In accordance with
Sections 859A and

859] of the Companies
Particulars of a charge

Act 2006

92 769S/13
@} /

Companies House

A fee is 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
fast page

< What this form 1s for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use foga MRN2

This form must be delivered to the Registrar for reqis
21 days beginming with the day after the date of creation
delered outside of the 21 days it will be rejected unless |
court arder extending the time for delivery

SATURDAY

You must enclose a certified copy of the instrument with 4
scanned and placed on the public record

R

23/08/2014 #252
COMPANIES HOUSE

u Company details

Company number | 0 |07|17|67’47,27]97!17

.

2 Flllmg‘ in this form

Company name In full | Austin Reed Group Limited

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
speafied or indicated by *

Charge creation date

ogeaemonde 2[5 [0 5 Bl s

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

Name Burdale Financial Limited

Name

Name

Name

tick the statement below

trustees entitled to the charge

If there are more than four names, please supply any four of these names then

(] tconfirm that there are more than four persons, security agents or

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short descniption of any land (iIncluding buildings), ship, aircraft or
mtellectual property registered (or required to be registered) in the UK which s
subject to this fixed charge or fixed security

Description

Continuation page
Please use a contmuation page «f
you need to enter more detauls

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or In Scotland} corporeal or incarporeal property not described
above? Please tick the appropriate box

Yes
[J Neo

Floating charge

Is the instrurnent expressed to contaim a floating charge? Please tick the
appropnate box

[J Yes Continue
No Goto Section 7

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

1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that wall rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
] No

04113 Version 10




MRO1

Particulars of a charge

Trustee statement ©

You may tick the box If the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

|

Q@ This statement may be ftled after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

< Nad wop L7 x

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

04/13 Version 10




MRO1

Particulars of a charge

E Presenter information

nlmportant information

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

’mmm Victona Thompson

Companrant peed Smith LLP

rm The Broadgate Tower

( 20 Primrose Street

-

Post k¢
| " | ondon

County/Region

Greater London

= Efeler[ f2[r]s

™ United Kingdon

|™ DX 1066/DX 18 City/London

Telephone

02031163509

Certificate

We will send your certificate ta the presenter’s address
if given above ot to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Register

O You have induded a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in Sections

3,5.6,7&8

You have given a description in Section 4, f

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

oog o 0O O 4d

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

How to pay

A fee of £13.1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House ’

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address betow

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

DX 33050 Cardiff

For companses registered in Scotland'

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast i

n Further information

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

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

This form has been provided free of charge by Companies House

04/13 Version 1 0



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 164291
Charge code: 0016 4291 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd August 2014 and created by AUSTIN REED GROUP

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd August 2014

O

Given at Companies House, Cardiff on 1st September 2014

oF
R OF Co,

.,

& %
- - _.' 14
@ %e R E
-
d’ctewn RN
1 THE OFFICIAL SEAL OF THE
Companies House

REGISTRAR OF COMPAMNIES



Certfied as a trye cepy ot e

onginal instrument other than material
redacted pursuant to s.859G of the
Companies Act 2008

,ﬁﬂdtmfbp

Reed Smith LLP

pATED 2L ﬂuﬂ 2014  Date ﬂfﬁ(‘/m 2004

AUSTIN REED GROUP LIMITED

as Grantor

AND

BURDALE FINANCIAL LIMITED

as Security Trustee

SECURITY INTEREST AGREEMENT IN RESPECT OF SHARES IN
AUSTIN REED (JERSEY} LIMITED |

|l WALKERS

Walker House, PCQ Box 72, 2B-34 Hill Street, $1 Heher
Jersey JE4 BPN, Channel Iskands
T +44 [ON534 700 700 F +44 [0}1534 700 800 www walkersglobal com

REF: AC/J39986
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THIS SECURITY INTEREST AGREEMENT (the "Agreement”) 1s made on 22&3@[’_ 2014

BETWEEN

(1

AUSTIN REED GROUP LIMITED, a company incorporated in England with registration number
00164291 (the "Grantor™), and

2) BURDALE FINANCIAL LIMITED, as security trustee for the Secured Parties (the "Secunty Trustee"
which expression includes its successors and assigns)

RECITALS

(A) Pursuant to the Facllity Agreement (as defined below), the Onginal Lenders (as defined therein)
have agreed to make the Facility (as defined therein) avallable to Austin Reed Group Limited and
certain other group companies for the purposes set out in the Facility Agreement

(B) Pursuant to this Agreement, the Grantor agrees to create first ranking secunty over s interest in the
Collateral (as defined below) in favour of the Secunty Trustee in connection wath, and as reguired by,
the Facility Agreement

©) The Grantor Is satisfied that entering into this Agreement is for the purposes of s business and to
the benefit of the Grantor

{D) This Agreement includes the terms of and constitutes a secunty agreement in accordance with the

provisions of the Secunty Law (as defined below)

IT IS AGREED as follows

1.

11

INTERPRETATION

Definitions

In this Agreement, unless the context otherwise requires, words and expressions which are
capitalised but not defined herem shall have the same meanings as given to them in the Facility
Agreesment In addition,

"Certificate of Title" means any document of title whereby a person recognises the title of another
to secunties 1ssued or fo be issued by the first-mentioned person, and in the case of any such
document with coupons (whether attached or on separate coupon sheets) includes any coupons
which have not been detached

"City Code™ means the City Code on Takeovers and Mergers issued by the Panel on Takeovers
and Mergers of the United Kingdom.

"Collateral" means the Shares, the Related Rights and proceeds therefrom
"Companies Law" means the Companies (Jersey) Law 1991
"Default Rata" shall be calculated in accordance with clause 12 3 of the Facility Agreement

"Event of Defaul{" shall have the same meaming given to such term in the Facility Agreement and
as if each such event or circumstance therein specified was specifically set cut in this Agreement




"Facility Agreement" means the faciity agreement dated 21 May 2014 between Austin Reed Group
Limited, the Affiliates (as Onginal Borrowers and Onginal Guarantors) and Burdale Financial Limited
(as Agent, Secunty Trustee, Arranger and Onginal Lender)

"Finance Document” means has the meaning given to it 1n the Factlity Agreement

"Issuer” means Austin Reed (Jersey) Limited a company incorporated in Jersey with the registration
number B997

"Jarsey Security Interest” means the secunty interest granted and created pursuant to this
Agreement

"Notice of Event of Default" means a notice given in accordance with clause 7 1{b)
"Obligor” has the same meaning given to such term in the Facilty Agreement
"Permitted Secunty Interest’ means any Secunty Interest that 1s

(a) permitted by any Finance Document, or

(b) granted with the consent in wnting of the Securnty Trustee

"Register” means the register of title to any Collateral (if any)

"Registrar" means the Jersey Registrar of Companies (who is also the registrar under the Secunty
Law)

“"Related Rights" means.

(@) all present and future mories paid or payable by the Issuer in respect of the Shares
(whether by way of redemption, return of capital, distribution or otherwise howsoever), and

(b} all present and future stocks, shares and secunties (and all monies paid or payable In
respect thereof (whether by way of redemption, return of capital, distribution or otherwise
howsoever)), rnghis, money, property accrued, accruing or offered at any time by way of
redemption, bonus, preference, option or otherwise howsoever to or in respect of any of the
Shares or in substitution or exchange for any of the Shares (provided always that any
Shares shall be excluded from this paragraph (b) of this defimhion of Related Righis and
accordingly the Shares shall not constitute Related Rights for the purposes of this
Agreement)

"Secured Obligations” means all present and future obligattons and llabiities, whether actual or
contingent and whether owed jointly or severally, as principal or surety, or in any other capacity
whatsoever, of the Grantor and each other Obligor to any Secured Party

"Secunty Interest” means a mortgage, charge, encumbrance, assignment by way of secunty,
hypothecation, pledge, lien, netting, set-off, trust or security 1nterest (including one created under the
Security Law) or any other agreement, arrangement, equity or other right or interest In itangible
movable property that secures payment or performance of an obligation

"Security Law" means the Secunty interests (Jersey) Law 2012
"Security Penod” means the pericd beginning on the date of this Agreement and ending on the

date on which the Secured Obligations have been irevocably and unconditionally pad and
discharged in full
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“Shares"” means

(a) 38 ordinary shares of £1, 00 each in the capital of the Issuer which shares are on the date of
this Agreement 1ssued to and registered i the name of the Grantor; and

(b) &ll other shares n the capital of the Issuer which may at any time on or after the date of this
Agreement be 1ssued to and registered 1n the name of the Grantor

"Transfer Form" means, in respect of any investment secunty forming part of the Collateral, an
instrument of transfer in a form that

(a) complies In all respects with the consttutional documents or terms of issue of such
investment security and all the laws applying to a transfer of such investment secunty, and

(b) Is sufficient to enable the Secunty Trustee, 1ts nominee or any transferee of such mvestment
securty to acquire legal tifle to it, and

Construction of Cther Terms
In this Agreement, unless the context otherwise requires, any reference to
"account" means a depostt account or a securities account,

"agreement” includes an agreement, assignment, contract, conveyance, deed, secunty interest,
guarantee, licence, franchise, novation, permit, transfer, undertaking or legally enforceable
arrangement (whether or not th wnting),

"amendment” includes a supplement, novatton, exiension (whether of matunty or ofherwise),
restatement or replacement however fundamental and whether or not more onerous (and amended
will be construed accordingly),

"authorisation” includes an agreement, approval, consent, exemption, filing, lcence, notansation,
permit, registration or resolufion,

"bankruptcy” means any state of bankruptey (including any state referred to in article 8 of the
Interpretatton (Jersey) Law 1954), insolvency, insolvent winding up, administration, recewership,
administrative receivership, liquidation or similar status or analogous procedure or proceedings
under the laws of any junsdiction (and bankrupt will be construed accordingly),

"business day" has the meaning given to it in the Facility Agreement,

“clauses and schedules” are to clauses and schedules of this Agreement (unless the context
otherwise requires) Clause headings are used for convenience only and do not affect the
interpratation of this Agreement,

'eompany’ means any company, corporation, foundation or any other body corporate (other than an
incorporated limited partnership) wherever incorporated,

"constitutional documents” includes a certificate of incorporation, a certificate of incorporation on
change of name, memecrandum and articles of association, a trust instrument, an instrument creating
or acknowledging a debt and any other documents specified by the Securnity Trustee;

"cost” includes any charge, commission, expense {including legal expenses on a full indemnity
basis), mterest, penalty and tax,



"dispose” means to assign, declare a trust, grant an ophion, lease, license, sell, transfer, part with
possession of or otherwise dispose of, whether voluntanly or mvoluntanly, but not to create a
security interest {and disposal will be construed accordingly),

“distribution” includes any distnbution of iIncome, return of capital or any other payment,

“*document” includes an agreement, certficate, direction, nolice, transfer form, nstrument, order,
power of attorney, statement or document (in any such case in withng),

“executed” means signed, dated and unconditionally delivered,

"guarantee” Includes a guarantee, indemniy, letter of credt, performance bond or legally
enforceable undertaking or obligation (whatever called and of whatever nature) the economic effect
of which 18 to provide secunty or otherwise assume responsibility for the habilires or obligations of
another person,

“law" includes common or customary law and any constitution, decree, legislation, statute,
regulation, order, ordinance, by-law, enactment, treaty or other measure having force of law or
judgment, judictal or administrative order, determination or decision in 2ny junsdiction,

"loss" ncludes any action, clam, damage, demand, lability or loss (whether direct, indirect or
consequential and including loss of profit or margin),

any "person” includes

(a) its successors n title or permitted transferees whether immediate or denvative, and

(h) an individual, partnership, corperation, unincorporated association, government agency or
other body or entity whether or not having separate legal personality (including such person

acting in ts capacity as pariner, trustee, or nominee or in any other capacity whatsoever),

"power of anforcement” s a reference to a power of enforcement under this agreement and/or the
Security Law,

“property” includes, unless the context otherwise requires, any present or after-acquired property
and any proceeds, revenue or right under or denved from that property,

“representative”, n relation to the Secunty Trustee, includes an agent, attorney, employee, director,
delegate, sub-delegate, nominee or delegate of a nominee of the Secunty Trustee (but does not
mnclude the Grantor, any Obligor or a person acting on behalf of the Grantor),

*right” includes any authorty, benefit, claim, consent, discretion, interest, power, right or remedy

and a reference to rights includes having an interest in property (whether legal or benefictal) and the

power to grant rights in property,

a "subsidiary” or "holding body" of a person includes

(a) a subsidiary or holding body as defined in Article 2 of the Companies Law; and

{b) any other person treated as a subsidiary or holding company in accordance with applicable
law or with generally accepted accounting principles adopted in accordance with applicable

law, and

{c) any other person treated as a subsidiary or holding company in accordance with the
provisions of any of the Finance Documents,
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“tax" includes any present or future tax, levy, impost, imposition, duty, rate, chargs, fee, deduction or
withholding whatever called and of whatever nature regardiess of where or by whom assessed,
collected, levied, imposed or withheld together with any costs imposed or made on or in respect of
any of the foregoing {and taxation will be construed accordingly}, and

"winding-up” Includes the winding-up, dissolution or stnking-off a register of a person or an
equivalent or analogous procedure under the law of any junsdichon (and "“wound-up" will be
construed accordingly)

Interpretation

(a) References to "legislation” (or to any provision of legislation) include a modification or re-
enactment of ¢, a legistative provision substituted for t and any regulation or statutory
istrument issued under it

(b) Any reference to any agreement, deed, instrument or other document {including this
Agreement) 1s a reference to that agreement, deed, instrument or other document as
amended, novated, supplementied, extended or restated and shall in each case be
construed as including any recttals, schedules, appendices or similar to such agreement,
deed, instrument or other document

(c) The singular includes the plural and the converse and a gender includes all genders Where
a word or phrase 15 defined or its construction 1s provided for in this Agreement, its other
grammatical forms have a corresponding meaning.

(d) References to an Event of Default being "continuing" mean that such Event of Default has
not been warved in writing or cured to the satisfaction of the Agent,

(e) References to a person, corporation, trust, parinership, unincorporated body cr other entity
includes any of them

{f) The exercise of any nght and the discharge of any oblhigation of the Secunty Trustee under
this Agreement {howsoever descnbed but including the right of discretion or any nght to act
on its opmnion on belief and any obligation of consultation) shall require that the Secunty
Trustee, pnor to the occurrence of an Event of Default, to act reasonably and in good faith
(n each case by reference to the reascnable credit judgement of the Secunty Trustee) In
exercising that nght or discharging that obligation and, where practicable, on pnor wniten
notice to the Grantor

In this Agreement, unless the context otherwrse requires, a reference to after-acquired property,
attach, control, financing statement, financing change statement, further advance, intangible
movable property, iIntermediary, Investment secunty, perfect, proceeds, securties account, transfer,
value and writing has the meaning given to it in the Security Law

COVENANT TO PAY

The Grantor hereby covenants with the Secunty Trustee as primary obligor and not merely as surety
to pay and discharge the Secured Obligations in the manner provided for in any document creating
or evidencing the Secured Obligations andfor as otherwmise agreed from time to time

CREATION OF SECURITY INTERESTS

General
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34

35

Pursuant to the Security Law, the Grantor hereby grants to the Secunty Trustee a secunty interest in
and over all of its present and future nghts, title and interest in and to the Collateral to secure due
payment and performance of the Secured Obligations

Attachment

The Grantor acknowledges that value has been given by the Secunty Trustee in respect of this
Agreement and agrees that the Jersey Secunty Interest will attach, in the case of

(a} any present nghis, title and interest of the Grantor in and to any Collateral, on the date of
this Agreement, and

(b) any future nghts, ttle and interest of the Grantor 1n and to any Collateral, on the acquisition
of such nghts, title and interest by the Grantor and without the need for any specific
appropriation by the Grantor

The Grantor further acknowledges and agrees that the secunty interest created by clause 3 1 will

extend to any proceeds m accordance with Article 24 of the Secunty Law to the extent that such

proceeds are capable, according to Part 2 of the Secunty Law, of being the subject of a secunty
interest to which the Securdty Law applies.

Registration

Subject to Articie 62 {Contents of Regisiration) of the Secunty Law, the Security Trustee or s

representative may register such financing statements and financing change statements as it thinks

fit during the Secunty Penod without any consent of the Grantor

Prionty

The Jersey Security Interest

(a) secures the rrevocable and unconditional payment and satisfaction in full of the Secured
Obhgations,

{b) conshiutes a first ranking Securty Interest in the Collateral (subject to any Pemitted
Secunty Interest) unless the Security Trustee otherwise agrees in writing, and

{c} has the same pnonty in relation to all Secured Obligations (iIncluding further advances)
Control of Shares and Investment securities
The Grantor undertakes to

{a) prior to or contemporaneously with the execution of this Agreement, deliver to the Security
Trustee (or as the Security Trustee may direct)

0] share certdficates in respect of all Shares which have been 1ssued on or before the
date hereof together with Transfer Forms executed by the Grantor {left undated and
with the transferee left blank) in respect of such Shares, and

() certified copies of

{A) the consttutional documents of the Issuer;




®

any statutory or regulatory authonsation issued in respect of the Shares
referred to in clause 3 5(a)(1} above,

(C) any declaration of trust of such Shares signed by any nominee, and
(D) the register of members of the lssuer showing that such Shares are
registered in the name of the Grantor (or its nominees),
(b) deliver, or procure the delivery, to the Secunty Trusiee (or as the Secunty Trustee may

direct) share certficates in respect of all Shares which are i1ssued or transferred to the
Grantor after the date herecf promptly after such Shares are 1ssued and together with

(n Transfer Forms executed by the Grantor (left undated and with the transferee left
blank) in respect of such Shares, and

(1) certified copres of

{A) the then current constitutional documents of the Issuer,
(B) any statutory or regulatory authortsation issued in respect of such Shares,
. {C) any declaration of trust of such Shares signed by any nominee,
' (D) the register of members of the lssuer showing that such Shares are
registered 1n the name of the Grantor (or i1ts norminees), and
{c) deliver, or procure the delivery, to the Security Trustee (or as the Secunty Trustee may

direct) any certificates in respect of any investment securites which constitute Related
Rights which are 1ssued after the date hereof promptly after such certificates are rssued and

together with

{ Transfer Forms executed by the Grantor (left undated and with the transferee left
blank) in respect of such investment securities, and

{n) certified copies of

A

(B)

()

)

36 General

the constitutional documents of the issuer of such investment secunties,

any statutory or regulatory authonsation issued in respect of such
investment secunties,

any declaration of trust of such investment secunties signed by any
nominge, ang

the register of members of the issuer of such investment securities showing
that such investment securies are registered in the name of the Grantor {(or
its nominees)

(a) Any direction, notice or document to be given or delivered pursuant to this clause 3 must be
in the form specified by the Security Trustee (aching reasonably).
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41

42

(b)

{c)

If required by the Securty Trustee, the Grantor underlakes to procure that any person
served with a notice pursuant to this clause 3 promptly gives an acknowledgement to such
notice n the form specified by the Secunty Trustee {acting reasonably)

The Grantor authonses the Security Trustee to complete, date and deliver any document,
notice or Transfer Form (in favour of the Securnty Trustee, its nominee or any transferee)
delivered by the Grantor to the Security Trustee pursuant to this clause 3 (but in the case of
a Transfer Form only following an Event of Default which 1s continuing)

Transfer of Collateral to Security Trustee or nominee

The Security Trustee may {(without exercising the power of enforcement)

(a)

()

at any time, if it has possession of cerlficates of title or other documentary evidence of
ownership of any Collateral, transfer possession of ali or any of them to a nominee, and

following an Event of Default which 1s continuing, become (or cause its nommee to become)
the registered holder of any investment security forming part of the Collateral

PAYMENT AND VOTING RIGHTS

General

(a)

The Secunty Trustee i1s not obliged

() if ¢ (or its nominee) 1s the registered holder of any Collateral, to enforce payment of
any distribution or other payment in relation to that Collateral, or

(1) to exercise, or procure the exercise of, any voting rights granted to it under this
clause 4,

and 1s not liable to the Grantor or any other person for not doing so or for the way in which it
does 50

(b} If any issuer would, but for Article 2A(7) of the Companies Law, be regarded as a subsidiary
of the Securty Trustee, nghts attached to the shares of such issuer formmg part of the
Collateral will, apart from the rnight to exercise them for the purpose of preserving the value
of such shares or of realising the securtty, be exercisable
()] only 1n accordance with the Grantor's instructions, or
) where such shares are held in connection with the granting of loans as part of

normal business activites, only in the Grantor's interests

(c) The Secunty Trustee may give nofice to the Grantor that clause 4 1(b) above will cease to
have effect for any penod specified in such notice

Payment Rights

(a) If no Event of Default 1s confinuing

0] the Grantor may retain, or

{n} the Secunty Trustee must release and pay (or procure that is nominee releases
and pays) to the Grantor,

10




43

51

52

any cash dividend or other cash income payment paid in respect of the Collateral that are
received by Grantor or the Secunty Trustee {or s nominee) respectively

{b) If an Event of Default 1s contmuing, all distnbutions payable in respect of the Collateral must
be paid to the Secunty Trustee (or as it may direct)

Voting Rights

(a) if no Event of Default 1s continuing, the Grantor 1s entitled to exercise (and to direct the
Security Trustee, on not less than five business days' notice, to exercise) any voting nghts In
respect of the Collateral except in any manner that may be prejudicial to the interests of the
Secunty Trustee

(b) If an Event of Default is continuing

n all voting nghts attaching to the Collateral must be exercised by, or at the direction
of, the Secunty Trustee, and

()] the Grantor

(A) must, and must procure that its nominees will, comply with any directions
that the Secunty Trustee may give, as 1t thinks fit, concerming the exercise
of those rights, and

{B) hereby rrevocably appoints the Secunty Trustee to be its proxy for these
purposes and authonses the Secunty Trustee to complete, sign and delver
on its behalf any proxy forms that the Secunty Trustee may require

REPRESENTATIONS AND WARRANTIES

Timing

The Granlor makes the representations and warranties set out in this clause 5 to the Secunty
Trustee (but not to a nominee) on the date of this Agreement and shall be deemed to have repeated
each of them on each date that any representation made in the Facility Agreement 1s repeated or
deemed repeated with reference to the facts and circumstances then exasting

The Collateral

(a) Subject to the Jersey Security Interest and any Permitted Security Interest, the Grantor i1s
the sole legal and beneficial owner of all the Collateral

(b) The Grantor 1s not aware of any person (save for the Secunty Trustee pursuant to this
Agreement) claiming or threatening to claim any Securnity interest in respect of the Collateral
and the Grantor 1s not aware of any circumstances which could or might give nse to any
such clam or threat

{c) There is no attachment or other order or process made against the Collateral or any part of
it and the Grantor 1s not aware of any reason why any attachment or other order or process
will or might be made or attempted aganst the Collateral or any part of it

(d) The Shares are duly 1ssued and fully pard

(e) The Grantor does not owe any sum to the Issuer that would entitle the Issuer to clam a hen,
or to exercise any nght of sale or forfeiture, in respect of the Shares

1
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(k)

0

The Shares do not confer a nght of occupation of land i Jersey
The Shares comprise all of the shares issued by the Issuer

The Issuer 1s a imited liabiity company, duly constituted and validly existing under the
Companies Law and 1s not a company to which the City Code applies

The Issuer has obtained all consents required by law or any governmental or other authonty
or agency for its incorporation and each 1ssue of shares by it,

The Certfficates of Title to the Shares required to be delivered pursuant to clause 3 5 will
when so delivered be the only Certfficates of Title to such Shares

The Collateral 1s not subject to any
{1 option, pre-emptive right or similar nght; or
() restriction or prohibition that would delay, prejudice or prevent either

{A) the exercise by the Secunty Trustee or its representatives of any of its nghts
under this Agreement (including the power of enforcement), or

(B) any fransfer of any Coilateral to the Secunty Trustee or any transferee
under this Agreement

The Security Trustee does not need to obtain the authonsation of any person o do any of
the things referred to in clause 5 2(k) above in relation to any Shares or any such
authonsation has been obtained by the Grantor in writing and it 18 in full force and effect

This Agreement

(a)

(b)

(©

(@

All actions and authornisations that are required or desirable to enable the Grantor to enter
into and perform this Agreement (and each cother agreement creating or constituting the
Secured Obligations to which the Grantor 1s party) have been taken or obtained and in the
case of authonsations are n full force and effect

This Agreement creates the Secunty Interests it purperts to create and such Security
Interests will be recognised as first ranking nghts of secunty in the Collateral by way of
secunty for the Secured Obligations and will not be hable to be avoided or otherwise set
astde on a bankruptcy of the Grantor or otherwise

This Agreement constitutes valid, legal and binding obligations of the Grantor and subject to
the Lagal Reservations 1s enforceable in accordance with sts terms

The entry into and performance by the Grantor of this Agreement (and each other
agreement creating or constriuting the Secured Obligations to which the Grantor is party)
and each transaction contemplated by the same do not and will not conflict with

) any law to which the Grantor s subject,

(n) the constitutionat documents of the Grantor or of the Issuer,

()] any agreement or document which is binding upon the Grantor or its property, or

12
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(f)

{v) so far as the Grantor 1s aware, any agreement or document binding upon the
Grantor or on the Issuer

The Grantor will not be entitied to claim immunity from suit, execution or attachment or other
legal process in any proceedings taken in its junsdiction of incorporation or elsewhere n
refation to this Agreement (cr any other agreement creating or constituting the Secured
Obligations to which the Grantor 1s party)

No Event of Default 1s continuing or might result from the Grantor entering into, or
performing any transacton contemplated by, this Agreement (or any other agreement
creating or consttuting the Secured Obligations to which the Grantor 1s party) and no other
event s continuing which constitutes an event of default (however descnbed) under any
agreement or document which is binding on the Grantor or of its property

The Grantor

(a)

(b)

(©)

(d)

(e)

®

The Grantor ts a limited ilabiity company, duly incorporated and validly existing under the
laws of the jurisdiction of its incorporation, and has the power to execute and perform, and
has taken all necessary action to authornse its execution and performance of, this
Agreement

The Grantor has the power to own its own assets and carry on its business as it is being
conducted

The entry into, execution and performance of this Agreement (and each other agreement
creating or constituting the Secured Obligations to which the Grantor 1s party) and each
transaction contemplated by each of them 1s within the capacity and powers and in the
interests and to the benefit of the Grantor

The Grantor 1s able to pay is debts as they fall due and it wall not be rendered unable to do
so as a result of entering nto this Agreement (or any other agreement creatng or
constituting the Secured Obligations to which the Grantor 1s party)

The Grantor has not been declared bankrupt or suffered or instituted similar proceedings,
nor has it committed any act indicative of insolvency under the laws of any junsdiction or
had any judgment made agamst it in any court of law or arbitration, and no one has
threatened or commenced bankruptcy proceedings against the Grantor

The Grantor

()] has disclosed in writing the Grantor's current full name and all of the Grantor's
previous full names (If any) to the Secunty Trustee and all such names are correctly
spell as they appear in the Grantor’s current or former constitutional documents, as
the case may be,

(i) has provided the Securnty Trustee with a certified copy of the Grantor's current and
former constitutional documents (unless the Security Trustee confirms that any are
not required),

(iin) 1s not, at the date of this Agreement, in the process of changing the Grantor's name

UNDERTAKINGS

General Undertakings

13
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The Grantor undertakes to the Security Trustee as follows

(a)

(b)

{c)

To give or deliver to the Secuniy Trustee

() notice in wring that & preposes to change its name (along with the correct spelling
of its new full name) at least five business days before the change takes effect, and

(n) a certified copy of the constitubional documents 1ssued with the Grantor's new name
as soon as practicable after they are 1ssued

Unless the Secunty Trustee othermse agrees in witing, the Grantor will procure the
discharge of any financing statement that i1s registered against it in relation to any Security
Interest (other than in respect of the Jersey Securty Interest or a Permited Secunty
Interest)

If any Secunty Interest (other than the Jersey Secunty Interest) is created in any Collateral,
it will

{n exercise tts rights under Article 85 (Security Trustee to provide information) of the
Secunty Law in respect of that Security Interest in such manner as the Security
Trustee may demand, and

{u) deliver a copy of the documents provided to the Grantor under Article 85 to the
Secunty Trusiee

General undertakings relating to the Collateral

The Grantor undertakes to the Secunty Trustee as follows

(a)
(b

(€}

(d)

It will reman the sole legal and beneficial owner of all the Shares

The Grantor shall pay all calls or other payments which may be or become due in respect of
the Collateral or any part of it and shall remain liable to observe and perform all other
obhgafions in respect of the Collateral or any part of it

The Grantor shall not save where expressly permitted by the terms of the Finance
Documents or otherwise permitted in writing by the Secunty Trustee

o assign, fransfer, surrender, sell, redeem or otherwise dispose of or deal with the
Collateral or any part of it or any interest in the same or agree or purport to do or
permit any such thing,

(n) have subsisting or create any Security Interests other than the Jersey Securty
Interest applying to or affecting the Collateral or any part of it or permit the same to
subsist or be created, or

() without the prior written consent of the Secunty Trustee amend, supplement,
terminate or otherwise modify the fersey Secunty Interest or purport to do so

The Grantor shall, to the extent they may be material to the Jersey Security Interest or the
Secured Obligations, deiver to the Securty Trustee all accounts, circulars, notices,
prospectuses, reports or any other communications of whatever nature received by the
Grantor from or relating to the Issuer or the Collateral or any part of it forthwith on receipt of
them by the Grantor

14
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The Grantor shall disclose to the Secunty Trustee such information relating to the Collateral
as the Secunty Trustee may require and at the request of the Secunity Trustee shall, so far
as It 1s able to, procure that the Issuer will do the same

If the Security Trustee or any representative of the Security Trustee sells the Collateral or
any part of it under or pursuant to the nghts of the Secunty Trustee under this Agreement or
the Securty Law, the Grantor shall, at the request and on the direction of the Secunty
Trustee, deliver a vald receipt for the proceeds of sale of such Coflateral to any person
specified by the Securdy Trustee

Undertakings in relation to Shares

(a) Uniess expressly permitted by the terms of the Finance Document, to the axtent that it s
within the nght of the Grantor, the Grantor undertakes to the Security Trustee not to take, or
permit the taking of, any action in relation to Shares that results in
)] the amendment of the consttutional documents of, or authonsations issued In

relation to, the Shares,

{n) any nghts or labilihes attaching to the Shares being varied,

{in) further Shares baing 1ssued to anycne other than the Grantor,

{v) further investment secunties being 1ssued by the Issuer to anyone other than the
Grantor;

(v) any Shares being cancelled, forfested, sumrendered, consolidated, subdivided,
redeemed, repurchased or made the subject of a capital reduction,

(v} any replacement certificates embodying the nght to or otherwise representing such
Shares being 1ssued,

(vir) the Issuer merging or amalgamating with another entity or continuing as a body
incorporated in another junsdiction,

(v}  any Shares being re-registered in a Register (including an electronic register or an
overseas branch regster) that i1s different from the Register m which they were
recorded or registered either on the date of this Agreement or, if subsequently, the
date on which they were acquired by the Grantor,

{ix) the refusal to register the transfer of any Shares lodged for registration by, or on
behalf of, the Secunty Trustee or the Granter in accordance with this Agreement, or

(%) the Issuer being wound-up

(b} Where no Certificate of Titte has been issued, the Grantor will promptly obtain a certificate
embodying the nght fo or otherwise representing the Shares (and comply with clause 35 n
respect of them)

(c) If the Security Trustee so requires, the Grantor will use reasonable endeavours to procure
that the Secunty Trustee's interest in the Shares 1s noted on any Register

Further Assurance
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The Grantor shall at its own expense take whatever action the Securty Trustee may at any time
require

(a) for creatmg, perfecting or protecting the Jersey Secunty Interests or any of them,

(b) without prejudice to the generalily of the foregoing, for the exercise of any nght, power or
discretion exercisable by the Security Trustee or any representative of the Secunty Trustee
in respect of the Collateral or any part of it,

{c} without prejudice to the generalty of the foregoing, for creating new Secunty Interests
(which, for the avaidance of doubt, need not be governed by Jersey law) over the Collateral
or any part of it on such terms as the Secunty Trustee may in its discretion require to give
the Security Trustee secunty for the payment and discharge of the Secured Obhgations,
and/or

(d) without prejudice to the generality of the foregoing, for facilitating the realisation of the
Collateral or any part of it (provided that an Event of Default is continuing)

The actions referred to in this clause 6 4 include (1) the execution of any power of attorney, transfer,
convaeyance, assignment or assurance of any property or rights whether to the Secunty Trustee or
any representative of the Secunty Trustee, and (i) the giving of any notice, order or direction and the
making of any registration which 1s in the opinion of the Secunty Trustee necessary or desirable
EVENTS OF DEFAULT AND POWER OF SALE

Enforcement

The power of enforcement in respect of the Jersey Secunty Interest will become exercisable if

(a) an Event of Default 1s continuing, and

(b) the Securty Trustee has served on the Grantor wntten notice specifying the Event of
Default

Powers
(a) Subject to clause {c) below, the Secunty Trustee may exercise any power of enforcement
set out In Article 43 (Enforcement) of the Security Law in relation to all or any part or item of
Collaterat as many times as the Secunty Trustee thinks fit, and shall include the power to
()] take possession and assume control of the Coilateral or any part of it and otherwise
generally appropnate or apply ali or any part of the Collateral in such manner and
for such consideraton (whether payable or deliverable mmediately or by
instalments or otherwise deferred) as the Secunty Trustee may n its absolute
discretion determine,

(i) sell or agree to sell the Collateral or any part of it on such terms as the Secunty
Trustee thinks fit including

(A) by public auction, private treaty or by tender,

(B) for cash or on terms that payment of any or all or part of the purchase pnce
Is deferred (with interest or not and with or without secunty),

(C) in one lot or in parcels,
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(b)

{m)

()

(v)

(v))

(vu)

()] whether ar not in conjunction with the sals of other property by the Secunty
Trustee or any other person,

{E) with or without special provisions as to ttle or tire or mode of payment of
the purchase money, and

{F) by sale to the Secunty Trustee or any representative of the Secunty
Trustes,

grant to any person an option to purchase the Collateral or any part of it upon such
terms as the Secunty Trustee thinks fit,

exchange with any person the Collateral or any part of tt for an interest in any
property (and the property so acquired may, to the extent it is property capable of
being the subject of a Security Interest under the Security Law, be dealt with by the
Secunty Trustee as i il were part of the Collateral) and the Secunty Trustee may
require that a Secunty Interest 1s created by the Grantor over any :nterest in any
property so exchanged in favour of the Securty Trustee on such terms as are
specified by the Secunty Trustee,

carry out and enforce, or refram from carrying out or enforcing, nghts and
obligations of the Granter which may anse in connection with the Collateral or any
part of it or which may be obtained or incurred in the exercise of the nghts, powers
and remedies of the Secunty Trustee,

mstitute, conduct, defend, settle, arrange, compromise and submit to arbtration any
claims, questions or disputes whatsoever which may anse in respect of any Secunty
Interest created pursuant hereto or in any way relating to this Agreement or the
Coliateral and execute releases or other discharges in retation thereto, and/or

carry out any method or process by which value 1s given, allowed or credited by the
Security Trustee for the Collateral or any part of it against the Secured Obligations
{including by appropnation of the Collateral or any part of 1t)

Providing that a Notice of Event of Default has been served, the Secunty Trustee may
exercise its power of appropriation or sale of any Collateral

®

th

not less than 14 days after the Secunty Trustee serves wrniten notice of
appropriation or sale of that Collateral on

(A) any person who, 21 days before the appropnation or sale, has a registered
secunty interest under the Secunty Law in that Collateral, and

{B) any person {other than the Grantor) who has an interest in that Collateral
and has, not less than 21 days before the appropnation or sale, given the
Security Trustee notice of that interest, or

immediately on or after service of a Notice of Event of Default if

(A) no one 18 entitied o receive notice of appropriation or sale of that Collateral
under paragraph (1) above or every person entitled to such notice has
waived that right in wnting,

(B) the Collateral to be sold 1s a quoted investment secunty,
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(c)

(d)

(e)

0

(@

(h)

)

0

(k}

< the Secunty Trustee belleves on reasonable grounds that the Collateral to
be sold will decline substantially in value if it 1s not disposed of within 14
days after the relevant Event of Default, or

(D) a Jersey court orders that a noticea of sale need not be given
Within 14 days after the day on which any Collateral 1s appropriated or sold, the Secunty
Trustee must give a wntten statement of account, prepared in accordance with Article 48
{Security Trustee to give statement of account to grantor and others) of the Secunty Law, o
the Grantor and any other person entitled to receve it

All moneys or value received or recovered by the Secunty Trustee after the power of
enforcement has become exercisable must be applied by it in the following order or prnonty

{n in payng or providing for all costs mcurred by the Secunty Trustee or its
representatives under, or in connection with, this Agreement,

{u) in or towards payment of all Secured QObligations, and
i) in payment of any surplus to the Grantor or any other person entitled to i,
subject always to the payment of any claim having pnonty over the Jersey Secunty Interest

The Secunty Trustee may, if it thinks fit, pay any surplus referred to in clause 7 2(d}(d)(m}
above into court

To the extent permitied by [aw, nerther the Secunty Trustee nor any representative will be
hable for any

() conduct, delay, neghgence or breach of duty in the exercise or non-exercise of any
nght or the performance of any obligation or duty under this Agreement or provided
by law, or

() loss that results from anything refarred to in clause 7 2(H(1),

unless it arises from the Securnty Trustee's deliberale misconduct or deliberate default

To the extent permitted by law, 1n exercising the power of enforcement, the Secunty Trustee
will not become liable to pay or discharge the abilites or obligations of the Grantor in
relation to any Collateral (for which the Grantor will remarn hable)

The Secunty Trustee 158 not obliged to marshal, enforce, apply, appropriate, recover or
exercise any secunty, guarantee or other nght held by d, or any moneys or property that it
holds oris entitled 1o receive, before the power of enforcement 1s exercised

The Secunty Trustee will be accountable (and the Grantor is entitled to be credited) only for
actual value or proceeds realised by the Secunty Trustee ansing from the approprnation,
sale or other reabsation of any Collateral by the Secunty Trustee

If the value or proceeds of the appropniation, sale or other realisation of any Collateral are
insufficient to discharge the Secured Obligations in full, the Grantor will reman lizble to the
Securty Trustee for any shortfall.

In addiion to the powers specified in this clause 7 2(a) above, the Securty Trustee may
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(1 redeem any pnor Security Interest m any Collateral,
() procure the transfer of that Secunty Interest to itself, and/or

()] settle and approve the accounts of the holder of that Secunty Interest and any
accounts so seitled and approved will be, in the absence of manfest error,
conclusive and binding on the Grantor

)] All sums paid by the Securnty Trustee to redeem or transfer a prior Secunty Interest will
m be owed by the Granter to the Securtty Trustee,
() bea repayable on demand,
(m) bear interest at the Default Rate, and
(v) form part of the Secured Cbligations

{m) To the fullest extent permitted by Jersey law, the Secunty Trustee shall incur no habihty
whatsoever for any loss ansing out of an exercise of the power of sale or enforcement
pursuant to this Agreement {whether or not the Grantor or any other person would have
benefited from a deferral or advancement of the date of sale)

{n) In the event that at the time the Secunty Truslee exercises a power of sale or of
appropnation and the Secured Obligations are for any reason contingent, the Secunty
Trustee may pay the proceeds into a suspense account as a continuing secunty for the
Secured Obligations and the Grantor hereby expressly consents to this

POWER OF ATTORNEY
Power

For the purpose of facilitating the exercise of the powers of the Secunty Trustee under the Secunty
Law or this Agreement the Grantor wrevocably appoints the Secunty Trustee to be 1ts attorney and
on its behalf and in s name or otherwise to execute and do all such acts, deeds and things which
the Grantor 1s obliged to take under this Agreement and generally, on its behalf and in its name, to
exercise all or any of the powers, authonties and discretions conferred by or pursuant to this
Agreement on the Security Trustee provided that the Secunty Trustee may not exercise (or purport
to exercise) such powers, nghts or authorities pnor to the occurrence of any Event of Default which
15 continuing unless the Grantor has falled to do such act, deed or thing during the relevant time
pertod for such action and the Secunty Trustee has notified the Grantor

General

(a) The power of attorney granted by this clause 8 shall take effect upon this Agreement being
executed by or on behalf of the Grantor and the Grantor ratfies and confirms and agrees to
ratify and confirm whatever may lawfully be done by the Secunty Trustee in exercising any
power granted to i by this clause 8

(b) The power of attomey granted by this clause 8 18 given to the Secunty Trustee and its

representatives and any cother person denving rights under it and the Secunty Trustee and
each such person has a nght to appoint substitutes
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GENERAL
Delegation by Security Trustee

The Secunty Trustee may delegate by power of attorney or tin any other manner any or all of the
rights, powers and discretions exercisable by it under this Agreement in such manner upon such
terms (including the power to sub-delegate) and to such persons as the Secunty Trustee may in its
discretion think fit The Security Trustee will not be in any way liable or responsible to the Grantor for
any loss or hability ansing from any act, default, omission or misconduct on the part of any such
delegate or sub-delegate

Exercise of nghts, etc

Every nght, benefit, power, discretion, authorty and remedy given to or vested in the Secunty
Trustee by or pursuant to this Agreement shall be

(a) In additon to and not a imitatron of any and every other nght, benefit, power, discretion,
authority and remedy given to or vested in the Security Trustee by or pursuant to this
Agreement or any Finance Document, and

{b) exercisable from time to time and at any time and in any circumstances and without waiving
or releasing any other nght, benefit, power, discretion, authonty or remedy and as often as
the Security Trustee may in its discretion deem expedient,

and the Secunty Trustee shall without prejudice to its other rights and powers under this Agreement

be entrtled (but not bound) at any time and as often as may be necessary to take any such action as

it may in its discretior think fit for the purpose of protecting the Secunty interests created pursuant to
this Agresment

Further advances, etc.

The Jersey Secunty Interest and Secured Cbligations will extend to and include

(a) any further advances made under any Finance Document,

(b) any liablittes and obligations pursuant to any Finance Document notwithstanding any
transfer or amendment thereof, and

(c) o the extent permitted by law, all debts and liabiittes of the Grantor transferred by a third
party to the Secunty Trustee

Rights cumulative

(a) The nghts of the Securnty Trustee and any representative under this Agreement
0] may be exercised as often as it thinks fit,
(n) are cumulative and not exclusive of its nghts provided by law, and

(m) may be waived only in writing and expressly
(b) Any delay in exercising, or the non-exercise of, any nght is not a waiver of that right

(©) Any single or partial exercise of any nght does not prevent any other exercise of that or any
other nght.
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No obligation to fulfil Grantor’s obligations, enquire, claim or collect

The Secunty Trustee Is not obliged to fulfil any obligation of the Grantor or to make any payment in
respect of the Collateral or any part of 1t, or to make any enquiry as to the nature or sufficiency of
any payment recewved by the Securty Trustee or the Grantor in respect of the Collateral, or to
present or file any claim or take any other action to coliect or enforce the payment of any amount in
respect of the Collateral to which the Secunty Trustee or the Grantor may be entitled under this
Agreement or otherwise

Discretion to fulfil Grantor's obligations

The Secunty Trustee may elect to satisfy obligations or habilihes of the Grantor and any obligation or
llability so satisfied shall be an obligation or hability (as the case may be) owing by the Grantor to the
Securnty Trustee and shall be satisfied on dernand, and where the Securty Trustee has paid money
to satisfy such an obligation or ability shall be repaid together with interest at the Default Rate from
the date of such payment by the Security Trustee and pending such remmbursement shall form part
of the Secured Obligations

Certificate shall be prima facle evidence

Any certificate submitted by the Secunty Trustee to the Grantor as to the amount of the Secured
QObligations or any part of them shall be in the absence of manifest error conclusive evidence of the
matters to which it relates

Change in constitution of Security Trustee

The nghts, benefits, powers, discretion, authoribies and remedies of the Secunty Trustee under or
pursuant to this Agreement shall remam vald and binding for all purposes notwithstanding any
change which may be made {(whether by amalgamation, consohdation, merger, universal succession
or otherwise) in the constitution of the entity by which the business of the Secunty Trustee may from
time to time be carned on and shall be available to the entity carmying on that business for the tme
being

Currency conversion

The Secunty Trustee may convert any moneys received, recovered or realised by the Securnty
Trustee in connection with this Agreement from ther existing currency of denomination into such
other currency of denomination as the Security Trustee may in its discretion think fit and any such
conversion shall be effected at the Secunty Trustee's then prevailing spot selling rate of exchange
for such other currency against the existing currency, or if there 1s no such rate at such cther rate as
the Secunty Trustee shall In its discretion consider appropnate and any costs or commissions for, or
charges payable In respect of, such conversion shall form part of the Secured Obhgations

Grantor waivers

The Grantor imevocably and unconditionally waives its right to

(a) receive a copy of any venfication statement relating to the Jersey Securty Interest,

(b} receive notice of appropnation or sale of any Collateral, and

(c) reinstate this Agreement pursuant to Arlicle 54 (Entitted persons may redeem collateral,
grantor may reinsiate agreement) of the Secunty Law

Confidential Information
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If confidential information forms part of the Collatera!, the Grantor must use reasonable endeavours
to procure the consent of any person that may be required to transfer title to and possession of, that
confidential nformation to the Securnity Trustee or its transferee

Withholding

All payments to be made by the Grantor under this Agreement must be made without any
withholding, set off or cross-claim or other deduchion of any kind

Grossing up

If the Grantor 1s required by any applicable law to deduct any amount {whether on account of tax or
otherwise) from any payment under this Agreement, It must pay any additional amount that 1s
necessary to ensure that the Security Trustee receives an amount equal to the onginal payment
before any deduction

No enquiry by person dealing with Security Trustee

No person (including a purchaser) dealing with the Security Trustee or a representative of the
Secunty Trustee shall be concerned to enquire (whether upon the exercise of any power granted by
clause 7 or otherwise)

(a) whether or not an Event of Default is continuing,

(b) whether the Secured Obligations have become due or payable,

(c) whether any power which any of them Is purporting to exercise has become exercisable,

(d) as to the propnety or regularity of any action of any of them, or

(e) how any money paid to the Securty Trustee Is to be apphed

Savarability

If at any time one or more provisions of this Agreement becomes invahd, illegal or unenforceable
that will not affect the legality, validity or enforceability of any other provision of this Agreement

Variations 1n writing

No vanation of this Agreement shall be valtd unless it is n wnting and signed by or on behalf of each
of the parties to this Agreement

Possession of Certificates of Title deemed pursuant to this Agreement

If the Security Trustee takes possession of any Cerificate of Title to the Collateral before the
execution of this Agreement, such possession shall be deemed to be pursuant to this Agreament

Security Trustee holds on trust

The Secunty Trustee holds the benefit of this Agreement on trust for the Secured Parties on the
terms set out in the Faciity Agreement

PRESERVATION OF SECURITY, ETC,

Continuing and independent security
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(a)

(b)

(c)

The Jersey Secunty Inferests are a continuing secunty and will extend to the ultimate
balance of the Secured Oblgations regardless of any intermediate payment or discharge in
whole or in part

While all or part of a payment made or other value given by the Grantor or a surety to the
Security Trustee I1s liable to avoidance

{ it shall not be effective to extinguish or reduce the Secured Obligations, and

() the Grantor must not serve a demand for the discharge of a registration of a
financing statement made by the Secunty Trustee under or In connection with this
Agreement

The Jersey Secunty Interests in respect of each of the relevant property compnsing the
Collateral from tme to time shall be deemed to be separate and independent and the
nvahdity or faiture of this Agreement to take full effect in respect of any part of the Collateral
for any reason whatsoever shall not affect the validity hereof in relation to all other such
Collateral

Reinstatement

If any discharge (whether in respect of the Secured Obhgatons or any securty for the Secured
Obligations or otherwise) 1s made in whole or in part, or any arrangement 1s made on the faith of any
payment, secunty or other disposition which 18 aveided or must be restored on bankruptcy,
msolvency, hquidation or otherwise without imitation, the obligations and liabiities of the Grantor
under this Agreement shall continue as if the discharge or arangement had not occurred

Waiver of defences

The obligations of the Grantor under this Agreement will not be affected by any act, omission, matter
or thing which but for this provision would reduce, release or prejudice any obligation or habilty of
the Grantor under this Agreement {whether or not known to ), including

(a)
(b}
(c)

(d)

(e)

1]
(g)

(h)

any time, waver, concession or mdulgence granted to any person,
the release of any person under the terms of any composition or arrangement,

the taking, vanation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enfarce any nghts against or secunty over assets of any person,

any non-presentation or nen-observance of any formality or other requirement in respect of
any instrument or any failure to realise the full value of any security,

any incapacity or lack of power, authonty or legal personality of cr winding-up or change in
the members or status of any person,

any amendment of any Finance Document or any other document or secunty;

any unenforceabilty, illegalty, invaldity or non-provability of any obligation of any person
under any Finance Document or any other document or secunty, and

any bankruptcy proceedings

Grantor intent
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Without prejudice to the generabty of clauses 10 3 and 10 5 the Grantor expressly confims that it
ntends that the Jersey Secunty Interests and its obligations under this Agreement shall extend from
time to time to any (however fundamental and of whatsoever nature and whether or not more
onerous) transfer, vanation, Increase, extension or addition of or to any of the Finance Decuments
and/or any faciity or amount made available under any of the Finance Documents for the purposes
of or in connection, without hmitation, with any of the following

(a) business acquisihons of any nature,

{b) increasing working capital,

(c) enabling investor distnbutions to be made,

{d) carrying out restructurings,

(e} refinancing existing facilities,

)] refinancing any other indebtedness,

(9) making facilities available to new borrowers,

(h) any other varration or extension of the purposes for which any such facility or amount might

be made available from fime to time, and
()] any fees, costs and/or expenses associated with any of the foragomg
Immediate recourse

The Secunty Trustee i1s not obliged, before exercising any of the nghts, powers or remedies
conferred upon it pursuant to this Agreement or by law

(a) save as required by the Securnty Law, to make any demand of any person,

{b) to take any achon or obtain jJudgment in any court against any person,

{c) to make or file any claim or proof In a bankruptcy, winding-up or dissolution of any person,
or
(d) to enforce or seek to enforce any secunty taken in respect of or pursuant to any Finance

Bocument or any other document or arrangement relating to the Secured Obligations
Specific waiver of customary law rights
Without prejudice to the generality of any waliver granted in any Finance Document, the Grantor
irrevocably and unconditionally abandons and wawves any nght or rights if may have at any tme
under the existing or future laws of Jersey by virtue of the droit de discussron or the droit de dvision

Appropniations

The Secunty Trustee or any representative of the Secunty Trustee may at any time dunng the
Security Pericd without affecting the obligations and habilities of the Grantor under this Agreement

(a) refrain from applying or enforcing any other moneys, secunty or nghts held or received by or

on behalf of such person in respect of those amounts or apply and/or enforce the same In
such manner and order as it sees fit (whether against those amounts or otherwise), and
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(b) hold in a suspense account any moneys received from the Grantor or on account of the
Sacured Obligations

Non-competition

Unless all amounts which are or may become payable to the Secunty Trustee under or in connection
with any Finance Document have been nrevocably pad i full, the Grantor shall not (unless the
Secunty Trustee otherwise directs the Grantor in wrting) at any tme during the Secunty Penod after
any claim has been made under this Agreement or by virtue of any payment or performance by it
under thits Agreement

(a) be subrogated to any nights, security or moneys held, receved or receivable by the Secunty
Trustee or any representative of the Secunty Trustee,

(b) be entitled to any rnight of contribution or indemnity in respect of any payment made or
moneys received on account of the Secured Obligations,

(c) claim, rank, prove or vote as a creditor of any persen or any person's estate in competition
with the Secunty Trustee or any representative of the Secunty Trustee, or

(d) receive, claim or have the benefit of any payment, distnbubion or security from or on account
of a debtor of the Secunly Trustee, or exercise any nght of set-off as against a debtor of the
Secunty Trustee

Turnover

Without prejudice to clause 10 8, the Grantor shall hold on trust for and forthwith pay or transfer to
the Security Trustee, any payment or disinbution or benefit recewved by it and a sum equal to any
nght of set-off exercised by it, which 1s contrary to clause 10 8

Additional secunty

The Jersey Security interests are in addition to and are not in any way prejudiced by any other
Secunty Interest for any of the Secured Obligations now or subsequently held by the Security
Trustes or any representative of the Secunty Trustee

SET-OFF
Event of Default

The Security Trustes may at any time while an Event of Default 1s continuing (and notwithstanding
any settiement of account or any other matter)

(a) combine or consolidate any or all of its then existing accounts with the Grantor wherever
they may be situate (including accounts in the name of the Grantor jointty with others)
whether such accounts are current, deposit, loan or of any other nature, whether they are
subject fo notice or not and whether they are denominated in sterling or in any other
currency,

(b) get-off or transfer any sum standing to the credit of any one or more such accounts in or

towards satisfaction of any or all of the Secured Obligations which o the extent not then
payable shall automatically become payable to the extent necessary to effect such set-off;

25




12,

121

122

123

13.

131

{c) without prejudice to clause 99, the Secunty Trustee i1s authonsed to purchase with the
moneys standing to the credit of any such account such cther currencles as may be
necessary to give full effect to this clause, and

{d} where any obhligation of the Grantor under any Finance Document is a contingent obligation,
withhold payment of any sum owed by the Secunty Trustee to the Grantor untii the
contingent obligation becomes a mature obligation or ceases to exst

ASSIGNMENT

Assignment - Security Trustee

(a The Security Trustee may at its discretion assigh or grant a parhcipation in any or all of the
benefit of this Agreement and/or the Jersey Secunty Interests or any of them and shall be
entitled to impart any mformation regarding the Grantor fo any assignee or taker of a sub-
parhicipation as it thinks fit

1)) To the extent permitted by law, on a transfer under clause 12 1(a), any debts and habilities
owed by the Grantor to the transferee incurred before or after the transfer will form part of
the Secured Obligations

Assignment — Grantor

The Grantor shall not assign, novate or transfer any or all of ils nights, benefits and/or obligations
under this Agreement without the prior written consent of the Secunty Trustee

Financing change statement

If all or part of the Jersey Secunty Interest 1s transferred, the Secunty Trustee or its representative
may register a financing change statement to reflect the transfer without any consent of the Grantor

ENFORCEMENT COSTS AND INDEMNITIES
Enforcement costs

The Grantor undertakes to pay within three business days of demand all costs and expenses
{inciuding legal fees) incurred in connection with

(a) the creation or perfection of the security intended to be created by this Agreement,

(b) the protection, preservation, enforcement or aitempted protection, preservation or
enforcement of any of the Security Trustee's nghts under this Agreement,

(c) the exercise, or attempted exercise, of any nght under this Agreement,
(@ the conversion of an amount denominated in cne currency into ancther,
(e the breach by the Grantor of any of its obligations under this Agreement,
1}] any proceedings to recover the Secured Obligations, or

[{o}] the valuation of any Collateral while an Event of Default 1s continuing,

on a full ndemnity basis together with interest at the Default Rate from the due date for payment of
such costs and expenses until the date of payment by the Grantor (both before and after judgment)
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Indemnities

The Grantor undertakes to pay within three business days of demand (and to keep the Securty
Trustee, each representative of the Secunty Trustee and each other attomey (or substitute attorney),
employee, officer and shareholder of any of them (each an "Indemnified Party") at all tmes fully
mdemnified against) all costs, losses, actions, clams, expenses, demands or liabilities (together, the
"Lossas"), whether anising in contract, tort or otherwise, which may be incurred by, or made against,
any Indemnified Party (or against any person n whatever capacity for whose liabiliies, acts or
omissions any Indemnified Party may be liable) at any time relating to or ansing directly or indirectly
out of or as a consequence of

(a) the Secunty Trustee or any representative of the Secunty Trustee having possession or
controi of, or title to, the Collateral or any part of if,

(b) the performance of any function in relation to or the taking of any steps to create, perfect or
administer the Jersey Secunty Interests or any of them,

{c) the preservation, defence or enforcement or attempted enforcement of any nghis of the
Secunty Trustee under this Agreement,

{d) the breach by the Grantor of any of its obligations under this Agreement, or

(e} anything done or not done by the Secunty Trustee under or pursuant to the power of
attormey granted under clause 8, save for any Losses ansing as a result of the fraud, wifful
misconduct or gross neghgence of the Secunty Trustee or any representative of the Secunty
Trustee

RELEASE

Upcn the expiry of the Security Pencd, the Secunty Trustee shall at the request and cost of the

Grantor take the action necessary to release and discharge this Agreement and release the

Collateral from the Jersey Secunty Interests, including

{a) deliver back to the Grantor all Certificates of Title delivered by or on behalf of the Grantor to
the Secunty Trustee pursuant to this Agreement and which are then in the Secunty
Trustee's possession, and/or

[{9)] file a financing change statement to reflect the release of the security interest constituted
pursuant to this Agreement

If the Grantor 1s comprised of mare than one person, the Securty Trustee may release or discharge
any one of them from this Agreement without affecting the obligattons of any other of them or
releasing or discharging any other of them

NOTICES

The provisions of clause 35 (Nofices) of the Faciity Agreement shall apply, mutatrs mutandis, to this
Agreement

Change demands, etc
Any
(a) demand served by the Grantor under Article 75 (Demand for registration of financing change

statement) of the Secunty Law, or
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(b) nolice of objection served by the Securty Trustes under Article 76 (Procedure where no
comphance with demand) of the Secunty Law,

by way of the Jersey Secunty Interests Register will be taken as given by email (whether or not it 15
sent by the Registrar to the same email address of the recipient as 1s specified in this Agreement)

ENTIRE AGREEMENT

This Agreement, together with the Facility Agreement and the Finance Documents, constitutes the
entire agreement between the Grantor and the Secunty Trustee and supersedes all previcus drafts,
agreements, arrangements and understandings between them, whether oral or wniten

PROCESS AGENT

If the Security Trustee Is or will be unable to effect valid service of process on the Grantor in Jersey,
the Grantor

(a) must

(] rrevacably appoint a process agent acceptable to the Secunity Trustee for service of
any proceedings before the Jersey courts in connection with this Agreement, and

{n) deliver to the Secunty Trustee a copy of the process agent's acceptance of that
appointment,

(b} agrees that, if a process agent 1s not appointed under clause 17(a), the Secunty Trustee
may at the cost of the Grantor appoint a process agent on the Grantor's behalf,

(c) agrees that, If a process agent appointed under clause 17(a) ceases to act in that capacity
or no longer has an address in Jersey, the Grantor must

(M appoint a substitute process agent acceptable to the Secunty Trustee within five
business days; and

{n) deliver to the Security Trustee a copy of the new process agent's acceptance of that
appointment and failing this, the Security Trustee may at the cost of the Grantor
appoint another agent on the Grantor's behalf, and

(c) agrees that the falure by a process agent to notrfy it of any preceedings will not invalidate
those proceedings

COUNTERPARTS

This Agreemeant may be executed m any number of counterparts and this shall have the same effect
as If the signatures on the counterparts were on a single copy of this Agreement

JURISDICTION AND WAIVER OF IMMUNITY
Jurisdiction
(a} This Agreement shall be governed and construed in accordance with Jersey law and the

Grantor mevocably submits to the non-exclusive junsdiction of the Jersey courts in
connection with this Agreement
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(b)

(c)

C)]

Subject to any applicable law, nothing contained in this clause 19 shall imit the nght of the
Secunty Trustee to institute proceedings against the Grantor in any other court of competent
Junsdiction nor shall the institution of proceedings in one or more junsdichions preclude the
institution of proceedings in any other jurisdiction whether concurrently or not.

The Grantor irevocably and unconditionally waives any

(i) objection which it may have now or at any tme fo the commencement of any
proceedings n any such court as is referred to n this clause 19, and

(ii) claim that any such proceedings have been commenced in an inconvenient forum
The Grantor unconditionally agrees that a judgment m any proceedings brought in any such

court as Is referred to in this clause 19 shall be conclusive and binding upon the Grantor and
may be enforced in the court of any other junisdiction

Waiver of Immunity

The Grantor irrevocably and unconditionally

(a)

(b)

(c)

agrees not to claim any immunity from proceedings brought by the Secunty Trustee agamnst
it n connection with this Agreement and to ensure that no such clam 1s made con its behalf,

consents generally to the gvng of any rehef or the 1ssue of any process in connection with
such proceedings, and

waives all nghts of mmunity in respect of it or its assets
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SIGNATORIES

The parties to this Agreement have caused it to be duly executed on the date stated at the beginning of this

Agreement

GRANTOR

SIGNED by
for and on behalf of
AUSTIN REED GROUP LIMITED

SECURITY TRUSTEE

SIGNED by
for and on behalf of
BURDALE FINANCIAL LIMITED

Nt ol o Nt Nt ot e

T ot Nt Vs i Nt Nt

Duly’ Authonsed Signatbry

Nomo. QUEENNNNNN

Title Director

Duly Authonsed Signatory

Name

Title




SIGNATORIES

The parties to this Agreement have caused it to be duly executed on the date stated at the beginning of this
Agreement

Title DipdeTor

GRANTOR )

}  Duly Authonsed Signatory
SIGNED by )
for and on behalf of }  Name
AUSTIN REED GROUP LIMITED )

)}  Title Director

)
SECURITY TRUSTEE )

) uly Authonsed Signatory
SIGNED by )
for and on behalf of ) Name !
BURDALE FINANCIAL LIMITED )

)

)
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