X

In accordance with
Sections 859A and |V| R O 1
859 of the Companies
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Companies House

~ ek
A fee1s payable with this form You can use the WebFiling service to file tms form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use thss form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www companieshause gov uk
an instrument instrument Use form MRO8
This form must be delivered to the Registrar for registration wifes
21 days beginning with the day after the date of creation of the chai 3
[+ 4
dehvereg outsntde :f th:ehz 1tdaysf it \Sfl||| be rejected unless it 1s accomp s SADBIEMCL®
court order extending the time for delvery AOG 28/06/2013 421
strument with this form T COMPANIES HOUSE

D You must enclose a certified copy of the
scanned and placed on the public record

n Company detatls

Company number ]TFF]?,T,T’O_’F—

(fal [ ™™

+ Filling in this form

Company name in full | STERLING TRUST LIMITED

Please complete In typescript of in
bold black capitals

All fields are mandatory unless
speafied or indicated by *

Charge creation date

Charge creation date [ﬁ_ﬁ_ "6_—’—"6'_ "'g_l'o_ Iﬁ_’g_

[ 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 GRENDA INVESTMENTS 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

] 1 confirm that there are more than four persons, secunty agents or
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MRO1

Particulars of a charge

Description

Please give a short descniption of any land (incdluding buildings}, ship, arcraftor
intellectual property registered (or required to be registered) in the UK whichis
subject to this fixed charge or fixed security

Description

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

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

Yes
1 Neo

Floating charge

Is the instrument expressed to contain 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?

(] 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 charge? Please
tick the appropnate box

Yes

[] No
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Particulars of a charge

: |

Trustee statement @

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

]

© This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

X X
M@\W« LA b

This form st be sngned by a person with an interest in the charge
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Particulars of a charge

HPresenter information

n Important information

We will send the certificate to the address entered
betow All details given here will be available on the
public record You do not have to show any details
here but, if none are qiven, we will send the certificate
to the company's Reqistered Office address

JBW
SPRING LAW

] Contact name

| Company name

lmmss
r

Immwn

65 CHANDOS PLACE

LONDON

County/Region

= Twlcla ] fefnle

Country
| "™ UK

|Dx

{ Telephone

0207 395 4870

Certificate

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

W4 checkiist

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

You have included 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 1n Sections
3,56,7&8

You have given a description in Sectron 4, if
appropnate

You have signed the form

You have enclosed the correct fee

Piease do not send the onginal instrument, it must
be a certified copy

oo o o o o O

Please note that all information on this form wall
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 '

@ 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 below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland-
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 88G

DX 481 NR Belfast1

ﬂ Further information

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
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1761400
Charge code. 0176 1400 0019

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th June 2013 and created by STERLING TRUST LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th June 2013

Given at Companies House, Cardiff on 1st July 2013
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| certify that this 15 a rue and complete copy
of the ongina! dofument, sighted by me.

Swned ... . ev e rerene we wee w es
Name W«m]
Date .... W"b’lﬂl}

SPRING LAW LIMITED
65 CHANDOS PLACE, LONDON WC2N 4HG

LEGAL CHARGE OF SHARES

' G\AI\IE

{1) STERLING TRUST LIMITED

{2) GRENDA INVESTMENTS LTD

SPRING LAW 85 Chandos Place London WC2N4HG T +44 {0) 20 7365 4870 F

tzted i England and Walgs with company nember 5512395 Regulated and authonsed by the Solcitors Regulahion Autnonfy
ve ragistered address  The word "partner” refers 10 a drector member, of othes employee or consultant of

Spring Law Linded  Regis!
A st of dirsctors 8 avatlabls for inspoction a* the abo

Sprang Law Limsed win equivaient standing and gquahfications

+44 (7) 20 73954871 W www springlaw co uk



Spring | Law

THIS DEED is dated \ U( dw\‘/ 2013
PARTIES

(&) STERLING TRUST LIMITED incorporated and registered in England and Wales with company
numbar 01761400 whese registered office is at One America Square, Crosawall, London ECIN
280G (the Boreower)

(2) GRENDA INVESTMENTS LIMITED incorporated and registered in the Bntish Virgin Islands
with eempany number 1733832 whese registered office is at Morgan & Morgan Building, PO
Box 958, Pasea Estate, Road Town, Tortola, Briish Virgin Islands (the Lender)

BACKGROUND

{A) The Lender has agreed pursuant to the Loan Agreement to provide the Borrower with loan
facilities on a secured basis

(B) Under this deed, the Borrower provides secunty to the Lender for the lpan facibes made
available urder the Loan Agreement

AGREED TERMS
1 DEFINITIONS AND INTERPRETATION
11 Deflnitions

The following definitions apply in this deed

_ Attarney: an attorney of the Borrower apponted under clause 4 4

Business Day: a day (other than a Saturday or Sunday) on which commarcial banks are open
for genaral business in London and deposits are dealt with en the London Interbank Market

Costs: all costs, charges, expenses and liabiihes of any kind ncluding, without hmitation, costs
and damages n connection with ltigation, professional fees, disbursements and anmy value
added tax charged on Costs

Event of Default: has the meaning given to that expression in the Loan Agreement

Investments: the entire 1ssued share capital of Stering Trust Asset Management Limited
(Company No 07535258), a wholly owned subsidiary of the Borrower, betng as at the date of
tius dead one ordinary share of £0 01

Loan Agreement: the loan agreement of even date between the Borrower and the Lender
undar which the Lender provides loan faciiibes to the Borrower

Rolated Rights: any

(a) diwvidend, interest or other distnbution paid or payable in relation to any of the
Inveatments, and
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12

(b)

nght, money, shares ar praperty accruing, offered er 1ssued at any time in relaton to
any of the Investments by way of redemptian, substiution, axchange, conversion,
bonus, preferenca or otherwise, undar aptian mghts ar atharwise

Sacured Assets: ail the assets, property and undertaking for the tme being subject to any
Rascunly intarast creatad by this deed

Secured Liabilities: all present and future monies, obligations and liabilities owad by the
Rorrawer to the Lender, whether actua! er contingent and whether owed jointly or severally, a8
prineipal ar surety oF in any other capacity whalsaever, under or 1n cennection with either or
both the Loan Agreemant and this dead (including, but net imited to those ansing under clause
51, clause 121 or clause 15 3), togather with all interest aceruing en such moRies and
habiltes

Security Interest: any mortgage, charge (whether fixed or floating, legal or equitahle), pledge,
len, assigament by way of sacurity or other secunty interest secunng any obligation of any
parson or any ather agreement or arrangemsnt having a similar effect

Security Period: the penod starting on the date of this dead and ending on the date on which
the Lender is satisfied that all the Secured Liabliites have been unconditionally and iFrevecably
paid and discharged in full and no further Secured Liabiiitles are capable of being outstanding

Warrantles: the representations and warranties set out in Schedule 1

Intarpretation

In this deed

—1-2-1-—reference-to a-statute, statutory prowision or subordinate legisiation 1s a refarence to it

122

123

124

1256

126

as it 18 in force for the tme being, taking acceunt of any amendmant or ro-enactment or -
extansion and includes any former statute, statutory provision or subordinate legisiation
which it amends or re-enacts,

unless the context otherwise requires, a reference to one gender shalil include a
rofarence to the other genders,

unless the context otherwise requires, words 1n the singular include the plural and
the plural include the singular,

a reference to a clause or Schedule 1s to a clause of, or Schedule to, this deed and
refarences to paragraphs are to paragraphs of the relevant Schedule, unless the
context otherwise requires,

a reference to continuing 1n relation to an Event of Dafault means an Event of Default
which has not been remedied or waived,

a reference to this deed (or any prowision of it) or any other document shall be
construed as a reference to this deed, that provision or that document as it 18 in force
for the time being and as amended in accordance with its terms or with the agreement
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2

4

41

127

128

129

1210

1211

1212

1213

of the relevant parties,

a reference to a person shall include a reference to an indwidual, firm, company,
corporation, , partnership, unincorporated body of persons, er any state or any agency
of any person,

a reference to an amendment ncludes a novaton, re-enactment, suppiement or
vanaton (and amondod shall be sonstrued accordingly),

2 reference 1o assets includes present and future properties, undertakings, revenues,
nghte and benefits of every descnption;

a reference to an authorisation mcludes an approval, authonsation, consent,
exemption, filing, licence, notareation, registration and resolution,

a reference to a regulation includes any regulation, rule, official directive, request or
guideline (whether or not hawving the ferce of law) of any goveramental, inter-
governmantal or supranational body, agency, department or regulatory, self-regulatory
or other authonty or erganisation,

a reference to determines or determined means, unless the contrary 1s indicated, a
determination made at the discretion of the persoa making It

a reference to an investment shall include stocks, shares, loan capital, secunties,
bonds, warrants or any other investmant,

a reference to the Borrower or the Lender shall include its successors, permitted
transferees and parmittad assigns; and

clause, schedule and paragraph headings shall not afféct the interpretation-of-this
deed

COVENANT TO PAY

The Borrower shall on demand pay to the Lender and discharge the Secured Liabilities when
thay become dus

GRANT OF SECURITY

As continuing secunty for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the Lender, by way of first lixed charge, the Investments and
all Related Rights

DEPOSIT OF TITLE DOCUMENTS

Deposit

The Borrower shall

411

terminate with immediate effect all nominations it may have made under sections 145
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43

44

and 146 of the Companies Act 2006 in respect of any Secured Assets and, pending
such termination, procure that any persen so nominated

(a) does not exercise any nights in raspect of any Secured Assets without the pror
wntten approval of the Lendar; and

(b} immediately on receipt, forward to the Lender ail cemmunications or ather
information received in respect of any Secured Assets for which it has been so
nominated,

412 on the execution of this deed, deposit with the Lender all stock or share certificates or
other documents of titie o or representing the Secured Assets owned by the Borrower
at that hme,

413 on the purchase or acquisition by it of Secured Asseis after the date of this deed,
deposit with the Lender all stock or share certificates or other documents of title to, or
representing, such Secured Assets, and

414 on the accrual, offer, 1ssue or receipt of any Related Rights, deliver or pay or procure
the delivery or payment to the Lender of all such Refated Rights, and deposit with the
Lender the stack or share certficates or other documents of title to or representing
such Related Rights,

tagether with such executed blank transfers or assignments as the Lender may require so that
the Lender may at any time after this deed has become anforcsable without notiee present
them for registration

No nominations

The Borrower shall not, during the Securnity Period, exercise any nghts 1o nominate any person
(other than the Lender) to enjoy or exercise any rights relating to any of the Secured Agsels

Further assurance

The Borrower shall, at the direction of the Lender given at any time, forthwith execute and
deliver to the Lender all transfers and other documents and do all such things as may be
necessary or desirable

431 toregister all or any of the Secured Assets in the name of the Lender or its nominee,

432 for creating, registernng, perfecting, mantaning or protechng the secunty created by
this deed,

433 forcreating a fixed charge over any of the Secured Assets, or

434 to facitate the realisation of all or any of the Secured Assets after this deed has
become enforceable, or the exercise of any nght, power or discretion vested in the
Lender or the Attorney in relation to any Secured Assets of this deed

Power of attorney
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By way of security the Borrower irrevocably appaints the Lender to be the attarnay (Atternay)
of the Barrewer and 1n its name and on its behaif anrd as its act and deed

441

442

to exacute any documents and do any acts and things which the Borrower 18 required
to execute and do under this deed, including execute any documant required by the
Lender undar ciause 4; and

to execute any documents, and do any acts and things which the Attorney may deam
proper or destrabla in exercising any of the powsrs, authorties and discretions
conferrad by this deed or by law on the Lendar

45 Ratification of Attorney's acts

By this deed the Borrower ratfies and confirms, and agrees to ratfy and confirm, anything
which the Attornay may do in the proper and lawful exercise or purported exercise of all or any
of the powers, authonties and discretions referred to in this clause 4

5 PROTECTION OF SECURITY

51 Paymaent of calls

Notwithstanding the secunty created by this deed, the Borrower shall promptly pay all calls,
nstalments and other payments due on any of the Secured Assets, failing which the Lender
may, at its discration but without abhigation, make such paymants on behaif of the Barrowar

52 Paymonts by Londer

Any sum paid by the Lender on behalf of the Borrower under clause 81

521
522

523

shall be reimbursed by the Bofrowar 6n demand by the-Lender-on-a-fullindemnity __
basis,

15, pending reimbursement, secured by this deed and may be debited to any account of
the Borrawer as the Lender daems fit, and

shail bear interast accruing daily in arrear from the date of its payment at the gdefault
rate of interest specified in the Lean Agraement

8 LIABILITY OF THE BORROWER

61 Liability not discharged

The liability of the Borrower under this deed in respect of any of the Secured Liabiites shall not
be diseharged, prejudiced or affected by

611

612

any Secunty Interest, guarantee, indemnity, remedy or other nght held by or avadable
to the Lender being or becoming whaily or partially {llegal, void ar unenforceable on any
ground,

the Lender renewing, determining, varying or increasing any faciity or other transaction

pags | §




62

a1

92

93

in any manner of CONCUIMNG In, accepting or varying any compromise, arrangement or
asttiement or emitting to claim or enforee payment fram any other persan, of

613 any other act or onmission which but for this provision might have discharged or
othenwise prejudiced or affectad the liability of the Borrower

immadiate recourse

The Borrewer waives any nght it may have of requining the Lender to

621 snforce any secunty or other right, or

622 clam any payment from or otherwise proceed against any other parsan,
before enforcing this deed against the Borrower

REPRESENTATIONS AND WARRANTIES

The Warranties are made by the Borrower an the date of this deed, and shall be deemad to be
repeated an each day of the Security Pernod with raferenca to the facts and cireumstances than
exigling

BORROWER COVENANTS

The Borrower covenants with the Lender dunng the Security Penod in the terms sat out in
Schedule 2

RIGHTS OF THE LENDER

‘Post-enforcement Hights - ~ ——— -— —— —

Aftar the secunity constituted by this deed has bacome enforceable

911 all dvidends, interest and other distnbutions paid in respect of the Sacured Assets and
recaived by or on behalf of the Borrower shali be held on trust for tha tander and
immediately pad Into an account designated by the Lander er, if received by the
Lender, may be applied by the Lender as though thay were the proceads of aale, and

g12 all voting and other nghts and powers attaching to the Secured Assets that may be
exercised by & person in whose name the Secured Assets are registered shall be
exercised by, or at the direction of, the Lender, and the Borrowaer shall, and shall
procure that its norinees shall, comply with any directions the Lender may, in its
absolute diecretion, give corcarmng the exercise of thase rights and powers

Protection of intorasts

The powers conferred on the Lender by this deed are salely to protect its intarests i the
Secured Assets and shall not impose any duty on the Lender to exercise any of those powers

No duties
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10

101

102

103

The Lender shall not, it respect of any of the Sacured Assets, have any duty or incur any
fiabiity for

931 ascerianing or taking action 1n respect of any cals, ingtalmants, conversions,
exchanges, maturiies, tenders or othar matters relating to any Secured Assals or the
nature or sufficiency of any paymaent whather or rot the Lender has or is daemed to
have knowledge of such matters; or

932 taking any necessary steps to preserve nghts against prior parties or any other nghts
relating to any of the Securad Agsets

Exclusion of liahility

The Lender shall not be hable to account as a morigagee in possession n respect of the
Secured Assets, and shall not be hiable 1n gennection with the Secured Assets for

941 any loss on realisahon,

942 any falure to present any interest coupon or any band or stock drawn for repayment,
943 any failure to pay any call or ingtalmant,

944 the acceptance of any offer or the notfication of tha Borrower of any such offer,

945 any falure to ensure that the correct amounts are paid or received it respact of the
Secured Assels,

946 any negligence or default by its nominaes, or

947 any other loss of any natire whatsogver—— - —— - —- - -— -

POWERS OF THE LENDER

Powoer 1o remedy

The Lender shall be entitied (but shall not be bound) to remedy a breach at any tme by the
Borrewer of any of its obiigations contained in this deed, and the Berrower rrevecably
authorises the Lender and ifs agents to do afl such things as are necessary or desirable for that
purpose

Exercise of rights

The nghts of the Lender under clause 10 1 are without prejudice to any other nghts of the
Lerder under this deed and the exercise of those rghts shall nol make the Lender hable to
account as a mortgagee n PoOBSEessIon

Priar Sacurity (nterests

At any time after the secunty constituted by this deed has become enforceable, or after any
powers conferred by any Securty Interest having prionty to this deed shall have become
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104

1056

106

oxgroigable, the Lender may

10314

1032

redeem such or any othar pnor Secunty Intarest, or procure its transfer to Weelf, and

settie and pass any account of the holder of any pnor Sacunty [ntarest

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Berrower All monies paid by the Lander to an encumbrancer in setilament
of such an accaunt shall, as from its payment by the Lender, be due from the Barrower to the
Lander an gurrent acceunt and shall bear interest at the default rate of intarest apacifiad 10 the
Loan Agresment and ba secured as part of the Secured Liabiites

Currency convarsion

For the purpose of, or pending the discharga of, any of the Secured Liatilities the Lendar may
convest any monies reeeivad, racovered or realiised by the Lender under this deed (Including
the proceads of any previous conversion under this clause) from theyr oxisting currencies of
denomination into such other currencies of denomination as the Lender may think fit Any such
conversion shall be effected at the then prevailing spot seiling rate of exchange for such other
currancy agamnst the existing curreacy Each reference in this clause to 8 currency oxtends to
funds of that currency and, for the avoidance of doubt, funds of one eurrency may be convarted
inta differant funds of the same currency

Now accounts

1081

1052

If the Lender recewves notice of any Securtty Intarest or other interest affecting alf or
part of the Secured Asseis, the Lender may open a new accaunt ar acceunts for the
Borrower in the Lander's books and (without prejudice to the Lender's aght to combine
“Hecounts) no money paid-to the cradit of the Borrower in_any such new aceount will be

appropnated towards or have the effact of discharging any part of the Securéd™

Labtlities

If the Lender does not apen a new account ar accounts immediately on receipt of
notice under clause 10 § 1, then, unless the Lender gives express writian notice te the
eontrary to the Borrower, as from the tme of receipt of the reievant netice by the
Lender of nolice under clause 10 5 1 all paymaents made by the Borrewer to the Lender
shall be reated as having been credited te a new account of the Borrower and not 88
having been applied in reduction of the Seeured Ligbilihas

Lendor's sot-off rights

i the Lender has more than one account for the Borrower 1n its books, the Lender may at any
trme after

106 1

1062

the secunty conshtuted by this deed has become enforceable, or

the Lender has received nohice of any Sacunty Interest or other interest affecting alf or
any part ef the Secured Agsets,
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107

11

111

112

113

114

15

16

transfer, without prior notice, all ar any part of the balance standing to the credit of any account
to any other aceount which may be 'n debil, but the Lerder shall natify the Barrowar of the
transfer once made

Indulgence

The Lender may at its discretion grant tme er other induigence, or make any other
arrangement, varation or release with 8y person or persons not being @ party to this deed
(whether or nat such person or persens are jointly hable with the Barrower) in raspect of any of
the Sesured Liabiiities or of any other Secunty Interest for them without prejudice either to this
desd or to the hakibty of the Borrower for the Secured Liabilities

ENFORCEMENT
Enfarcemant evonts

The secunty constituled by this deed shail be enforceable if any of the circumstances set aut in
paragraph 1 of Schedule 3 aceur The parties to this deed agree that the previsions of Schedule
3 shall apply to this deed and shall be binding batween them

Powar of sale

At any time after the secunty constituted by this deed has become anforceable, the Lander and
any nomines of the Lender may (without prejudice to any ather right which the Lender may
have), without further netice to the Borrower, exercise the power to sell or oiherwise diapose of
the whole or any pari of the Eecured Assels

Terms of gale

Any sale or disposal under clause 11 2 may be made in sycH manner, on such terms and-for -

such consideration (whether payable 1mmediately or by instaiments) as the Lender shall in its
absolute dincretion think fit and without hability for lo8s.

Cash

The Lender may (without prejudice to any right which it may have under any other provision of
this deed) treat any part ef the Secured Assels consisting of money as If it ware the proceeds of
a sale or other dispasal under clause 11 2

Application of proceeds

The Lender shall apply the proceeds of a sale or other disposal under clause 112 (without
prejudice to the nght of the Lender to recover any shertfall from the Borrower) in or towards the
sausfaction of the Secured Liabilites n such order as the Lender n its absolute discretion may
fram time to time determine subject to the Lander's nghts under paragraph $ of Schedule 3

Right of appropriation

116 1 The value of any Secured Assets apprapriated in accordance with this clause shall be
the price of that Secured Assets at the time the right of appropriation 18 exercisad as
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12

121

122

Iisted on any recognised market index, or determined by such ather methad as the
Lender may select (ineluding independent valuation)

COSTS AND INDEMNITY
Costs

The Borrower shall pay to or reimburse the Lender on demand, on a full indemnity basis, all
Costs incurred by the Lender in relation to

12 11 this deed or the Secured Assets,

1212 protecting, perfecting, preserving or enforcing (or attempting to do so) any of the
Lender's nghts under this deed, or

1213 taking proceedings for, or recovenng any of, the Secured Liabities,

(without the need far any demand for payment being made) from the date on which the relevant
eost or expense arose untl full discharge of that cest or expense (whether before or after
judgment, hquidation, winding up or admimstration of the Borrower) at the rate and in the
manner specified in the Loan Agreement

Indemnity

The Lender and its employees and agents shall be indemnified on a full indemnity basis gut of
the Secured Assets in respect of all actlons, hiabilites and Costs incurred or gsuffered in or a5 a
result of

-— - —--1221_the_exercise of purported exercise of any of the powers, authonhes or discretions

13

4

141

vested in them under this deed, ——

122 2 any matter or thing done or omitted to be done in relation to the Secured Assets under
those powers, or

1223 any default or delay by the Borrower i performing any of its cbligations under this
desd

Any past or present employee or agent may enforce the terms of this clause 12 2 subject to and
in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1899

RELEASE
Subject to clause 15 3, on the expuy of the Secunty Perod (but not otherwise) the Lender shall,

at the request and cost of the Borrower, take whatever action is necessary to release the
Secured Assets from the secunty conshtuted by this deed

ASSIGNMENT AND TRANSFER

Assignment by the Lender
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14 2

15

151

152

153

164

155

The Lender may at any time, without the consent of the Borrawer, assign or transfer the whole
or any part of the Lender's rights and obligations under this daed to any perssn

Assignment by tho Barrowar

The Borrower may not assign any of its nghts or transfer any of its obligations under this deed
or enter te any transaction, which weuld result in any of the Borrawar's rights or ebiigations
under this deed passing to another person

FURTHER PROVISIONS
Independent security

This deed shall be In addition to, and independent of, every other Secunty Interest or guarantee
which the Lender may at any time hold for any ef the Secured Liabilites, and no prior Sacurity
interest held by the Lender over the whele ar any part of the Secured Assets shall mesge n the
secunty created by this deed

Continuing security

This deed shall remam in full force and effect as a continuing secunty for the Secured
Liabiities, notwithstanding any seftiement of account or intermediate payment or other matter
or tiing whatsoever, unless and untit the Lender discharges this deed in wnting

Discharge conditional

Any release, discharge or settiement between the Borrower and the Lender shall be deemed
condiional on ne payment or securty received by the Lerder In respect of the Secured
Liabilties being avoided, reduced or ordered to be refunded pursuant to any provision of any
faw relating to insolvency, bankruptcy, winding-up, adminiatratién, recervership or-athervise
and. notwithstanding any such release, discharge or settlement

1531 the Lender or its nominee shall be at liberty to retamn this deed and the secunty created
by this deed, including all certificates and documents relating to the whole or any part
of the Secured Assets, for such penod as the Lender shall deem necessary to provide
the Lender with sacurity against any such avoidance, reduction or order for refund, and

1532 the Lender shall be entitied to recover the vatue or amount of such secunty or payment
frem the Borrewer subsequently as If such release, discharge or settlement had not
occurred

Cortificates

A certificate or determination by the Lender as to any amount for the tme being due to 1t from
the Borrower shail (in the absence of any manifest error) be conclusive evidence of the amount
due

Rights cumulative

The nghts and remedies of the Lender conterred by this deed are cumulative, may be exercised
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158

1687

158

159

1510

15 11

1512

1513

as often as the Lender considers appropriate and are in addition to tts rights and remedies
undar the general law.

Amandmanis
Ary amendmant of this deed shall be in wniing and sigred by, or an behalf of, @ach party
Waivers and congonts

Any watver of any night or remedy (whether ansing under this deed or under the general law), cr
any consent gven under this deed, 18 only affective if it Is in wrting and signed by the walving
or consenting party, and appites only in the circumstances for which it was given and shall not
prevent the party giving it from subsequently relying on the relavant provisian

Further exercise of rights

No act or course of conduct or negotiation by or on behalf of the Lender shall in any way
preciude the Lender from exercising any nght or remady under this deed, or constitute @
suspension or vanation of any such nght er remady

Dalay

No delay or failure to exercise any night or remedy under this deed shall operate as a waiver of
such nght or remedy or constitute an elechon to affirm this deed. No elaction to affirm this deed
on tha part of the Landar shall be effactive unlass it 16 In writing

Single or partial exarcise

No single.or.partial exercise of any rght or remedy under this dead shall prevent any further or
other exercise of such nght or remedy, or the exarcise of ary ather right of remedy under.this
dead

Consolidation

The restriction on the nght of consolidating martgages contained in section 83 of the Law of
Property Act 1825 shall not apply to this deed

Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of this dead
under the laws of sny junsdichen shall not aflect the validity, enforesability or legahty of the
other provisions If any invahd, unenforcaable or llegal provision would be valld, enforceabla er
legal f some part of it ware delated, the provision shall apply with any modification necessary (o
gwve effect to the commaercial intention of the parties

Counterparts
This deed may be executed and delivered in any number of counterparts, each of which s an

orginal and which together have the same effsct as If esch party had signed the same
document
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1514

1615

16

16 1

162

Third party rights

Except as expressly provided eisewhere in this deed, a parson who 5 nat a party to this deed
(other than a permitted successor or assign) has ro rght under the Contracta (Rights of Third
Parties) At 1990 to enforce or enjoy the benafit of any tarm of this dead

Rarpetulty pariod

If the rule against perpetulbes applies to any trust created by this dead, the perpetuity panad
shall be 125 years (as specified by section §(1) of the Perpeluiies ard Accumuiations Aet
2009)

NOTIGES
Searvice

Each notice or ather commumication required to be given under, or in connection with, this deed
shaill be m writing, delivered personally or sent by pre-paid firet-ciase letter of fax, and sent to
the address set aut in this deed or to such other address or fax humber as s notified 1 writing
by one party lo the other from time o time

Receipt by Borrawer

Any notice or other communication that the Lender gwves ghall be deemed {0 have bsen
recewead

16 2 1 f sent by fax, whan recevad in legible form,

— ————-—-— 16 2 2_ (f given by hand, at the ime of actual delvery, and

163

17

171

162 3 1f posted, on the second Business Day after the day 1t was sent by pre-paid first-class -

post

A netice or ather communication given as doscnbed in clause 16 2.1 or clause 16 22 an a day
which 18 not a Businass Day, or aftar normal businegs hours, n the pisce it 18 raceived, ehall be
deamed o have been received on the next Business Day

Recaipt by Lender

Any notice or other communication given to the Lender shall be deemed to have baen received
only on actual receipt

GOVERNING LAW AND JURISDICTION
Govarning law

This deed and any dispute or claim ansing out of or in connection with it or its subject mattar or
formation (including non-contractual disputas or claims) shall be governed by and construed in
accordance with the law of England and Wales
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172 Junsdiction

The parties to this deed irrevocably agree that, subject as provided below, the courts of
England and Walas shall have exclusive Junsdietion to settie any dispute or claim that arises
out of or in connrection with this deed or 18 subject matter or formation (including nen-
contractual disputes or ¢ctaims) Nothing 1n this clause shail imut the right of the Lender to take
proceedings against the Borrower in any other court of compelant junsdiction, nor shall the
taking of praceedings in any one er more Junsdictions preciude the taking of proceedings in any
other junsdictions, whether eoncurrently or not, to the extent paermittad by the law of such other
junsdiction

173  Other service

The Borrower wrevocably consents to any process in any proceedings being served on it in
accordance with the provisions of this deed relating to service of notices Nothing contained in
this deed shall affect the rnight to serve process in any othar manner permitted by law

This deed has been entered into on the date stated at the beginning of it

Executed as a deed

page | 14




Exscuted for and on behalf of
STERLING TRUST LIMITED

by & duly authorissd offiaar in the presance of

SM WAL~

e\

Signature of witnesa Signeture of director

ML \wASGIR Tovs  Rucern Qustanuet
Namae (BLOCK LETTERS) Name (BLOCK LETTERS)
Exscuted for and on behaif of

GRENDA INVESTMENTB LIMITED

by a duly authorisad officar in the presence of

o=

ﬁltum of witness dioratom of director
Mgz Rossi Sngraosly E-STEVENS 00
Name (BLOCK LETTERS) Nams (BLOCK LETTERS)
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2

3

4

5

6

Sehadule 1

Reprosontations and Warranties

Ownarship of Secured Assets

The Borrower s the sole legal and beneficial owner and registered holder of all the Secured
Assets free from any Secunty Interest other than any Secunty Intarests created by this desd

Validity of issue

The Secured Assets have been duly authorised and valdly 1ssued, and are and will be free
from any restrictions on transfer or nghts of pre-emphion

Fully paid

The Secured Assets are fully paid up and there are no monies or habilities outstanding n
raspect of any of the Secured Assels

No conflicting rights or breach

This deed does not and will not conflict with or rasult in any breach or constitute 3 default under
any agreement, instrument or obligation to which the Bersrower 18 & party or by whieh 1t is
baund

Enforceable security

This deed constitutes and will continue to constitute the legal valid binding and enforceable

-obligations-of-the Borrower, and 15 and will continue to be effective security_over.all_and every _

part of the Secured Assets in accordance with its terms
Avelidance of security

No Security Interest expressed to be created by this deed (s liable to be avoided or otherwise
set aside on the iquidation or administration of the Barrower or otherwise
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Schedule 2

Covenants

Negative pledge and disposal restrictions
The Borrower shall not at any time, except with the prior wnitten consent of the Lender

(a) create, purport to create or permit to subsist any Secunty Interest on, or in relation to,
any Secured Assets other than any Secunty interest created by this deed,

(b) sell, assign, transfer, part with possession of or otherwise dispose of in any manner (or
purport to do so) all or any part of, or any interast In, the Secured Assets; or

(c) create or grant {or purport to create or grant) any interest n any Secured Assets In
favour of a thurd party, or

(d) permit Sterling Trust Asset Management Limited (Company No 07535256) to do,
permit or take any of the actons set out in paragraphs (@), (b) and (c) above in
connection with the shares in Financial Group (UK) Limited {Company No 08478238)
registered In the name of Sterling Trust Asset Management Limited

Additional registration obligations
The Borrower grants and agrees to

(a) procure as necessary, all consents, waiers, approvals and permissions which are
necessary, under the articles of association of any issuer {not being a public company)
or otherwise, for the transfer of the Secured Assets to the Lender or its nominee ortoa
purchaser upon enforcement of this deed, and

(b) pracure the amendment of the share transfer provisions of the articles of association of
each 1ssuer (not being a public company) in such manner as the Lender may require in
order to permit such a transfer

No alteration of rights and liabilities

The Borrower shall not, without the prior written consent of the Lender, amend, or agree to the
amendment of, the memorandum or articles of association of any issuer (not being a public
company) of any Secured Assets or the nghts or habiities attaching to any of the Secured
Assets

Preservation of Secured Assets
The Borrower shall ensure (insofar as it 1s able by the exercise of all voting nghts, powers of
control and other means available to it) that no ssuer (not being a public company) of any

Secured Assets will

(a) consokdate or subdivide any of s stock or shares or reduce or reorganise its share
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capital in any way,
{b) iIssue any new shares or stock, or

(c) refuse to register any transfer of any of is shares which may be lodged for registration
by or on behalf of the Lender or the Borrower in accardance with this deed

Investment information

The Borrower shali, and shall procure that each of its nominees shall, promptly following
receipt, send to the Lender copies of all notices, circulars, reports, accounts and other
documents relating to any Secured Assets, which are received by the Borrower or any of its
nominees (as the case may be)

No adverse actions or variations

The Borrower shail not cause or permit to be done anything which may adversely affect the
securnty created by this deed or which 1s a varation or abrogation of the nghts attaching to or
conferred on all or any part of the Secured Assets by this deed, without the prier writen
consent of the Lender
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Sehedule 3

Enforcemant

Enforcemant events

This deed shall be enforceable if

(a)

(b}

(c)

(d}

(e)

(f

(9)

(h)

any of the Secured Liabilities are not paid or discharged when the same ought to be
paid or discharged by the Borrower (whether on demand or at scheduled matunty or by
accelaration or otherwise, as the case may be),

the Borrower 1s in breach of any of its obligatons under this deed or the Loan
Agreement and that breach (f capable of remedy) has not been remadied to the
satisfaction of the Lender within 14 days of notice by the Lender to the Borrower to
ramedy the breach,

any representation, warranty or statemant made by the Borrowar In, or In connaction
with, this deed Is or proves to have been incorrect or misleading when made,

the Borrower

(M becomes unable to pay its debts as they fall due ar the value of the Barrower's
assets 18 less than the amount of its liabilihes, taking into account the
Borrower's contingent and prospective habilities;

{u) commences negotiations with any ene or more of its creditors with a view to
the general readjustment or rescheduling of its indebtedress,

{m) makes a general assignment for the benefit of, or a composition with, is
creditors, or

the Borrower passes any resolution or takes any corporate action or a petiton 1§
presented or proceedings are commenced or any action I8 taken by any person for its
winding-up, dissolution, administration or reorganisation or for the appointment of a
receiver, administrative receiver, administrator, trustee or similar officer of it or of any or
all of its revenues and assets,

a distress, execution, attachment or other legal process Is levied or enforced upon or
sued against all or any part of the assets of the Borrower and remains undischarged for
saven days, or

any event occurs which under any jurisdiction has a similar or analogous effect to any
of the events mentioned in paragraph 1(d), paragraph 1(e) or paragraph 1(f) of this
Schedule 3, or

an Event of Default occurs,

and In any such event (whether or not the event is continuing) the Lender or any nominee of the
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Lender may without further natice, without regard to the restnctions contained in section 103 of
the Law of Property Act 1925 and without prejudice to any of Lender's other nghts, immedieiely
exercise all the powers conferred on morigagees by the Law of Preperty Act 1625 as vaned or
extended by this deed without any restnctions

Powaer of sale

Notwithstanding that as between the Lender and a purchaser from the Lender, the power of
sale anses on and 18 exercisable at any time after the executien of this deed, the Lender shall
not exereise that power of sale untii an event (as specified in the paragraph 1 of this Schedule
3) entitling the Lender to enforce its secunty has ocourred

Protaction of third parties

No purchaser, mortgagee or other person deakng with the Lender or its nominee shall be
concernad to

{a) enguire whether any of the Secured Liabiites have becoms due or payable or remain
unpaid or net discharged, ar whether the power the Lender 15 purparting to exercige
has become exercisable, or

() see to the application of any money paid to the Lender or its nominee
Appropriation

Neither the Lender nor any nominee of the Lender shall be bound (whether by wirtue of section
109(8) of the Law of Property Act 1825, which is vaned accordingly, or otherwise) to pay or
appropnate any receipt or payment first towards interest rather than principal or otherwise in
‘any particular order-as between any of the Secured Liablites

Suspense account

All monies received by the Lender under this deed may, at the discretion of the Lender, be
credited to any suspense or secunties realised account and shall bear interest at such rate, f
any, as may be agreed in wnting between the Lender and the Borrower and may be held In
such account for 80 long as the Lender thinks fit

Statutory protection

All the protection to purchasers contained in sections 104 and 107 of the Law of Property Act
1925, section 42(3) of the Insolvency Act 1886 or in any other appropnate legisiation shall apply
to any person purchasing from the Lender or any nominee of the Lender as a result of the
Lender exercising or purporting to exercise its power of sale under this deed
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