruments, orders and regulations for the time being made thereunder or
denving validity therefrom,

a time of day shall be construed as a reference to that time in the Isle of
Man,

a “Clause’ or a "Schedule” (s a reference to a clause of, or a schedule to,
this Charge,

the plurat of any term includes the singular, and vice versa;

one gender includes all genders

Any reference in this Charge to

(a)

(b)

(c)

(d)

a "dispasal” (and cognate terms) includes (without Iimitation) any sale,
assignment or transfer, the grant of an option or similar right and the
creation of a trust or other equitable interest or any other proprietary nght in
favour of a third party,

the “dissolution” or “winding up” (and cognate terms) of a person also
ncludes the bankruptcy or iquidation of that person and any equivalent or
analogous procedure under the law of any junisdicbon in which that person
Is Incorporated, domiciled or resident,

an “encumbrance” shall be construed as a reference to any mortgage,
charge (whether fixed or floating), pledge, hen, hypothecation, assignment,
security interest or other encumbrance securnng any obligation of any
person or any other type of preferential arrangement (including, without
imitation, title transfer and retention arrangements) having a simitar effect,
but (for the avoidance of doubt) excluding nghts of set-off and liens arising
solely by operation of law;

a ‘person’ includes any individual, company, corporation, firm,
partnership, joint venture, association, organisation, trust, state or agency
of a state (in each case, whether or not having separate legal personality)
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1.6

17

18

19

110

171

21

22

In construing this Charge

(a) general words introduced by the word “other” (or a similar word or
expression) shall not be given a restnctive meaning by reason of the fact that
they are precedsd by words indicating a parbcular class of acts, matters or
things and general words shall not be given a restrictive meaning by reason
of the fact that they are followed by particular examples intended to be
embraced by the general words, and

(b) the words “any of" (or a similar word or expression) shall be construed as a
reference to any one or more (Including all) of the nghts, assets, liabilities or
other things referred to.

The Clause and Schedule headings in this Charge are inserted for convenience only
and shall not affect ts construction or interpretation

In this Charge, the expressions the “Chargor” and the “Security Agent” shall,
uniess the context otherwise requires, include their respective successors In title or
permitted assignees, whether immediate or denvative In relation to their respective
interests

In this Charge, references to the *Security” shalt (unless the context otherwise
requires) mean any secunty created by, or pursuant to, this Charge

The Secunty, and the rights of the Secunty Agent under this Charge, shall be
enforceable notwithstanding any change in the constituion of the Secunty Agent,
Iits absorption in, or amalgamation with, any other person or the acquisition of any
of ts undertaking by any other person

If the Secunty Agent causes or requires the Shares to be registered in the name of
a Nominee, any reference in this Charge to the Secunty Agent shall, if the context
so permits or requires, be construed as a reference to each of the Secunty Agent
and such Nominee

All Secunty Interests and dispositions made or created and all obligations and
undertakings contained in this Charge to, in favour of or for the benefit of the
Secunty Agent are made, created and entered into in favour of the Security Agent
as trustee for the Secured Parties from time to time

PAYMENT OF OBLIGATIONS

The Chargor hersby covenants with the Secunty Agent (for the benefit of itself and
the other Secured Parties) that it shall on demand pay and discharge all the
Secured Liabilites at the time or tmes and in the manner they are expressed to be
due and payable under any of the Finance Documents

All payments shall be made into such account or accounts as the Secunty Agent
may from time to time specify for that purpose All payments to be made to the
Security Agent under the terms of this Clause 2 shall be made without any
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3.1

32

33

41

42

deduction or withholding for, or on account of, any Tax, charges, set-off,
counterclaim or otherwise, unless required by law, in which case the Chargor will
{simultaneously with making the relevant payment hereunder) pay to the Secunty
Agent such additonal amount as will result in it receiving the full amount that
would otherwise have been receivable and will promptly supply the Security Agent
with evidence satisfaclory to the Secunty Agent that it has accounted to the
relevant authonty for tha sum deducted or withheld

If the Security Agent considers that an amount paid by the Chargor is capable of
being avoided or otherwise set aside on the liquidation or administration of the
Chargor or otherwise, then that amount shall not be considered to have been
irrevocably paid and discharged for the purposes of this Charge.

ASSIGNMENT AND CHARGE

As continuing secunty for the payment and discharge of the Secured Liabilities,
the Chargor as legal and beneficial owner free from encumbrances and with the
benefit of the covenants contained in Clause 4, hereby charges in favour of the
Secunty Agent by way of first floating charge all its interest in the Collaterat (both
present and future) and all nghts, benefits and advantages whatsoever at any ime
accruing, offered or ansing in respect of or incidental to the same

The Secunty Agent may by notice to the Chargor convert the floating charge
created by the Chargor under Clause 3 1 into a fixed charge as regards any of the
Chargor's assets specified in that notice, If:

3.2.1 an Event of Default occurs; or

3.2 2 the Secunty Agent considers those assets to be in danger of being seized
or sold under any form of distress, attachment, execution or other legal
process or to ba otherwise in jeapardy

The floating charge created by Clause 3.1 wil automatically convert into a fixed
charge over all of the Chargor's assets if a iquidator or receiver is appointed (or
any other analogous appointment 1s made in any jurisdiction) 1n respect of the
Chargor or the Securty Agent receives notice of an mintentton to appoint a
quidator, recever or administrator {(or any other analogous appaintment) in
respect of the Chargor

COVENANTS FOR TITLE

The Chargor covenants for the benefit of the Security Agent that it 1s the sole legal
and beneficial ownar of its interest in the Deposits and has the full nght and power
to charge the Accounts and the Deposits pursuant to the terms of thss Charge

The Chargor covenants for the benefit of the Security Agent that it 1s charging and
assigning Its interest in the Collateral

(a) free from all other encumbrances; and
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5.1

52

(b) free from all other nghts exercisable by thurd parties,
save as constituted by the Finance Documents

The Chargor covenants for the benefit of the Secunty Agent that t will, at its own
cost, do all that it reasonably can to give the Secunty Agent the secunty interest in
the Collateral conferred hereby

REPRESENTATIONS AND WARRANTIES
The Chargor represents and warrants for the benefit of the Security Agent that-

{(a) it is a body corporate duly incorporated and validly existing under the laws of
its junsdiction of original incorporation,

(b) it has the power and authonty to own its assets and to conduct the business
and operations which it conducts or proposes to conduct,

(€) it has full power and authority to enter into and perform its obligations under
this Charge and has taken all necessary corporate or other action to
authonse the execution, delivery and performance of this Charge,

(d) all action, conditions and things required by ali applicable laws and
regulations to be talken, fulfiled and done in order

)] fo enable it fawfully to enter into, exercise its nghts under and
perform and comply with its obligations under this Charge,

{n) to ensure that those obligations are vald, legally binding and
enforceable; and

(iii) to make this Charge admissible in evidenca in the Isle of Man and
any other jurisdiction in which any of its assets may be situated have
been taken, fulfilled and done (or, In the case of registrations, will be
effected within the apphicable required period),

{e) the execution by it of this Charge and the exercise by it of its nghts and
performance of or comphiance with its obligations under this Charge do not
and will not viclate

) any law or regulation to which it or any of its assets 1s subject, or

{in any deed or agreement to which it 1s a party or which 1s binding on it
or any of Its assets, and

{f) (ts obligations under this Charge are vald, legally binding and enforceable
against it In accordance with their terms,

Times for making representations and warranties
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6.2

6.3

6.4

6.5

(a) The representations and warranties set out in this Charge are made on the
date of this Charge

(b) Each representation and warmanty under this Charge i1s deemed to be
repeated by the Chargor on each date that the representations are repeated
under the Credit Agreement

{c) When a representation or warranty is deemed to be repeated it 1s applied to
the circumstances existing at the time of repetition

COVENANTS

Following an Event of Default, the Chargor shall not make any withdrawal from the
Accounts except In accordance with the terms of the Credit Agreement or with the
prior wntten consent of the Security Agent

If at any time any of the monies standing to the credit of the Accounts constitutes a
time deposit, then (subject to the terms of this Charge and any requirement of the
Secunty Agent to the contrary) such time deposit shall be successively re-
deposited on matunty for such perniods and on such terms as to interest as may
from time to ime be agreed in writng between the Chargor and the Securty Agent
or faling such agreement as the Securty Agent may In its absolute discretion
determine, and shall continue to be held on and subject to the terms of this
Charge

Durning the continuance of the securnty constituted by this Charge, the Chargor
hereby undertakes and covenants that it shall not do or omit to do, or cause or
permit to be done or omitted to be done, anything which may in any way diminish,
leopardise or otherwise prejudice the Collateral or the security created by thus
Charge

During the continuance of the secunty constituted by this Charge, the Chargor
hereby further undertakes and covenants that it shall not (without the prior wntten
consent of the Securnty Agent or as otherwise permitted under the terms of the
Finance Documents):

(a) create, attempt to create, agree to create, or permit to subsist, any
encumbrance on or affecting the Collaterai or any part thersof in favour of
any person cother than the Secunty Agent, or

{b) dispose of, attempt to dispose of, or agree to dispose of the Collateral or
any part thareof

The Chargor hereby undertakes and covenants that it shall within 10 Business
Days of the date of this Charge give notice of the charge created by this Charge
and the assignment pursuant to thus Charge to the Account Bank substantially in
the forms contained in Schedule It {or in such other form as 1s acceptable to the
Secunty Agent) and shall use all reasonable endeavours to procure that the
Account Bank promptly signs and returns the retevant forms of acknowledgement
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67

68

7.1

72

to the Security Agent.

The Secunty Agent may at any time seek from the Account Bank such information
about the Chargor and ils affairs as the Security Agent may think fit. The Chargor
authonses and requests the Account Bank to provide any such information to the
Secunty Agent and agrees to provide such further authority for this purpose as the
Secunty Agent may raquire from time to time

i at any time the Chargor fails to perform any of the covenants contained in this
Charge 1t shall be lawfu! for the Secunty Agent, but the Secunty Agent shall have
no obligation, to take such action on behalf of the Chargor (including, without
limitation, the payment of money) as may in the Secunty Agent's reasonable
opinion be required to ensure that such covenants are performed Any losses,
costs, charges and expenses incurred by the Secunty Agent in taking such action
shall be reimbursed by the Chargor on demand

Change of Account Bank

(a) The Account Bank may be changed to another bank or financial institution
if the Security Agent so agrees and must be changed if the Secunty Agent
reasonably requires

(b) A change of Account Bank will only be effective when the Chargor and the
new Account Bank have delivered a notice and acknowledgement
substantially in the relevant form set out in Schedule Il (Notice to Account
Bank In respect of the Account)

(<) If there is a change of Account Bank, the amount (if any) standing 1o the
credit of the Accounts maintained with the old Account Bank will be
transferred to the corresponding Account(s) mantained with the new
Account Bank immediately upon the appointment taking effect The
Chargor irevocably gives all authorisations and instructions necessary for
such transfer fo be made

(d) The Chargor must take any action which the Secunty Agent may require to
facilitate a change of Account Bank and any transfer of credit balances
(including, but not limited to, the execution of bank mandate forms)

ENFORCEABILITY

At any time after the occurrence of an Event of Default which is outstanding, the
secunty conshiuted by this Charge shall immediately become enforceable and the
Security Agent (or its nominee(s)) may take any and all steps available to it at law
and/or pursuant to this Charge to enforce such secunty

None of the Secunty Agent, its delegates or any Receiver shall be obliged before
exercising any of the nghts, powers or remedies conferred upon them by this
Charge or by law:




8.1

8.2

9.1

(a) to make any demand of the Chargor or any other person;

(b) to take any achon or obtain judgment n any court against the Chargor or
any other person;

(c) to make or file any claim or proof in a winding-up or dissolution of the
Chargor or any other person; or

(d) to enforce or seek to enforce any other secunty taken in respect of any of
the obligations of the Chargor under any Finance Document

ENFORCEMENT

Notwithstanding the terms of Clause 7 1, at any time after the occurrence of an
Event of Default which s outstanding, the Security Agent may, without notice to
the Chargor, apply or as the case may be instruct the Account Bank to apply all
moneys then standing to the credit of the Accounts (together with interest from
time to tme accruing or accrued thereon) in or towards satisfaction of any sums
due to the Secunty Agent under the Finance Documents

At any time after the secunty hereby constituted has become enforceable, the
Secunty Agent may, without further notice, without restriction do alt or any of the
following

(a) exercise (or permit any nominee of it to exercise) all such nghts, powers
and remedies as are possessed by the Secunty Agent as assignee of the
Coliateral,

(b) settle, adjust, refer to arbitration, compromise and amrange any claims,
accounts, disputes, questions and demands with or by any person relating
in any way to the Collateral,

(c) brning, prosecute, enforce, defend and abandon actions, suits and
proceedings i relation to the Collateral;

(d) redeem any encumbrance (whether or not having prionty to this Charge)
over the Collateral and settle the accounts of encumbrancers;

(e) do, and concur in the doing of, all such other acts and things, either alone
or jointly with any other person, which the Security Agent may consider
necessary or expedient for the realisation of the Collateral or incidental to
the exercise of any of the nghts and powers conferred on the Secunty
Agent under or by virtue of this Charge.

APPQINTMENT OF A RECEIVER

At any time after the secunity hereby constituted has become enforceable, the
Secunty Agent may by wnting, without priar notice to the Chargor, appoint ane or
more persons to be a recever or receiver and manager (each such person being a

10




9.2

93

94

95

96

97

10.

“Receiver’} of the whole or any part of the Collateral being entitled to act
individually as well as jointly and may at any time (so far as it 1s [awfully able)
remove any Receiver and appoint ancther person or persons as Receiver or
Receivers either in the place of a Receiver who has been so removed or who has
ceased to act or to act jointly with any other Receiver.

In addition to the powers of the Secunty Agent conferred by Clause 8 (which shall
also be exercisable by any Receiver) each person appointed as a Recelver
pursuant to Clause 9 1 shall have, in relation to the part of the Collateral in respect
of whuch he is appointed, all the powers conferred upon it by law and all the
powers set out in Schedule 11l of this Charge

The foregoing powers of appointment of a Receiver shall be in addition to, and not
to the prejudice of all powers of appointment of the Secunty Agent and all such
powers of appomntment shall be and remain exercisable by the Secunty Agent In
respect of any part of the Collateral in respect of which no appointment of a
Receiver shall from tme to tme be subsisting and notwithstanding that an
appointment under the provisions of this Clause 9 shall have subsisted and been
withdrawn In respect of that property or shall be subsisting in respect of any other
part of the Collateral.

Every appointment or removal of any Receiver, and every delegation, appointment
or removal by the Securty Agent in the exercise of any nght to delegate its powers
or remove delegates contained in this Charge, may be made by deed or by
instrument in wnting under the hand of an authonsed officer of the Secunty Agent.

Every Recewer shall be entitled to remuneration for his services at a rate to be
fixed by agreement between him and the Security Agent (or, falfing such
agreement, to be fixed by the Security Agent) appropnate to the work and
responsibllities involved upon the basis of charging from time to time adopted in
accordance with his current practice or the current practice of his firm

Each Receiver shall be deemed at all times and for all purposes to be the agent of
the Chargor, and the Chargor shall be responsible for the Recewver's acts and
defaults except where such acts and defaults are caused by the Receiver's own
fraud, neglgence or wilful misconduct and for the payment of his remuneration
and no Receiver shall at any time act as agent for the Secunty Agent

Any Receiver may delegate any right, power or discretion exercisable by him
under this Charge 1n accordance with Clause 11 3.

APPLICATION OF MONIES

All moneys received or recovered by the Security Agent or any Receiver pursuant to
this Charge shall (subject to the claims of any person having pnor nghts thereto) be
applied in the following order of prionty

» in or towards payment of or provision for all costs and expenses incurred by

11



1.

11.2

113

12.

121

any Receiver under or in connection with this Charge and of all remuneration
due to any Receiver under or in connection with this Charge and all habilittes
having pronty to such cost;

* n or towards payment and discharge of the Secured Obligations, pursuant to
the terms of the Credit Agreement, and

* in payment of the surplus (If any) to the Chargor or other person entitled to it,
* notwithstanding any purported appropnation by any Chargor

In the event that the proceeds are insufficient to pay the amounts specified above,
the Secunty Agent shall have the night to recover the balance from the Chargor or
any other person liable to pay such balance

PROVISIONS RELATING TO ENFORCEMENT

It 1s agreed and declared that no exercise by the Security Agent of any one or more
of the powers contained in this Charge shall render the Secunty Agent liable for any
loss or damage (including, without himitation, loss upon realisation of any of the
Collateral), save where caused by fraud, gross negligence or watful default

No third person dealing with the Secunty Agent or its agents shall, whether before,
on or after any contract, disposition or assurance In relation to any of the Collateral
In such third person’s favour be concerned to enguire-

(a) whether any of the Secured Liabilittes have become payable; or

(b) whether any power which the Secunty Agent purports to exercise has
become exercisable, or

(c) whether any of the Secured Liabilites remain un-discharged,
or to see to the application of any money paid to the Security Agent

The Secunty Agent or any Receiver may at any time delegate by power of attorney
or in any other manner to any person or persons any of the powers (including the
power of attorney contained in Clause 14), authonties and discretions which are
for the time being exercisable by the Security Agent or any Receiver under this
Charge m relation to any of the Collateral Any such delegation may be made
upon such terms (Including power t0 sub-delegate) and subject to such regulations
as the Security Agent may think fit. The Security Agent shall not, save for its
fraud, gross negligence or wilful default, be in any way liable or responsible to the
Chargor for any loss or damage arising from any act, default, omission or
misconduct on the part of any such delegate or sub-delegate

SUBSEQUENT INTERESTS

if the Secunty Agent receives notice (whether actual or constructive) of any
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122

13.

131

132

14,

141

subsequent encumbrance or other interest affecting any of the Collateral, or any
interest in any of the Collateral, or of any other matter which may causa the
security created by or pursuant to the terms of this Charge to cease to be a
continuing secunty, the Security Agent may open a new account or accounts for
the Chargor

If the Security Agent does not open a new account pursuant to Clause 12 1 then,
unless the Secunty Agent shall notfy the Chargor to the contrary, it shall
nevertheless be treated as if it had done so at the time when it received such notice
and as from that tme all payments made by or on behalf of the Chargor to the
Secunity Agent shall be credited or deemed to have been credied to the new
account and shall not operate to reduce the amount due from the Chargor at the
time when 1t receved such notice

FURTHER ASSURANCE

The Chargor shall execute in favour of the Security Agent, or as the Secunty Agent
may otherwise direct, such further assignments, transfers, morigages, charges,
encumbrances or other documents as in each case the Secunty Agent shall
stipulate (any such assignment, transfer, morigage, charge, encumbrance or
document to be in such form and to contain such prowvisions as the Secunty Agent
shall require) over the Collateral and do such other acts or things, in each case for
the purpose of more effectively providing security for the payment, performance and
discharge of the Secured Liabilities or of enabling the Security Agent to vest any of
the Collateral in the Security Agent or its nominee(s)

The Chargor agrees that it will from time to time execute as a deed or under hand
(as applicable} and deliver all transfers, powers of attorney and other documents
and do such other acts or things which the Securty Agent may require for
perfecting its title to any of the Collateral, or for vesting or enabling it to vest any of
the Collateral in itself or its nominees

POWER OF ATTORNEY

The Chargor, by way of secunty and in order more fully to secure the performance
of its obligations under this Charge, irevocably appoints the Security Agent, the
persons deriving title under it, any Receiver and any Delegate severally to be its
attorney (with full power of substifution} for and in the name and on behalf and as
the act and deed or otherwise of the Chargor to execute as a deed or under hand
(as apphcable) and deliver and do all such assurances, acts and things which the
Chargor is required to execute and do under the covenants contained in this Charge
(including, without imitation, to execute as a deed or under hand (as apphcable) and
deliver any assignments, transfers, mortgages, charges or other encumbrances and
to execute, seal, deliver or otherwise perfect or complete any documents which the
Security Agent may require to perfect its titie to any of the Collateral or to vest any of
the Collateral in the Security Agent or its nominees) and generally in its name and
on its behalf to exercise any of the powers, authonties and discretions conferred by
or pursuant to this Charge or by law on the Security Agent, any Receiver or any
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142

15.

15.1

152

163

154

Delegate and (without prejudice to the generality of the foregoing) to execute as a
deed or under hand and deliver and otherwise perfect any deed, assurance,
agreement, instrument or act which it may reasonably deem proper in or for the
purpose of exercising any of such powers, authontes and discrebons and the
Chargor ratifies and confirms and agrees to ratify and confirm any mstrument, act or
thing which such attorney may execute or do

The power of attorney granted pursuant to Clause 14 1 is as regards the Security
Agent, as the Chargor hereby acknowledges, granted irrevocably and for value as
pan of the secunty constituted by this Charge to secure a proprietary interest of, and
the performance of obligations owed to, the Secunty Agent within the meaning of
the Powers of Attorney Act 1983

NATURE OF SECURITY

The secunty constituted by or pursuant to this Charge shall be in addition to and
shall be independent of every guarantee, indemnity or other security which the
Security Agent may at any time hold for the Secured Liabilities and it 1s hereby
declared that no pnor secunty held by the Secunity Agent over the whole or any
part of the Collateral shall merge in the secunty hereby constituted.

Nothing contatned in this Charge ts intended to, or shall operate so as to, prejudice
or affect any guarantee, indemnity or other secunty of any kind whatsoever which
the Secunty Agent may have for the Secured Liabiiities or any rnight, remedy or
pnvilege of the Security Agent thereunder.

The secunty constituted hereby or pursuant hereto shall constitute and be a
continuing secunty notwithstanding any settiement of account or other matter or
thing whatsoever and in particular (but without prejudice to the generality of the
foregoing) shall not be considered satisfied by any intermediate repayment or
satisfaction of any of the Secured Liabilites and shall continue in full force and
effect until the Secured Liabilities have been satisfied in full.

Neither the secunty hereby constituted nor the nghts, powers and remedies
conferred upon the Secunty Agent or other delegate thereof by thuis Charge or by
law shall be discharged, mpaired or otherwise affected by:

{(a) the winding-up or dissolution of the Chargor or any change in its status,
function, control or ownership;

(b) any of the obhigations of the Chargor under any Finance Document being
or becoming Illegal, invalid, unenforceable or ineffective in any respect,

{c) time or other indulgence being granted, or agreed o be granted, to the
Chargor in respect of its obligations under any Finance Document,

(d) any amendment to, or any vanation, waiver or release of, any of the
obligations of the Chargor under any Finance Document,
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16.

16 1

162

163

16.4

17.

171

17.2

(e) any execution, entry into or amendment of any Finance Document,

(f) any other act, event or omission which, but for this Clause 15 4, might
operate to discharge, impair or otherwise affect the secunty hereby
constituted or any of the rights, powers or remedies conferred upon the
Security Agent or other delegate thereof by this Charge or by law

REMEDIES

Any release, re-assignment or discharge of the secunity provided by, or of any
hablity ansing under, this Charge may be given by the Secunty Agent Where
such release, re-assignment or discharge relates only to part of the Collateral,
such release, re-assignment or discharge shall not prejudice or affect the secunty
hereby created 1n relation to the remainder of the Collateral.

The Secunty Agent may grant time or other indulgence to, or make any other
arrangement varniation or release with, the Chargor or any other person (whether
or not a party hereto and whether or not jointly lable with the Chargor} in respect
of the Secured Liabilties or of any other security therefor or guarantee in respect
thereof without prejudice either to the secunty constituted by or pursuant to this
Charge or to the liability of the Chargor for the Secured Liabilities

The rights, powers and remedies provided in this Charge are cumulative and are
not, nor are they to be construed as, exclusive of any nghts, powers or remedies
provided by law

No failure on the part of the Secunty Agent to exercise, or delay on its part in
exercising, any of the nghts, powers and remedies provided for by this Charge or
by law shall operate as a waiver thereof, nor shall any single or partial waver of
any such nghts preclude any further or other exercise of such nghts or the
exercise of any other of such nghts

PAYMENTS AND DISCHARGE OF SECURITY

All payments to be made to the Security Agent under this Charge shall be made
free and clear of and (save as required by law) without any deduction for or on
account of any Tax, charges, set-off or counterclaim. All payments shall be made
into such account or accounts as the Sacunty Agent may from time to time specify
for that purpose

At the end of the Security Penod (but not otherwise), then the Secunty Agent shall
at the reasonable request and cost of the Chargor release, discharge and/or re-
assign the secunty constituted by this Charge to the Chargor or as the Chargor
shall direct and re-transfer the Accounts and the Deposits to the Chargor and
return all documents deposited with the Secunity Agent pursuant to this Charge
(save those which have been used, superseded or changed n accordance with
the provision hereof) but such release, re-assignment or discharge shall be
conditional upon no secunty or payment in respect of the Secured Liabihes or
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18.1

18 2

19.

20.

21.

21.1

21.2

other act on the faith of which such release, reassignment or discharge was
entered into being avoided or reduced by wirtue of any provisions of law or
enactment (including, without hmitation, any such relating to dissolution or
hquidation) for the time being in force.

INDEMNITIES

The Chargor agrees to indemnify the Security Agent (and its nominees) within
seven business days of demand against all losses, actions, clams, expenses,
demands or hablities whether in contract, tort or otherwise now or hereafter
incurred by any of them or by any manager, agent, officer or employee for whose
llability, act or omission any of them may be answerable for anything done or
omitied in the exercise or purported exercise of the powers contained In this
Charge or occasioned by any breach by the Chargor of any of its covenants or
other obligations under this Charge or otherwise arising out of or mn connection
with any of the Collateral or the secunty constituted or intended to be constituted
by this Charge

The Chargor agrees to indemnify the Secunty Agent within seven business days of
demand agansi all present or future stamp or other taxes or duties and any
penalties or interest with respect thereto which may be imposed by any competent
authonty in connection with the executron or enforcement of this Charge or in
consequence of any payment made pursuant hereto being impeached or declared
voud for any reason whatsoever

COUNTERPARTS

This Charge may be executed in any number of counterparts Such counterparts
shall togather constitute one and the same instrument.

PARTIAL INVALIDITY

Every provision contained in this Charge shall be severable and distinct from every
other such proviston and if at any time any prowision hereof is or becomes illegal,
invalid or unenforceable in any respect under the law of any jurisdiction, neither
the legality, validity or enforceabiity of the remaining provisions hereof nor the
legahty, validity or enforceabllity of such prowision under the law of any other
jurisdiction shall in any way be affected or impaired thereby

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 2001

It is not intended that any term of this Charge shall be enforceable solely by virtue
of the Contracts (Rights of Third Parties) Act 2001 by any person who Is not a
party to thus Charge

Subject to Clause 22, the parties may vary, waive, release, assign, novate or
otherwise dispose of all their respective nghts and obligations under this Charge
without the consent of any person who Is not a party to this Charge
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22.1

222

23.

231

232

233

23.4

24,

241

242

ASSIGNMENT AND TRANSFER

The nghts and oblgations of the Secunty Agent under this Charge may be
assigned and transferred.

The Chargor shall not assign any of its rights or transfer any of its obligations
under this Charge

GOVERNING LAW AND JURISDICTION

This Charge shall be governed by and construed according to the |aw of the Isle of
Man

The Chargor irrevocably agrees, for the benefit of the Secunty Agent, that the
courts of the Isle of Man shall have exclusive junisdiction to hear and determine
any suit, action or proceeding, and to settle any disputes, which may arnse out of
or in connection with this Charge and, for such purposes, revocably submits to
the Junsdriction of such courts

The Chargor irrevocably waives any objection which it may have now or hereafter
to the laying of the venue of any sui, action or proceeding in any such court as
referred to in Clause 24 2 and any claim that any such suit, action or procesding
has been brought 1n an inconvenient forum and further irrevocably agrees that a
Judgment in any suit, acton or proceeding brought in any of the courts referred to
in Clause 24.2 may be enforced in any other court of competent jurisdiction
subject to compliance with the applicable formalities of such other junsdiction.

The submission to the junsdiction of the courts referred to in Clause 24 2 shall not
(and shall not be construed so as to) Iimit the night of the Secunity Agent to take
proceedings against the Chargor in any ather court of competent junisdiction nor
shall taking of proceedings In any one or more junsdiction preclude the taking of
proceedings in any other jurisdiction, whether concurrently or not

NOTICES

The prowisions of Section 9 01 (Notices, Communications) of the Credit Agreement

apply to this Account Charge mutatis mutandis as though they were set out in fuli in
this Debenture

The Chargor shall co-operate with the Charge to procure the delivery to the Account
Bank of a notice in the form set out in Schedule It within 10 Business days from the
date hereof; and the Chargor shall use its best endeavours to procure that the
Account Bank acknowledges such notice in the form set out in Schedule il without
delay

IN WITNESS WHEREOF this Charge has been executed and delivered as a deed by or
on behalf of the parties on the date stated at the beginning of this Charge
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SCHEDULE |

ACCOUNTS
Name of Chargor Bank Sort Code | Account No. Name of
Account
Intertain Nedbank Isle 18-57-41 58874790 Intertain
Management (UK} | of Man Management
Limited IBAN-GB83- (UK) Limited
RFLC-1657-

4158-8747-90

SWIFT code
RFLCIMDX
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SCHEDULE Il

From: []

[]

{4

[

(the "Security Agent”), and

[]

[4]

|

(the "Chargor”)
To [Account Bank]

0

Douglas

Isle of Man

il

(the “Account Bank”)
Dated [*] April2015
Dear Sirs

Isle of Man Account Charge
dated on or about the date hereof
between the Assignor and the Securlty Agent {the “Charge™)

We refer to the Charge.

We give notice that, pursuant to the Charge, the Chargor charged to the Security Agent
by way by way of first floating charge all its nght, title and interest from time to time 1n and
to the account held with the Account Bank, details of which are set out below (the
"Account”), including all moneys or proceeds standing at any time to the credit of the
Account

Account No [], entitled [+], heid by the Assignor with the Account Bank and includes (a) if
there is a change of Account Bank, any account into which all or part of a credit balance
from the Account 1s transferred, and (b) any sub-account or ledger ralating to the Account
and any account which 1s a successor to the Account on any renewal, re-numbering or re-
designation of accounts and any account into which all or part of a balance from the
Account is transferred for investment or administrative purposes;

After you receive instructons from the Security Agent

1 all nghts, powers and discretrons of the Assignor in relation to the Account shall be
exercisable solely by the Secunty Agent;

2 no moneys may be released from the Account without the pnor written consent of
the Secunty Agent;

3 you should apply any amount standing to the credit of the Account as directed

from time to hme by the Securnty Agent, and

4 you agree to disclose to the Security Agent (without any reference to or further
authonty from the Assignor and without any engquiry by you as {o the justification
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for such disclosure) such information relating to Account as the Secunty Agent
may from time to time request

By counter-signing this notice the Account Bank confirms that we may make withdrawals
from Account untll such time as the Secunty Agent shall notify you (with a copy to us) in
writing that its permission is withdrawn

This authonty and instruction is irevocable without the prior wntten consent of the
Security Agent

This notice of charge 1s governed by lsle of Man law The courts of the [sle of Man have
exclusive junsdiction to settle any dispute arising out of or in connection with this notice of
charge (including a dispute relating to the existence, validity or termination of this notice of
charge or any non-contractual obligation ansing out of or in connection with this notice of
charge)

Please acknowledge receipt of this notice of charge and confirm that'

1 you will pay all moneys as directed by or pursuant to this notice of charge,

2 you have not received any other notice of charge or notice of assignment or notice
that any other person clams any rights or has any interest n respect of any Bank
Account, and

3 you will comply with the other provisions of this notice of charge,

by signing the acknowledgement on the attached copy of this notice of assignment and
returning that copy to the Secunty Agent at [+]

]
Agent

By

[
Chargor

By

[On duplicate]
We acknowledge receipt of the notice of charge of which this 1s a copy, confirm each of
the matters referred to in the notice of charge and agree to comply with its terms

(Account Bank]
By:

Dated-
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11.

12
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14,
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SCHEDULE ill
POWERS OF A RECEIVER

Power to take i/mmediate possession of, collect and get in the Collateral and, for
that purpose, to take such proceedings as may seem to him expedient

Power to sell, exchange, convert into money, realise or otherwise dispose of the
Collateral by private contract or otherwise and generally on any terms and for
whatever purpose which he thinks proper The consideration for any such
transaction may consist of cash, debentures or other obhgations, shares, stock ot
valuable consideration and any such consideration may be payable in a lump sum
or by instalments spread over such penod as he thinks fit

Power to raise or borrow money and to grant security therefor over the Collateral,
generally on any terms and for whatever purpose which he sess fit. No person
lending that money shall be concernad to enquire as to the propriety or purpose of
the exercise of that power or to check the applicatron of any money so raised or
borrowed

Power to appoint an advocate or accountant or other professionally qualified
person to assist him in the performance of his duties.

Power to bring, prosecute, enforce, defend and abandon any and all actions, suits
and other legal proceedings n relation to or affecting the Collateral which seem to
him to be expedient in the name and on behalf of the Secunty Agent

Power to refer to arbitration any question relating to or affecting the Coliateral.
Power to do all acts and to execute in the name of and on behalf of the Security
Agent any Charge, agreement, instrument or other document in exercise of any of
the other powers set out herein.

Power to make any payment which 1s necessary or incidental to the performance
of his functions

Power to establish subsidianes of the Chargor and to transfer to such subsidiaries
the whole or any part of the Collateral.

Power to settle, adjust, compromise and arrange on behalf of the Chargor any
clams, accounts, disputes, questions and demands with or by any person in
relation to or affecting the Collateral

Power to rank and claim in the bankruptcy, insolvency, sequestration or liquidation
of any person indebted to the Chargor in relation to the Collateral and to receive
dividends, and to accede 1o trust Charges for the creditors of such person

Power to present or defend a petition for the winding up of the Chargor

Power to camry on the business of the Chargor insofar as it relates to the
Collateral

Power to give vald receipts for all moneys and execute ail assurances and things
which may be proper or desirable for realising any Collateral

Power to do all other acts and things which he may consider desirable or
necessary for realising any part of the Collateral or ncidental or conducive to the
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16.

17.

exercise of any of the nghts, powers or discretions conferred on him pursuant to
thus Charge

Power to exercise in relation to any Collateral all the powers, authonties and things

which he would be capable of exercising if he were the absolute beneficial owner
of the same

Power to use the name of the Chargor for any of the foregoing purposes
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EXECUTION
Executed and Delivered &8s a deed by

INTERTAIN MANAGEMENT (UK) LIMITED
acting by -

Director.. -.E..E. DACTE D

rterroe Schrh-

inthe presenceof REDACTED

Witness signature
Name. stualT AxM

Address: REDACTED
Occupation: REDACTED

Signed for and on behalf of
MACQUARIE US TRADING LLC

by its duly authorised officer

Authorised Signatory. ....... ..




EXECUTION

Executed and Defivered as a deed by
INTERTAIN MANAGEMENT (UK) LIMITED

acting by-

Director ... .. ... ... ..

In the presence of

Witness signature
Name

Address
Ceccupation-

Signed for and on behalf of
MACQUARIE US TRADING LLC

by fts duly authorised officer

Authorised Signatory..,. REDACTED

Authonsed Signatory...... RE DAC T ED .
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