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In accordance with

Sect 8594 and

it VRO o )

Act 2008 Particulars of a charge Las erform

A fee is payable with this form. You can use the WebFiling service to file this form online,
Please see ‘How {0 pay’ on the Please go to www companieshouse gov uk
last page

< What this form 1s for X What this forms NOT for For further information, piease
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration with

21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it 1s accom;
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form T
scanned and placed on the public record Do not send the original 12,1 1 1201 4

Company details W ’— r oo
Company number W[B_IT’T’TFJ_—ITF = Filling in this form

Please complete in typescnpt or in
Company name In full | Classboss Limited bold black capitals

' All fields are mandatory unless
spectfied or ndicated by *

E Charge creation date
Charge creation date ’W F W ’? F—z_ PG_ IT ’T
Names of persons, security agents or trustees entitted to the charge

Please show the names of each of the persons, secunty agents or trusiees
entitled to the charge

Name ,Lloyds Bank plc

Name

Name

|
|
|
Name |
|
|
|

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

(] I confirm that there are more than four persons, secunity agents or
trustees entitled to the charge

CHFP025
06/14 Version 20 Laserform Intemational 6/14
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Particulars of a charge

Brief description

Please give a short descnption of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef descnption

Please submit only a short
descaption If there are a number of
plots of land, arcraft and/or ships,
you should stmply desenbe some
of them in the text field and add a
statement along the lines of, "for
mare details please refer to the
mstrument

Please imit the descnption to the
avallable space

Other charge or fixed security

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

[v] Yes

] No

Floating charge

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

[] Yes Contnue
[v] No GotoSection7

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 company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[ Yes
] Ne

Trustee statement ©

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

—

L

© This statement may be filed after
the regisiration of the charge (use

form MR0B)

Signature

| Please sign the form here

Signature

Signature

X ) (avanann Mg, UL X

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

CHFP025
06114 Version 20
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Particulars of a charge

B Presenter information

n Important information

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

1“““”” Erin Ringland

[ Corrpany name
CMS Cameron McKenna LLP

|'P\€Wﬂi5s Mitre House

‘160 Aldersgate Street

’London

lPosﬂmvn

County/Region

== fefelafaf [efefr

| Country

IDX DX 135316 BARBICAN 2

Telephone 020 7367 2074

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office 1f
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:

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

[v] You have included a certified copy of the
instrument with this form

[v] You have entered the date on which the charge
was created

[v] You have shown the names of persons entitled to
the charge

[v] Youhave ticked any appropnate boxes in
Sections 3,5,6,7&8

[v] You have given a descnption n Section 4, if
appropnate

(v] You have signed the form

[v] You have enclosed the correct fee

[v] Please do not send the onginal instrument, it must
be a certifted copy

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return It to the approprate 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 QGuay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481N R Belfast 1

ﬂ Further information

For further infformation, 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
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3433181
Charge code: 0343 3181 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th November 2014 and created by CLASSBOSS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th November 2014

Given at Companies House, Cardiff on 17th November 2014
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EXECUTION YERSION

2014

CLASSBOSS LIMITED
to

LLOYDS BANK PLC
as Security Trustee

MORTGAGE of stock and shares to secure the liabilities
of Virgin Holdings Limited and Virgin Group

Investments Limited

Re: Virgin Holdings Limited

CMS Cameron McKenna LLP
Mitre House
160 Aldersgate Street
London ECI1A 4DD

T +44(0)20 7367 3000
F +44(0)20 7367 2000

(110129.00012)

VIRGIN HOLDINGS SHARE MORTGAGE

CERTIFIED TO BE A TRUE AND
COMPLETE COPY OF THE ORIGINAL
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th
THIS MORTGAGE DEED 1s made the ‘} JVvewm (7434/ 2014
BETWEEN

(n CLASSBOSS LIMITED (registered in England and Wales No 03433181) whose
registered office 1s at The Battleship Building, 179 Harrow Road, London, W2 6NB (the

“Mortgagor’), and

{2) LLOYDS BANK PLC acting as security trustee for the Finance Parties through its office
at 10 Gresham Street, London, EC2V 7AE (the “Security Trustee ') or at such other
address as the Security Trustee may from time to ime noufy to the Mortgagor 1n writing for
this purpose

BACKGROUND

This Mortgage 1s executed by the Mortgagor m connection with a mullicurrency term faciliies
agreement (the “Facilitics Agreement™) dated on or about the date of this Mortgage and made
between (1) Virgin Group Investments Limited, (2) Virgmn Holdings Limited (3) the companies listed
in Part | of Schedule | to the Faciliies Agreement as original borrowers, (4) the compames listed 1n
Pait I of Schedule 1 to the Facilines Agreement as oniginal guarantors, (5) Lloyds Bank plc and
Barclays Bank PLC as mandated lead arrangers, (6) the financial mstitutions listed in Part II of
Schedule 1 to the Facihues Agreement as original lenders, (7) Lloyds Bank plc as agent of the other
Finance Parties and (8) the Security Trustee as 1t may be vaned, amended, restated, supplemented or
replaced from time to time

The Board of Directors of the Mortgagor 1s satisfied that the giving of the security contained or
provided for 1n this Mortgage 1s 1n the interests of the Mortgagor and has passed a resolution to that
eifect

1. Definitions and Interpretation

I} The terms defined in the Facihties Agreement shall, uniess otherwise defined in this
Mortgage, have the same meanings when used in this Mortgage and 1n addition the
following words and expressions shall have the following meanings

“Act” means the Law of Property Act 1925,

“Delegate” means any person appotnted by the Security Trustee or any Recerver pursuant
Lo Clauses 13 2 10 13 4 (Delegation) and any person appointed as attomey of the Security
Trustee and/or any Receiver or Delegate,

“Expenses” means all reasonable costs (including legal fees), charges expenses and
damages sustained or incurred by the Security Trustee or any Recerver or Delegate at any
time 1n connection with the enforcement, defence or protection of the security constituted
by this Mortgage or the pursuit of any rights herein contained or under or 1n connecuion
with the Factiues Agreement, (s Morigage, the Moiigaged Securities or any calis or other
payments relating to the Mortgaged Securities 1 each case on a full indemnity basis,

‘Mortgaged Securities” means
{a) all VHL Securities owned from time to time by the Mortgagor,

(b) the benefit of all arrangements, agreements, undertakings and accounts under
which any persen holds any VHL Securities from time to time on behalt of or on

200368076 4
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(c)

trust for the Mortgagor, or has an obligatton to deliver or transfer any VHL
Securittes to the Mortgagor or to the order of the Mortgagor, and

all the nghts and interests of the Mortgagor 1n any of the VHL Secunties and all
allotments, offers, dividends and other distributions, interest, nights, benefits and
advaniages ansing at any ume m relation to any of the VHL Secunties owned by
the Mortgagor (including all shares {and the dividends and other distnibutions or
interest thereon), nghts, moneys or property accruing or offered at any time by
way of conversion, redemption, bonus, preference, ophion, consolidation, sub-
drvision or otherwise to or n respect of such VHL Securities),

“Receiver” means a receiver or recerver and manager of the whole or any part or parts of
the Mortgaged Securities,

‘Secured Obligations” means

(a)

(b)

all money and liabihities and other sums agreed to be paid to the Finance Parties
under the Finance Documents, and

all other money and liamliites due, owing or incurred under this Morigage
(including, without limitation, any expenses and charges artsing out of or in
connecthion with the acts or matters referred 1o in Clauses 2, 8 and 9),

“VHL" means Virgin Holdings Limited (a company registered in England and Wales
under number 03609453) whose registered office 1s at The Battleshup Buiding, 179 Harrow
Road, London, W2 6NB, and

“VHL Securities” means all 1ssued shares 1n the capital of VHL

In this Mortgage

121

[£9]

the expressions the “Finance Parties”, the “Mortgagor”, the “Obligors” and the
“Security Trustee” where the context admuts include their respective successors
in title, permitted assigns and permutted transferees and in the case of the Security
Trustiee, shall mnclude any person for the time being appomied as addiional
security truslee pursuant to the Intercreditor Agreement Any consents hereunder
may be made or given in writing executed by any such successors or assigns of the
Security Trustee and the Mortgagor hereby irrevocably appoints each of such
successors and assigns of the Security Trustee to be its attorney m the terms and
for the purposes set out 1n Clause 6,

a “Finance Document’ or any other agreement or instrument 1s a reference to that
Finance Document or other agreement or instrument as amended, novated, vaned,
restated, supplemented, substituted or assigned from time to time, whether or not
as a result of any of the same

(a) there 15 an mcrease or decrease in any facility made available under it or
in the period for which 1t 1s available or 1n which 1t 1s repayable,

(b) any additional, further or substituted facility to or for such facility 1s
provided,
(c) any rate of interest, comnussion or fees or relevant purpose 1s changed,




(d)
{(e)
)

(g)

the 1dentity of the parties 1s changed,
the 1dentty of the providers of any security 1s changed,
there 1s an increased or additional Liability on the part of any person, or

a new agreement 1s effectively created or deemed to be created,

123 uniess the context requires otherwise

(a)
(b)

{(c)

d)

(e)

(f)

{g)

(h)

the singular shall include the plural and vice versa,

any reference to a person shall include an individual, company, joint
venfure, society o1 unincorporated association, organisation or body of
persons (including a trust, a partnership and a limated hability
partnership) and any government, governmenl agency or para-statal
organisation References to a person also include that person’s,
successors and assigns,

the expression “this Mortgage” shall mean this mortgage and shall
extend to every separate and independent stipulation contained herein,

1t 1s intended that this document shall take effect as and be a deed of the
Mortgagor notwithstanding the fact that the Secunty Trustee may not
execute this document as a deed,

any liberty or power which may be exercised or any determination which
may be made hereunder by the Security Trustee may be exercised or
made n the absolute and unfettered discretion of the Secunty Trustee
which shall not be under any obligation 1o give reasens therefar,

references to any statutory provision shall meclude a reference to any
modification o1 re-enactment thereof for the time being in force, all
regulations made thereunder from time to time and any analogous
provision or rule under any applicable foreign law,

for the avoidance of any doubt, the nights, powers and discretions
conferred upon the Secunty Trustee by or pursuant to this Mortgage
shall (unless otherwise expressly stated) apply and be exercisable
regardless of whether a demand has been made by the Security Trustee
for the payment of the Secured Obligations or any of them and
regardless of whether the power of sale or other powers and remedies
conferred on mortgagees by the Act or this Mortgage shall have ansen or
become exercisable, and

references to Clauses, sub-clauses and schedules shall be references 1o
clauses, sub-clauses and schedules of this Mortgage

13 The clause headings and margimal notes shall be ignored in construing this Mortgage

14 The perpetutty period apphicable to any trust constituted by this Mortgage shall be eighty

years

200368076
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A person who 18 not a party to this Mortgage has no night under the Contracts (Rights of
Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this Mortgage

Covenant to Pay

The Mortgagor covenants with the Security Trustee (as trustee for the Finance Parties) that
it will on demand pay to the Securnity Trustee (as trustee for the Finance Parties)

all indebtedness and monies and discharge all obhgations and liabilities whatsoever, 1
whatever currency denominated, whether actual or contingent, present or future, which may
be now or hereafter due, owing or incurred by each Obligor to the Finance Parties vader the
Finance Documents when the same shall become due and whether on any current or other
account (whether zlone or jointly and whether as principal or surety), and

interest on and in respect of any amounts due under the foregoing from day to day until full
discharge (whether before or after judgment, hquidation, winding-up or admimstration of
any person} at such rate or rates as may from time to time be payable or deemed to be
payable and compounded (whether before or after demand or judgment) in accordance with
the Facilities Agreement and, 1n the case of any sum payable under Clause 2 1 at the rate
and 1 the manner specified 1n clauses 9 3 to 9 5 (Defaudt Interest) of the Facilines
Agreement PROVIDED THAT, in relation to any Expense, interest shal} accrue and be
payable as from the date on which the relevant Expense arose, as therein mentioned withaut
the necessity for any demand being made for payment thereof

Mortgage

The Mortgagor with full ntle guarantee hereby morigages by way of fixed secunity the
Mortgaged Secunties as a continwmng secunty for the payment to the Secunity Trustee (as
trustee for the Finance Paruies) of the Secured Obligations

The secunity hereby constituted shall extend to all beneficial interests of the Mortgagor in
the Mortgaged Securities and to any proceeds of sale or other realtsetion thereof or of any
part thereof

The Mortgagor represents and warrants that, at the date that the Mortgagor execites this
Mortgage

331 each of the Morigaged Securities 1s valid and 1n force and no person, other than
the Security Trustee (as trustee for the Finance Parties), holds any security in
respect of the Mortgaged Securities and no sums payable by any party tn relation
to any of the Mortgaged Securities are overdue,

332  each of the Mortgaged Securtties are fully pmd and VHL's constitutional
documents do not restrict or inmbit any transfer of the VHL Securities on creation
or enforcement of this Mortgage, and

333 the Mortgagor s solely and beneficially interested 1n the Mortgaged Securities

Restrictions

The Meorigagor shall not without the prior written consent of the Secunity Trustee except as
permitted under the Facilities Agreerment
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411 sell, assign, transfer or otherwise dispose of, or deal in any other way whatsoever
with any of the Mortgaged Secunties.

412  compound, release, exchange, set-off, discount, factor, or grant time or indulgence
n respect of, any debt relating to any of the Mortgaged Securities or any part of
the proceeds of any of the Mortgaged Securities or do anything whereby the
recovery of any part of any such debt or any part of such proceeds may be
impeded, delayed or prevented, in each case, in any manner which may prejudice
the value of the Mortgaged Secunities,

413 altow any other person to become registered as the holder of any of the Mortgaged
Securities,

414 mortgage, charge or give any security of any kind to a third party over any of the
Mortgaged Secunties nor allow any such mortgage. charge or secunty to exist,

415 enter into any contractual or other agreement which has or may have an economic
effect simular or analogous to any such encumbrance or secunty as would be
prohibied by Clause 4 1 4, or

416 give to any person any option or any other right in relation to any of the
Mortgaged Secunities

Any such consent or consents shall not be deemed to be a warver of this Mortgage as
regards the balance of the Mortgaged Securities following such transfer or other disposition
or following the creation of any such secunity interest

The Mortgagor shall not, without the prior written consent of the Security Trustee, cause or
pernmit any of the Mortgaged Secunities to be consohdated, sub-divided or converted or the
other capital of VHL to be re-orgamised, exchanged or repaid or any further shares in the
capital of VHL to be 1swued

The Mortgagor shail not, without the prior written consent of the Secunity Trusiee, do or
cause or permit to be done anything which shall require any company 1n which any of the
Mortgaged Securities are held to treat any person who 15 not the registered holder of any of
the Mortgaged Securittes as entitled to enjoy or exercise any rights of a member 1n relation
1o the whole or any part of the Mortgaged Securties, except pursuant ta the terms of this
Mortgage

Further assurance

The Mortgagor shall at any time 1f and when required by the Security Trusiee or any
Receiver execute in favour of the Security Trustee or any Recerver or as the Security
Trustee or any Recerver shall reasonably direct such turther transfers, withdrawals, powers
of attorney and other legal documentation or give any mstructions as the Security Trustee or
any Recerver shall reasonably requere for perfecting 1ts title to the Mortgaged Securnities or
any of them or for vesting and enabling the Securnity Trustee or any Recerver to vest the
same 11t 1ts name or 1n the name of 1ts nominees or tn any purchaser and not do or sufter
anything whereby any entitlement of the Secunity Trustee or any Receiver under any
provision hereof may be impeded or its exercise delayed
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Power of attorney

For the purpose of securing the payment of the Secured Obligattons and for securing any
proprietary interest which the Secunty Trustee, every Receiver and every Delegate has in
any ot the Mortgaged Secunties, the Mortgagor irrevocably appoints the Secunty Trustee,
every Recerver and every Delegate and the persons deniving title under 1t and their
substitutes (the “Attorney’ } jointly and also severally to be the Mortgagor’s true and lawful
attorney For the purposes aforesaid the Attorney shall have the right to do anything which
the Mortgagor may lawfully do and all the rnights and powers which may lawfully be given
to an atiormey including, without prejudice to the generality of the foregoing

611 the night to do anything to procure or carry out the performance of the
Mortgagur’s obligations under this Mortgage and anything to facilitate the
exercise of the Security Trusiee’s, every Recerver’s and every Delegate’s nghts
under this Mortgage,

612 the right to act in the name of the Mortgagor, and
613 the right to delegate and sub-delegate any or all of the nights of the Attorney

The Mortgagor ratifies and shall ratity everything done or purported to be done by the
Attorney i accordance with Clause 6 1

No obligation to take action

The Security Trustee (and any of 1ts nominees) shall not be under any obligatien to take any
action 1n connection with or incidental to any clatm or right which the Mortgagor may for
the ume being have 1n relation to the Mortgaged Securities or any of them and the Security
Trustee shall be under no habihty by reason of tts having omitted to take any such action

Undertakings

The Mortgagor shall during the continuance of this Mortgage pay all calls and other
payments due in respect of the Mortgaged Securities or any of them and upon an Event of
Detault the Secunity Trustee may if the Secunity Trustee thinks fit make such payments on
behalf of the Mortgagor Any sums so paid by the Secunity Trustee shall be repayable by
the Morigagor on demand together with mterest computed and payable as provided tn
Clause 2 3 from the date of payment by the Securnity Trustee and pending such repayment
shall be secured hereby

The Mortgagor shall

821 require the full and punctual performance of all obligations of all other parties to
each of the Moilgaged Secunties, and

8§22 not waive, release, relax, determine, surrender, convert or extend any of the
Mortgaged Securities nor grant any consent thereunder save 1n accordance with
Clause 9 1

The Mortgagor hiereby agrees immediately after executing this Mortgage to deposit any
documents constituting or evidencing title to the Mortgaged Secunities with the Secunty
Trustee to the extent not already held by the Secunty Trustee
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At any tume after the Secured Obligations become due and payable and remain unpaid and
upon the request by the Security Trustee thereafter, the Mortgagor shall procure the
registrar of such issuer to amend the issuer’s shareholders’ register by entering the Security
Trustee or its nominee as a shareholder 1n place of the Mortgagor

Rights and Options

If the Mortgaged Securities are registered in the name of the Mortgagor, the Mortgagor

shall

911

913

notify the Security Trustee on exercising any right or option n relation to any of
the Mortgaged Secunities and give 10 the Secunty Trustee such information
(including a copy of any notice recerved 1n relation to the Mortgaged Securities)
as 1t may require 1n relation to the exercise of such nght or option,

not exercise any such nght or option 1n refation to any of the Mortgaged Securities
i a manner which may prejudice the Mortgaged Secunittes (without the prior
written consent of the Secunty Trustee), and

after any of the Secured Obligations become due and payable and while they
remain unpaid

(a) exercise any such right or option 1n accordance with any writien
instruction given to the Mortgagor by the Security Trustee provided that
the Security Trustee shall not be obliged to give such mstruction and
provided also that the instruction 15 received by the Mortgagor 1n
sufficient time to allow the wnstruction to be implemented, and

(b} pay any dividends paid on the Morigaged Secunities over to the Security
Trustee (as trustee for the Finance Parties)

If the Mortgaged Securities are registered i the name of the Security Trustee or 1ts

nominees

g21

922

the Security Trustee or its nominees shall give to the Mortgagor at the
Mortgagor’s request such information (including a copy of any notice recerved n
relation to the Morigaged Securities) as the Mortgagor may reasonably require m
relation to the exercise of any night or option relating to any of the Mortgaged
Secunities,

the Security Trustee or 1ts nominees shall, if the Mortgagor so requests, noufy the
Morigagor, 4s soon as 1L reasonably can before exercising any such right or option,

of the way 1in which 1t intends to exercise such nght or option,

after any of the Secured Obligalions become due and paydble and while they
remain unpaid, the Secunty Trustee or rts nominees may

(a) exercise any such right or option as the Secunty Trustee thinks fit, and

(b) retan any dividends paid on the Mortgaged Secunties as security for the
Secured Obligations

10




93 The Mortgagor agrees to pay on demand any charges made by the Secunty Trustee or its
nominees for performing any of the services mentioned 1n Clause % 2 and, pending payment,
such charges shall be secured hereby

10. Security Trustee’s powers

101 At any ime after any of the Secured Obligations shall have become due and payable and
remain unpatd or the Mortgagor shall have requested it so to do the Secunity Trustee may
without further notice sell or dispose of the Mortgaged Secunities or any of them 1n such
manner as the Security Trustee may think fit

102 Such power of sale shall operate as a variation and extension of the slatutory power of sale
under Section 101 of the Act but shall not be restricted by the provisions of Section 103 of
the Act

103 In tavour of a purchaser the Secured Obligations shall be deemed to have become due on

the day on which demand for payment thereof ts made by the Security Trustee and the
statutory power of sale as hereby varied or extended shall be exercisable from and atter that
date, which date {(without prejudice to the equitable right to redeem) shall be the redemption
date

104 The Security Trustee, in exercising tts powers of sale and disposal hereunder, shall be at
liberty to sell at such price and on such terms and conditions as 1t, in 1ts sole discretion,
thinks fit and shall not be under any duty or obligation to obtain the best or any particular
price

105 The Secunty Trustee shall not be hable to the Mortgagor or any cther person for any loss,
damage, cost, expense or hability which the Mortgagor or any such person may suffer or
incur as a direct or indirect result of the Securnity Trustee exercising 1ts powers hereunder

106 [n addition 1n the circumstances referred to in Clause 10 1, the Securnity Trustee may

1061  take possession of, collect or get in any part of the Mortgaged Secunities and tor
that purpose the Securnity Trustee may take any proceedings 1n the name of the
Mortgagor or otherwise,

1062 exchange any part of {or interest 1in) the Mortgaged Securities on such terms as the
Security Trustee considers appropriate,

1063  effect, mamtain, renew, claim under, settle or replace any of the Mortgaged
Securities and may exercise all rights under the Mortgaged Securities,

1064 settle, adjust, arrange or compronuse any accounts, clasms, questions or disputes
whatsoever which may arise 1 connection with any part of the Mortgaged
Securities or 1n any way relating to this Mortgage The Security Trustee may also
bring, take, defend, compromise, refer to arbitration or discontinue any
proceedings whatsoever (whether civil, criminal or otherwise) in relation to such
matters,

1065 make any arrangement or compromse with any person which the Secunity Trustee
considers appropriate,
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1066 amend, add to, disclaim, abandon or disregard ail or any of the Mortgagor’s rights
1n relation to any person or any part of the Mortgaged Secunties and allow time
for payment of any debts either with or without security,

i067 mcur, perform, repudiate, rescind, vary, modify, assign, or novate any right or
obligation of the Mortgagor to any person and do anything (including make
payments) as the Security Trustee considers may be necessary or ncidental to the
protection, improvement, preservation or realisation of any part of the Mortgaged
Securities or this Mortgage,

1068  apply any dividends, interest or other distributions paid n relauon to any of the
Mortgaged Securities as 1f they were proceeds of sale, and

(069 doanything (including executing and delivering deeds and other documents 1n the
Mortgagor's name or on the Mortgagor's behalf} which the Secunity Trustee
considers appropriate for obtaining control or the use of protecting, improving,
preserving or realising any part of the Mortgaged Securtttes or this Mortgage

Where any part of any of the Mortgaged Securities 15 dealt with or exchanged in any
manner and 1n any circumstances so that another asset 1s created or 1s recerved 1n place of or
1n addition to that part that other asset shall immediately on creation or receipt be deemed
10 be charged as though 1t had been included in this secunty and formed part of the
Mortgaged Securihies securng the Secured Obligations until such time as 1t 1s apphed mn or
towdrds satisfaction of the Secured Oblhigations

The Security Trustee or any of its officers or nominees shall be entitled to provide the safe
custody by any person of all documents (including certificates and documents of aitle)
relating to the Mortgaged Securities and shall not be responsible for any loss or damage
occurring to or in respect of those documents, except 1o the extent caused by ther gross
negligence or wilful default

To the extent that any of the Mortgaged Securities constitute “financial collateral” and this
Mortgage and the obligations of the Mortgagor hereunder constitute a “security financial
collateral arrangement” (in each case as defined 1n, and for the purposes of, the Financial
Collateral Arrangements (No 2) Regulations 2003 (ST 2003 No 3226) (the “Regulations™)
the Secunity Trustee shall have the night to appropriate all or any part of such financial
collateral 1 or towards discharge of the Secured Obligations  For this purpose, the parties
agree that the value of such financial collateral so appropriated shall be the market price of
the Mortgaged Securities determmed by the Security Trustee acting reasonably by reference
to a public index or by such other process as the Security Trustee may reasonably select,
including independent valuation In each case, the parties agree that the method of
valuation provided for 1n this Mortgage shall constitute a commercially reasonable method
of valuation for the purposes of the Regulations

At any tume after the secunty constituted by this Mortgage has become enforceable, the

Seceriry Trustee or any Recerver mav,

..... o LY

1010 1 redeem any prior Security over any Mortgaged Securities or
10 10 2 procure the transfer of that Secunty to the Security Trustee, or
10 103 settle and pass the accounts of the person or persons entitled to such Secunty (and

any accounts so settled and passed shall be conclusive and binding on the
Mortgagor)
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All principal moneys, interest, costs, charges and expenses of and incidental to any such
redemption or transfer shall be paid by the Mortgagor to the Security Trustee and every
Receiver on demand and shall be secured by this Deed

Appointment of Receiver
Appointment

Al any time after the secunty constituted by this Mortgage has become enforceable orif an
application 1s presented for the making of an admimstration order in relation to the
Morigagor or any person who 1s entitled to do so gives written notice of 1ts intention to
appomnt an admimstrator of the Mortgagor or files such a notice with the court or 1f the
Mortgagor so requests the Secunity Trustee in wrniting (in which case, 1n each such case, the
security constituted by this Martgage shall become smmechately enforceable), the Security
Trustee may, without prior notice to the Mortgagor, appomnt free from the restrictions
smposed by Section 109(1) of the LPA either under seal or m wniuing under 1ts hand any one
or more persons to be a Recerver of the whole or any part or parts of the Mortgaged
Securities in hike manner 1n every respect as (f the Securnity Trustee had become entitled
under the LPA to exercise the power of sale conferred under the 1.LPA

Removal

The Secunity Trustee may by wniting under its hand (or by an application to the court where
required by law)

1121 remove any Receiver appointed by 1, and

i122 appomt, whenever it deems 1t expedient, any one or more persons to be a new
Recerver in the place of or in addition to any Recerver

Statutory Powers of Appointment

The powers of appointment of a Recewver conferred by this Mortgage shall be 1n addition to
al] statwtory and othei powers of appontment of the Secunity Trustee under the LPA (as
extended by this Mortgage) or otherwise and such powers shall be and remain exercisable
trom time to tume by the Security Trustee n respect of any part or parts of the Mortgaged
Securities

Capacity of Recerver

Each Receiver shall be deemed to be the agent of the Mortgagor for ali purposes The
Mortgagor alone shall be responsible for a Receiver’s contracts, engagements, acts,
omissions, defaults and tosses and for habilities incurred by him

The agency of each Recerver shall continue until the Mortgagor goes into hiquidation and
after that the Recerver shall act as principal and shall not become the agent of the Secunity
Trustee

If there 1s more than one Recetver holding office at the same tume, each Receiver shall
{unless the document appointing him states otherwise) be entitled to act (and to exercise all
ot the powers conterred on a Receiver under this Mortgage) individually or together with
any other person appointed or substituted as Receiver

13
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Remuneration of Receiver

The Secunity Trustee may fix the remuneration of any Recerver appoinied by 1t without any
restriction imposed by Section 109(6) of the LPA and the remuneration of the Recever
shall be a debt secured by this Mortgage, which shall be due and payable immediately upon
its being paid by the Security Trustee

Powers of Receiver
General

Each Recerver has, and 15 entitled to exercise, ali of the nghts, powers and discretions set
out below n this Clause 12 in addition to those conferred by law

Without prejudice to the generality of this Clause 12, each Receiver shall have all the nghts,
powers and discretions of an admimstrative receiver under Schedule 1 to the Insolvency Act
1986 whether he falls within the statutory defimition of an administrative recerver or not

Spectfic Powers

Each Receiver shall have the following powers (and every reference n this Clause 12 3 to
the “Mortgaged Secunties™ shall be read as a reference to that part or parts of the
Mortgaged Securiies 1n respect of which that Receiver was appomnted)

1231 power to take immediate possession of, get in and collect any Mortgaged
Secunties,

1232  power to sell, exchange, convert into money and realise any Mortgaged Secunties
by pubhic auction or private contract and generally 1n any manner and on any
terms as he thinks fit,

1233 power to exercise all voting and other nghts and powers in respect of any
Mortgaged Securities,

1234  power to appoint and discharge managers, officers, agents and others for the
purposes of this Mortgage upon such terms as to remuneration or otherwise as he
thinks fit and power to discharge any such persons appointed by the Mortgagor
(and the costs incurred by any Receiver 1n carrying out such acts or doing such
things shall be reimbursed Lo that Receiver by the Mortgagor on demand and unul
so reimbursed shal) carry interest at the rate specified im Clause 2 3 from the date
of payment by the Receiver until reimbursed (after as well as before any
Judgment)),

1235  power to raise and borrow money either unsecured or (with the pnior consent of
the Security Trustee) on the security of any Mortgaged Securities erther in priority
to the security constiuted by tis Morigage or olherwise and genetally on any
terms and for whatever purpose he thinks fit,

1236  power to settle, adjust, refer to arbitration, comprormuse and arrange any claims,

accounts, disputes, questions and demands relating m any way to any Mortgaged
Securities,
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1237  power to bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings n relation to any Mortgaged Secunties which may seem to him to be
expedient,

1238 power to give valid receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any Mortgaged Secunties,

1239 power to exercise In relation to any Mortgaged Securities all the powers and rights
which he would be capable of exercising if he were the absolute beneficial owner
of the same,

123 10 power to do all other acts and things which he may consider desirable or necessary
for realising any Mortgaged Securities or incidental or conductve to any of the
nghts, powers or discretions conferred on a Receiver under or by virtue of thus
Mortgage, and

123 11 power to exercise any of the above powers 1n the name of or on behalf of the
Mortgagor or 1in lus own name and, 1n each case, at the cost of the Mortgagor

Secunity Trustee’s Powers

To the fullest extent permmtted by law, any nght, power or discretion conferred by this
Mortgage (either expressly or impliedly) upon a Receiver may after the secunty constituted
by this Mortgage has become enforceable be exercised by the Security Trustee in relation to
any Mortgaged Secursties, irrespectrve of whether or not st has taken possession of any
Mortgaged Securities and without first appointing a Recerver or notwithstanding the
appoimtment of a Receiver

Discretions and Delegation

Discretion

Any liberty or power which may be exercised or any determination which may be made
under this Morigage by the Secunity Trustee or any Receiver may be exercised or made in
is absolute and unfettered discretion without any obhigation to give reasons

Delegation

Each of the Secunty Trustee and any Receiver may delegate {either generally or
specifically} by power of attorney or in any other manner to any person any right, power,

authority or discretion conferred on it by this Mortgage (including the power of attorney)

Any such delegation may be made upon such terms and conditions (including the power to
sub-delegate) as the Security Trustee or any Recerver {as the case may be) shall think fit

Neither the Secunity Trustee nor any Recerver shall be 1n any way liable or responsible to

the Mortgagor for any loss or habtlity anising from any act, default, omssion or misconduct
on the part of any Delegate
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Protection of third parties

No person {each a “Third Party”, mncluding any nsurer, assurer, purchaser or sccurnty
holder) dealing with the Secunty Trustee, any Recerver or any Delegate or its respective
employees or agents need enquire

14 11 whether any night, exercised or purported to be exercised by the Secunity Trustee,
any Recerver or any Delegate or its respective employees or agents, has become
exercisable, or

1412  whether any one or more of the Secured Obligations 1s due or remains
outstanding, or

1413  astothe propriety or regulanity of anything done (including any sale or dealing)
by the Security Trustee, any Receiver or any Delegate or 1ts respective employees
or agents

Each of those things in Clause 14 1 above shall (as between that Third Party on the one
hand and the Security Trustee, any Receiver or any Delegate or 1ts respective employees or
agents on the other hand) be deemed to be exercisable, due, outstanding, proper, regular and
within the terms of this Mortgage (as the case may be) and to be fully valid and effective

All the protections to purchasers contained in Sections 104 and 107 of the Act apply to each
Third Party

The Secunity Trustee, any Recerver or any Delegate or its respective employees or agents
nay give receipts to any Third Party The Mortgagor agrees that each receipt shall be an
absolute and conclusive discharge to such Third Party and shall relieve such Third Party of
any obligations to see to the apphication of any assets paid or transferred to or by the
cirection of the Secunty Trustee, any Receiver or any Delegate or 1ts respective employees
or agents

Cover

The Mortgagor hereby agrees Lo indemnify the Secunily Trustee, any Recerver or any
Delegate or its respective employees or agents (as a separate covenant with each such
person mdemmified) agamst all loss incurred 1n connection with

1511 any staterment made by the Mortgagor or on the Mortgagor’s behal{ in connection
with this Mortgage or the Mortgaged Securities being untrue or musleadimg,

1512 the Secunty Trustee, any Receiver or any Delegate or its respective employees or
agents entering into any obligation with any person (whether or not the
Mortgagor) at the request of the Morigagor (or any person the Securnity Trustee,
any Recerver or any Delegate or its respective employees or agents reasonably
peiteves 1s acung vn deialfl of the Morlgagor ),

1513 any actual or proposed amendment, supplement, waiver, consent or release n
relation to this Mortgage, and

1514 any stamping or registration of this Mortgage or the security constituted by 1t
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except to the extent that the loss arises from the gross negligence or wilful default of the
Secunty Trustee, any Receiver or any Delegate or 1ts respective employees or agents

This indemnity does not and shall not extend to any loss to the extent that there 15 a
prohibition agamnst an indemnity extending to that loss under any law relating to this
indemmity

Application of Proceeds
Order of Application

All moneys recerved or recovered by the Secunity Trustee, any Receiver or any Delegate
pursuant to this Mortgage, after the security constituted by this Mortgage has become
enforceable, shall (subject 1o the claims of any person having prior nights thereto and by
way of variation of the provisions of the LPA) be applied 1n the following order (but
without prejudice to the night of the Security Trustee to recover any shortfall from the
Mortgagor)

1611 1nortowards payment of all costs, losses, liabilities and expenses of and
mcidental to the appointment of any Receiver or Delegate and the exercise of any
of his nghts and powers, mcluding his remuneration, and all outgoings paid by
him,

1612 1n or towards payment of ail other Expenses,

1613 mor towards payment of all other Secured Obligations or such part of them as 15
then due and payable to the Finance Parties 1n accordance with the order of
application set out in Clauses 29 13 to 29 15 {(Partial Payments) of the Facilities
Agreement, and

16 14 1n payment of the surplus (if any) to the Mortgagor or other person entitled to 1t

Clause 16 [ (Order of Application) will override any appropriation made by the Mortgagor

Continuing security

Thus security shall be a continuing security notwithstanding the hquidation, winding up or
dissolution of the Mortgagor or any change in the constitution of the Mortgagor or any
settlement of account or other matter whatsoever and

1711 1510 addition to and shall not merge with or otherwise prejudice or affect any
contractual or other night or remedy or any guarantee, lien, pledge, bll, note,
mortgage or other Security (whether created by the deposit of documents or
otherwise) now or hereafier held by or available to the Security Trustee, and

17 12 shall not be in any way prejudiced or affected thereby or by the invahdity thereof
or by the Security Trustee now or hereafter dealimg with, exchanging, releasing,
varying or abstainmg from the perfecting or enforcing any of the same or any
rights which 1t may now or hereafter have or giving time for payment or
indulgence or compounding with any other person liable

1t the Secunity Trustee receives or 15 deemed to be affected by notice, whether actual or
constructive, of any subsequent mortgage, assignment, charge or other interest 1n favour of

17




any third party affecting any part of the Mortgaged Securities or the proceeds of sale thereof
or in the event that the contimuing nature of this secunty shall be determined the Security
Trustee (if it has any running or revolving account with the Mortgagor) may open a new
account or accounts with the Mortgagor If the Secunty Trustee (beimng n a position so to
do) does not open a new account or accounts 1t shall nevertheless be treated as i1f 1t had done
50 at the time when 1t recerved or was deemed to have received notice or on the happening
ot such event, as the case may be, and as from that time all payments made to the Secunity
Trustee shall be credited or be treated as having been credited to such new accouni(s) and
shall not operate to reduce the amount for which this Morigage 15 secunty

18. Security not to be avoided by certain events

181 No assurance, security or payment which may be avoided under any applicable law
(“Apphicable Law”) of any junisdiction (including, without prejudice to the generality of
the foregoing, sections 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 and 423 of the
Insolvency Act 1986) and no release, settlement, discharge or arrangement including, but
not hmited to, a release, settlement, discharge or arrangement of or in relation to this
Mortgage, which may have been given or made on the faith of any such assurance, secunty
or paymenl, shall prejudice or aftect the 1ight of the Security Trustee to recover hereunder
as 1f such assurance, security, payment, release, settlement, discharge or arrangement (as the
case may be) had never been granted, given or made

182 Any such release, settlement, discharge or arrangement shall as between the Security
Trustee and the Mortgagor be deemed 1o have been given or made upon the express
conditon that it shall become and be voidable at the instance of the Security Trustee if the
asswance, security or payment on the faith of which 1t was made or given shall at any time
thereafter be avonded under any Applicable Law or otherwise to the intent and so that the
Security Trustee shall become and be entitled at any time after any such avoidance to
exercise all or any of the rights in this Mortgage expressly conferred upon the Secunty
Trustee and/or all or any other nights which by virtue and as a consequence of this Mortgage
the Secunity Trustee would have been entitled to exercise but for such release, settlement,
discharge or arrangement

183 If 1n the reasonable opnion of the Security Trustee any assurance, security or payment such
&8 15 referred to 1n Clause 18 I may be avotded or invalidated, then the Security Trustee
shall be entitled to retain this Mortgage for a periad of two months plus any statutory penod
during which any such assurance, security or payment may be avoided or invalidated {(or
sich longer period as the Security Trustee shall consider reasonable 1n the light of the
provisions of any Applicable Law} after (as the case may be) the creation of such assurance
or security or afler the payment of all sums that are or may become due to the Security
Trustee trom the Mortgagor, notwithstanding any release, settlement, discharge or
arrangement given or made by the Secunity Trustee

184 If at any ume within such period or prior to such repayment, either a bankruptcy petition
shall he presented agamnst the Mortgagor or a petition shall be presented 10 a competent
Court fo1 an administration arder or for an order for the winding-up of the Mortgagor or the
Mortgagor shall commence to be wound-up voluntarily (or any step 1s taken under any
Applicable Law which 1s analogous to any of the foregoing), then the Security Trustee shall
be entitled to continue to retain this Mortgage for and during such further pertod as the
Security Trustee may determune, in which eveni this Mortgage shall be deemed to have
continued to have been held by the Secunty Trustee as security for the payment 10 the
Security Trustee (as trustee for the Finance Parties) of all the Secured Obhgations
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(including any sums which the Secunty Trustee 1s ordered to repay pursuant to or any order
of any Court or as a consequence of any Apphcable Law)

Other securities or rights

This Mortgage 15 1 addition to and 1s not to prejudice or be prejudiced by any guarantee or
other security or other rights which 1s or are now or may hereafter be held by the Security
Trustee (as trustee for the Finance Parties) for or 1o relation to any of the Secured
Obliganions, whether from the Mortgagor or otherwise It shall not be necessary for the
Security Trustee before enforcing this Morlgage to resort to or seek to enforce any
gumantee or other secunity or other nights whether from or against the Mortgagor or any
other person

Notices

Commumnications tn wriing

Any communmcation to be made under or in cornection with this Mortgage shall be made 1n
wnting and, unless otherwise stated, may be made by fax, email or letter

Addresses

The address (and the department or officer, if any, for whose attention the communication 15
to be made) of each Party and fax number of the Mortgagor for any communication or
document to be made or delivered under or 1n connection with thus Mortgage 15

21 11 1nthe case of the Mortgagor, that identified with its name below,

21 1 2 1n the case of the Secunty Trustee, that identified with its name below,

or any substitute address or fax number or department or officer as a party to this Morigage
may notfy to the other party by not less than five Business Days' notice

CLASSBOSS LIMITED

Address The Battlestup Building
179 Harrow Road
London
W2 6NB
Fax Number 0207 727 8200
Email barry grerrad @virgen com
Attention of Barry Alexander Ralph Gerrard

LLOYDS BANK PLC

Address Lloyds Bank plc
10 Gresham Street
London
EC2V 7AE
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Attention of Transaction Execution Team

With a copy o

Address Lloyds Bank plc, Citymark, 150 Fountambridge, Edinburgh EH3
9PE

Emal John Togher @!loydsbanking com

Attention of John Togher

Delwery

Any commun:cation or document made or delivered by one person to another under or 1n
connection with this Mortgage will only be effective

2121 mrespect of any commumcation or documnent made or delivered by the Securnity
Trustee only, 1f by way of fax, when received 1n legible form, or

2122 1f by way of letter, when 1t has been left at the relevant address or five Business
Days after being deposited 1n the post postage prepaid in an envelope addressed to

1t at that address, o1

2123 1f by way of courser or recorded delivery, when recetved (as evidenced by the
recetpt document associated with that mode of delivery),

and, if a particular department or officer 15 specified as part of 1ts address details provided
under Clause 21 1 (Addresses), if addressed to that department or officer

Any communication or document to be made or delivered to a pdrty to this Mortgage will
be eftective only when actually received by such party and then only 1f 1115 expressly
marked for the attention of the department or officer wWdenufied in Clause 21 1 above (or any
substitute department or officer as such party shall specify for this purpose)

Any commumication or document delivered on a day which 1s not a Business Day shall be
deemed to be recerved on the next Business Day

English language

Any notice given under or m connection with this Mortgage must be in English

All other documents provided under or 1n connection with this Mortgage must be
2161 nEnghsh, or

2162 if not in English, and if so required by the Security Trustee, accompanied by a

certified Enghsh translation and, tn this case, the Enghsh translatton will prevail
unless the document 1s a constitutional, statutory or other official document
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Currency conversion

The Secunity Trustee and each other Finance Party may at any time at its sole discretion and
with or without notice to the Mortgagor, elect to convert all or any part of any sum received
by it or any Receiver or Delegate pursuant to this Mortgage (in whole or 1n part} into the
currency or currency umit or currencies or currency umits of the whole or any part of the
Secured Obligations (deducting from the proceeds of the conversion any currency premium
or other expense) and the rate of exchange shall be Lloyds Bank plc’s spot rate for selling
the currency or currency unit or currencies or currency units of the Secured Obligations or
relevant part thereof for the currency of the sum received by the Secunity Trustee or that
Finance Party hereunder at or about 11 00 am in London on the date that the Secunity
Trustee or Finance Party exercises its right of conversion hereunder

Payments

It at any time the currency 1n which all or any part of the Secured Obligations are
denominated 15, 1s due to be or has been converted into the Euro or any other currency as a
result of a change in law or by agreement between the Security Trustee and the relevant
cbligor, then the Security Trusiee may in 115 sole discretion direct that all or any of the
Secured Obligations shall be paid in the Euro or such other currency or 1n any currency
umt

The Security Trustee may apply, allocate or appropriate the whole or any part of any
payment made by Lthe Mortgagor hereunder or any money received by the Secunty Trustee
under any guarantee mdemnity or third party security or from any liquidator or
admimstrator of the Mortgagor or from the proceeds of realisation of any part of the
Morigaged Secunities to such part or parts of the Secured Obligations as the Security
Trustee may 1n 1ts scle discretion think fit to the entire exclusion of any night of the
Mortgagor to do so

Non-merger, etc.

Nothing herein contained shall operate so as to merge or otherwise prejudice or affect any
bill, note, guaraniee, mortgage or other securily or any contractudl or other nght which the
Security Trustee, any Receiver or any Delegate may at any time have for any of the Secured
Obhgations or any nght or remedy of the Security Trustee, any Receiver or any Delegate
thereunder Any receipt, release or discharge of the secunty provided by, or of any hiability
anising under, this Mortgage shall not release or discharge the Mortgagor from any hability
to the Secunty Trustee, any Recerver or any Delegate tor the same or any other money
which may exist independently of this Morigage nor shail 1t release or discharge the
Mortgagor from any habihty 10 the Security Trustee, any Receiver or any Delegate under
the indemnity contained 1n Clause 15

Transfers by the Security Trustee or the Mortgagor

Each of the Security Trustee’s nghts 1n relation to this Mortgage 15 freely and separately
assignable or transferable by the Secunty Trustee subject to Clauses 16 39 to 16 45 of the
Intercreditor Agreement On request by the Security Trustee, the Mortgagor shall
immediately execute and dehiver to the Security Trustee any form of instrument required by
the Security Trustee to confirm or facilitate any such assignment or transfer
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The Moitgagor shall not assign or transfer any of the Morigagor's nghts or obligations
under this Mortgage or enter into any transaction or arrangement which would result m any
of those nights or obligations passing to or being heid n trust for or for the benefit of
another person

Restriction on hability

Except to the extent that any such exclusion 1s prohibited or rendered nvalid by law,
neither the Security Trustee, any Recerver or any Delegale or tts respective employees or
agents shall

2611 be hable to account as a mortgagee n possession for any sums other than actual
receips,

2612  be hable for any loss upon realisation of, or for any action, neglect, or default of
any nature whatsoever in connection with, any part of the Mortgaged Securities
for which a mortgagee 1n possession nught as such otherwise be hable,

26 1 3 be under any duty of care or other obhigation of whatsoever description to the
Mortgagor in relation to or 1n connection with the exercise of any right conferred
upon the Secunity Trustee, any Receiver or any Delegate or 11s respective
employees or agents, or

26 1 4  be under any hiability to the Mortgagor as a result of, or 1n consequence of, the
exercise, or altempted or purported exercise, or failure to exercise any of thetr
respective rights,

except in the case of gross neghgence or wilful default of the Secunty Trustee, any
Recerver or any Delegate or its respective employees or agents

Unlawfulness and partial mvalidity

It (but for this Clause 27 1) it would for any reason be unlawful for the Mortgagor io grant
security In respect of any particular hability of the Mortgagor to the Secunity Trustee {as
trustee for the Finance Parties), then {notwithstanding anything herein contained) this
Mortgage shall not (to the extent that 1t would be so unlawful) extend to such hability but
without in any way himiting the scope or effectiveness of this Morigage as regards all other
Secuted Obligations

Each of the provisions of this Morigage shall be severable and distinet from one another
and if at any time any one or more of such provisions 1 or becomes invald, 1llegal or
unenforceable, the validity, legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby

Miscellaneous

Any amendment of or supplement to any part of this Mortgage shall only be effective and
binding on the Securnity Trustee and the Mortgagor 1f made in wnting and agreed to by both
the Security Trusiee and the Mortgagor References to “this security”, “this deed” or to
“this Mortgage” include each such amendment and supplement
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2812 Any wajver, consent, receipt, settlement or release given by the Security Trustee n relation
to this Mortgage shall only be effective if given m wrniting and then only for the purpose for
and upon any terms on which 1t 15 given

283 Subject to clause 36 (Confidenttality) of the Facilities Agreement, for the purpose of
exercising, assigning or transferring its nghts under this Mortgage, the Security Trustee
may cisclose to any person any information relating to the Mortgagor which the Secunty
Trustee has at any time

284 The restriction on the right of consolidating mortgages contained in Section 93 of the Act
shall not apply to this Mortgage or any further or other securnity entered nto pursuant to this
Mortgage

285 Any change m the consutution of the Security Trustee or its absorption of or amalgamation

with any other person shall not 1n any way prejudice or affect its or their rights hereunder
and the expression “Security Trustee” shall include any such other person

286 The Security Trustee shall be entitled to debit any account for the time being of the
Mertgagor with the Secunity Trustee with any sum falling due to the Security Trustee

hereunder
29, Counterparts
291 This Mortgage may be executed 1n any number of counterparts, and this has the same effect

as if the signatures on the counterparts were on a single copy of thts Mortgage Delivery of
an electrome counterpart of this Mortgage by e-mail attachment or telecopy shall be an
effective mode of delivery

30. Applicable Law and Junsdiction

301 This Mortgage and any non-contractual obligations ansing out of or in connection with 1t
are governed by English law and each party hereto irrevocably submuts to the junisdiction of

the Enghsh courts

IN WITNESS whereof the Mortgagor has executed this Mortgage as a deed and has delivered 1t

upon 1ts being dated
K /

Executed as a DEED by )
CLASSBOSS LIMITED )
on being igned by ) Director
)
g Noatsau Gom do : .

whitre ss

derbert Smith Freehills LLP
£xchange House

Jrimrose Street 23
aondon EC2A 2EG
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THE SECURITY TRUSTEE

LLOYDS BANK PLC

By @L& g@m{
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