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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4468412

Charge code: 0446 8412 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th April 2015 and created by NEKTAN UK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th April 2015 .

Given at Companies House, Cardiff on 1st May 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 18 Aler 2015

(1) NEKTAN UK LIMITED

(2) WELBECK CAPITAL PARTNERS LLP

DEBENTURE
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DATE:

2.8 APLll -

PARTIES:

NEKTAN UK LIMITED (registered in England and Wales under number 04488412)
whose registered office is at 7" Floor, Portland House, London, SW1E 5BH (the

(1

(2)

"Chargor"); and

WELBECK CAPITAL PARTNERS LLP a limited liability partnership incorporated
and registered in England and Wales (registered number OC3983454) whose
registered address is at 54 Welbeck Street, London, W1G 9XS as security trustee
for the Secured Parties (the "Security Trustee").

Definitions and interpretation

In this deed the following definitions will apply:

"A L.oan Note Instrument”’

"A Notes"

"Administrator"

"B Loan Note Instrument”

"B Notes"

"Business Day"

"Certificate"

"Charged Assets”

"Companies Act"

"Default Interest”

"Default Rate"

"Delegate”

the instrument dated on or about the date of this
deed executed by the Parent to constitute the A
Notes;

the £10,000,000 series A fixed rate secured
convertible lcan notes 2020 of the Parent issued
pursuant fo the A Loan Note Instrument;

any person appointed to be an administrator of
the Chargor pursuant to paragraph 14 of
Schedule B1 Insolvency Act;

the instrument dated on or about the date of this
deed executed by the Parent to constitute the B
Notes;

the £1,100,000 series B fixed rate secured loan
notes 2024 of the Parent issued pursuant {o the B
Loan Note Instrument;

any day (other than a Saturday, Sunday or public
haoliday} on which clearing banks are open for
normal businass in London and Gibraltar;

gach certificate in respect of the Notes;

all property and assets from time to time charged
by or pursuant to this deed (and references to the
Charged Assets shall include any part of them);

the Companies Act 2006;

any interest accruing in accordance with clause
3;

means 15% per annum;

any delegate, agent, attorney or co-trustee
appointed by the Security Trustee;



"Equipment”

"Event of Default”

"Finanzial Collateral”
"Financiai Collateral
Regulations"

“‘Group"

“‘Guaranieg”

"Ingolvency Act”
"Instruments”

"Insurances”

"Intelectual Property”

all  present  and  fulure equipment, plant,
machinery, tools, wehicles, furniture, fittings,
installations, apparatus  and other tangible
moveable property for the time being owned by
the Chargor, inciuding any part of it and ali spare
parts, replacements, modifications and addiions,

shall have the same meaning as is ascribed to
the term in the Instrumenits;

shall have the meaning given to that expression
in the Financial Collateral Regulations;

the Financial Collateral Arrangements (No 2)
Regulations 2003 {5 2003/3226);

the Parent and each of its Subsidiaries and the
term “Group Company” shall bhe construed
accordingly;

the guarantee and indemnity dated on or about
the date of this deed granted by each Group

the Insolvency Act 1986;

the A Loan Note instrument and the B Loan Note
Instrument;

any policies of insurance in which the Chargor

hag an interest from time to time;

all intellectual property rights or equivalent,
including:.

(a) patents, registered and unregistered trade
and service marks, busingss names,
domain names, copyright, rights in
designs, rights in inventions, database
rights and topography rights {(whether or
not registered);

{b) applications for any or all of the rights in
{a} above, together with the right to apply
for registration of such rights;

{c} know-how, trade secrets, confidential
information, technical information,
customer and supplier lists and any other
proprietary knowledge and/or information
of whatever nature and howsoever arising,

together with any rights or types of protection of
the same or of a similar nature to those listed in
(a), {b) or (c) which may subsist anywhetre in the
world and in each case for their full term
{(including any reversions or exfensions) and’/or
effect,



"Legal Reservations"

IILPAUI

"Noteholders"
"Notes"

“Parent”

IiPa rtyll

"

"Perfection Requirements

"Permitted Disposal”

means:

(a) the principle that equitable remedies may
he granted or refused at the discretion of
a court and the limitation of enforcement
by laws relating to inselvency,
reorganisation and other laws generally
affecting the rights of creditors;

{h) the time barring of claims under the
Limitation Act 18980 and the Foreign
Limitation Pericds Act 1984, the
possibility that an undertaking to assume
liability for or indemnify a person against
non payment of UK stamp duty may be
void and defences of set off or
counterclaim; and

{c} similar principles, rights and defences under
the laws of any Relevant Jurisdiction;

the Law of Property Act 1925;

the holders from time fo time of the Notes;
the A Notes and the B Nates;

Nektan plc (a company incorporated and
registered in Gibraltar with registered company
number 105853},

a party to this deed;
means the registration of this deed:

{a) pursuant to section 860 of the Companies
Act 2006;

)] (to the extent security is created over real
property) at the Land Registry and/or the
l.and Charges Registry; and

(¢ (to the extent security is created over
intellectual  property rights) at the
intellectual Property Cffice,

in each case together with the payment of
associated fees.

means any of:

{a) a disposal of any Charged Asset charged
only by way of uncrystallised floating
charge in the ordinary course of
business:

{b) a disposal of redundant Eguipment for



"Permitted Security

"Prior Charge"
"Property”

P

"Recelver”

(b)

(d)

cash;

a disposal of asssts  {other than
Securities) in  exchange for assets
comparable aor superior as to type, value
and guality,

a disposal of any assets including any
Intellectual Propeity (but excluding those
Charged Assets described in paragraph
{a) above) the subject of the Security
constituted by this deed where the
aggregate value of all such disposals is
no greater than £250,000 in any calendar
year;

any other disposal of an asset the subject
of the Security constituted by this deed
where the Security Trustee has given its
prior written consent;

liens and rights of seb-off securing
obligations which are not overdue beyond
their standard payment dates, arising by
operation of law in the ordinary and usual
course of trading over property other than
land;

any Sccurity arising out of title retention
provisions in  a supplier's standard
conditions of supply of goods acquired in
the ordinary and usual course of trading;

any Secunty granted in terms of the
Transaction Documents or with the prior

written approval of the Security Trustee or
in favour of the Security Trustee; or

any Prior Charge;

the Security, if any, described in schedule 3;

any freehold and leasehold property that is a
Charged Asset including without limitation, any
property specified in scheduie 1;

(b)
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debts, rentals, royalties, fees, VAT and
monetary claims due or owing ic the
Chargor and all other amounts
recoverable or receivable by the Chargor
from other persons or due or owing to the
Chargor (whether actual or contingent and
whether arising under contract or in any
other manner whatsoever); and

all proceeds of any of the foregoing;

any receiver, manager or receiver and manager



"Related Rights"

"Relevant Jurisdiction”

"Required Insurance”

"Secured Liabilities"

"Secured Parties"

"Securities”

"Security"

appeointed by the Security Trustee under this
deed;

in relation to any Securities, means all dividends,
distributions and other income paid or payable on
such Securities (as the case may be), together
with (a) all shares or other property derived from
such Securities (as the case may be) and (b} all
other allotments, accretions, righis, benefits and
advantages of all kinds accruing, offered or
otherwise derived fram or incidental to such
Securities (whether by way of dividend,
distribution, conversion, redemption, bonus,
preference, warrant, option to acquire or
subscribe or otherwise),

in relation to the Chargor:

(a) its jurisdiction of incorporation or
organisation;

(b) any jurisdiction where any Charged Asset
is situated; and

(c) any jurisdiction where it conducts its
business;

any contract of insurance required under clause
9

all present and future obligations and liabilities
(whether actual or contingent and whether owed
jointly or severally or as principal debtor,
guarantor, surety or in any other capacity
whatsoever) of the Chargor to the Secured
Parties under the Transaction Documents
together with alt interest (including Default
Interest), fees, costs, charges and expenses
which any Secured Party may charge or incur
under the Transaction Documents provided that
no obligation or liahility shail be included in this
definition of "Secured Liabilities" o the extent
that, if it were so included, this deed {or any part
of ity would constitute unlawful financial
assistance within the meaning of sections 678
and 680 of the Companies Act,

the Security Trustee, the Noteholders and any
Receiver or Delegate;

all present and future stocks, shares, loan capital,
investments, debentures, bonds, warrants,
coupons or other securities (whether or not
marketable) held by the Chargor (at law or in
equity) together with all Related Rights;

a mortgage, charge, pledge, trust, assignment by
way of security, lien, hypothecation or other
encumbrance, arrangement or security interest



1.2

securing any obligation of any person or any
other agreement or arrangement having a similar
effect or any title retention righis or set-off rights
created by agreement;

"Security Document" {a) this deed,;

{i) any other document entered into al any
fime by the Chargor creating any
guarantee, indemnity, Security or other
assurance against financial loss in favour
of the Security Trustee as sacurity for the
Secured Liabilities; and

(c) any Security granted under any covenant
for further assurance in any of the
documents set out in paragraphs (a) and

(b) above;
"Security Financial Collateral has the meaning given to that expression in the
Arrangement"” Financial Collateral Regulations;
"Spot Rale of Exchange" the market rate of exchange for the purchase of

the retevant currency by the Security Trustee;

"Subscription Agresment” the subscription agreement dated on or about the

date of this deed and made between (1} the
Parent (2) the persons listed in schedule 2
therein and (3) the Security Trustes;

"Subsidiary" a subsidiary within the meaning of section 1159
of the Companies Act 2006:
"Transaction Documenis” {a) this deed;

{b) each other Security Document; and

{c) the Guarantee;

"Trust Provisions" the security trust provisions contained in

schedule 4 of the Subscription Agreement.

In this deed, a reference to;

1.2.1

1.2.4

a clause or a schedule is, unless otherwise stated, a reference to a clause
of, or a schedule to, this deed;

a naranranh ic nlaecc ntharaca
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schedule;

a provision of law includes a reference to that provision as replaced,
modified or re-enacted from time to time and any subordinate legislation
made under that staiutory provision from time to time, in each case
whether befare or after the date of this deed;

any English statutory provision or English legal term for any action,
remedy, method of judicial proceeding, document, legal status, court,
official or any other iegal cancept or thing shall, in respect of any person
incorporated or resident in any jurisdiction ather than England and Walas,
be deemed to refer to and include any equivalent or analogous action,
remedy, method of judicial proceeding, decument, legal status, court,



1.3

1.4

1.5

1.6

1.7

1.8
1.9

official or other legal concept or thing or what most nearly approximates in
that jurisdiction to the relevant English statutory provision or English legal
term;

1.2.5 a person includes any individual, firm, company, corporation, government,
state or agency of state or any association, trust, joint venture, consortium
or partnership (whether or not having separate legal personality);

1.2.6 a "Party", the "Chargor", the "Security Trustee", any "Noteholder” or
any "Secured Party" shall be construed so as to include its successors in
title, permitted assigns and permitted transferees and, in the case of the
Security Trustee, any persen for the time heing appointed as Security
Trustee or Security Trustees in accordance with the Transaction
Documents:

1.2.7 "disposal” includes any sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary and
"dispose" will be construed accordingly;

1.2.8 a company shall be construed so as to include any company, corporation
or other body corporate, wherever and however incorporated or
established;

1.2.9 writing shall, subject to clause 28, include any mode of reproducing words

in a legible and non-transitory form;

1.2.10 this deed or any provision of this deed or any other agreement, document
or instrument is to this deed, that provision or that agreement, document
or instrument as amended, novated, supplemented, extended or restated,;

1.2.11 a time of day is a reference to London time; and

The schedules form part of this deed and have the same effect as if expressly set out
in the body of this deed and shall be interpreted and construed as though they were
sef out in this deed.

The contents table and headings in this deed are for convenience only and do not
affect the interpretation or construction of this deed.

Words importing the singular include the plural and vice versa and words importing a
gender include every gender.

The words "other", "include”, "including" and "in particular" do not limit the generality
of any preceding words and any words which follow them shall not be construed as
being limited in scope to the same class as the preceding words where a wider
construction is possible.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1989, the terms of the Instrument, the other Transaction Documents and of any side
letters between any parties in relation to any Transaction Document are incorporated
into this deed.

"£" and "sterling" denotes lawful currency of the United Kingdom.

The Security Trustee shall hold the benefit of this deed in trust for the Secured
Parties in accordance with the terms of the Subscription Agreement.

Covenant to pay

The Chargor covenants with the Security Trustee that it will pay or discharge on
demand the Secured Liabilities when they fall due.
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3.2

4.2

4.3

Dafault Interest

Any amount which is not paid under this dead when due shall bear interest {(both
B i

before and after judgment and payable on demand) from the due date (or, in the
case of costs, fees or expenses incurred, from the date they are so incurred) untit the
date on which such amount is unconditionally and irrevocabiy paid and discharged in
full on z daily basis at the Default Rate.

Default Interest will be calculated on the basis of the actual number of days elapsead
and a year of 365 days. There shall be no charge of interest under this deed where
interest is already charged at a default rate under any of the Transaction Documenis,
so that no parly shall make a double recovery of interest where default interest is
charged under any such Transaction Document.

Fixed and fleating charges and assignment
Fixed charges

As a continuing security for the payment of the Secured Liabilities, the Chargor
hereby, with full titte guarantee, charges, and agrees to charge, in favour of the
Security Trustee the following assets which are at any time owned by it or which it is
from time to time interested:

4.1.1 by way of first fixed charge all Equipment and all spare parts,
repiacements, modifications and additions for or to that Equipment and
the benefit of all manuals, instructions, warranties, licences and
maintenance agreements relating to it;

4.1.

4.1.

b

by way of first fixed charge all the Securities;

[#3]

save (o the exient assigned pursuani to Ciause 4.2, by way of first fixed
charge all rights and interests of the Chargor in, and claims under, the
Insurances and all proceeds of such Insurances held by, or written in
favour of, the Chargor or in which the Chargor is otherwise interested;
4.1.4 by wav of first fixed chargs all its right, title, interest and benefit in and to
any accounts of the Chargor for holding money with any bank. financial
institution, or other person, ail monies standing to the credit of the
Chargor from time to time on any and all accounts with any bank, financial
institution, or other person and all rights of the Chargor to repayment of
any of the foregoing;

415 by way of first fixed charge all Intellectual Praoperty;

4.1.6 by way of first fized charge the benefit of all licences, consents,
agreements and authorisations held or utilised by the Chargor in
connection with iis business or the use of any of its assets;

417 by way of first fixed charge all Receivables; and

4.1.8 by way of first fixed charge all the goodwill and uncalled capital of the
Chargor.

Assignment

As a continuing security for the payment of the Secured Liabilities, the Chargor
hereby, with full title guarantee, assigns and agrees to assign absolutely (subject to
a proviso for reassignment on irrevocable discharge in full of the Secured Liabilities)
in favour of the Security Trustee all the rights, title, interest and benefit of the Chargor
in and to the Insurances (together with all proceeds of such Insurances).

Floating charge



4.4

5.2

53

6.1

8.2

As further continuing security for the payment of the Secured Liabilities, the Chargor
hereby charges with full title guarantee in favour of the Security Trustee by way of
first floating charge all its assets and undertaking whatsoever and wheresoever
situated both present and future not effectively mortgaged, charged or assigned
pursuant to the provisions of clause 4.1 and clause 4.2, including heritable property
and all other property and assets in Scotiand.

Qualifying floating charge

Paragraph 14 of schedule B1 Insolvency Act applies to any floating charge created
by or pursuant to this deed (and each such floating charge is a gualifying floating
charge for the purposes of the Insolvency Act).

Conversion of floating charge
Conversion of floating charge by notice

The Security Trustee may, by written notice to the Chargor, convert the floating
charge created by this deed into a fixed charge as regards all or any of the Chargor's
assets specified in the notice at any time if:

5.1.1 an Event of Default has occurred and is continuing; or

51.2 the Security Trustee in its reascnable opinion considers those assets to
be in danger of being seized or sold under any form of distress,
attachment, execution or other legal process or to be otherwise in
jeopardy.

Automatic conversion of floating charge

The floating charge created by the Chargor under this deed shall (in addition to the
circumstances in which the same will oceur under general law) automatically be
converted into a fixed charge in relation to any of the Charged Assets subject to the
floating charge created by clause 4.3 (a "Floating Charge Asset"):

521 if, without the Security Trustee's prior written consent, the Chargor creates
or attempts to create any Security {other than a Permitted Security) over
all or any Floating Charge Asset;

522 if any person levies or attempts to levy any distress, execution,
attachment or other process against all or any Fleating Charge Asset;

523 if any person presents a petition to wind up the Chargor or applies for an
administration order; or

524 upon the enforcement of this deed.

No waiver

The giving by the Security Trustee of a notice pursuant to clause 5.1 in relation to
any class of assets of the Chargor shall not be construed as a waiver or
abandonment of the rights of the Security Trustee to serve similar notices in respect
of any other class of assets or of any of the other rights of the Security Trustee.

Negative pledge

The Chargor covenants with the Security Trustee that, during the continuance of the
security created by this deed, it shall not without the prior written consent of the
Security Trustee:

create, purport to create or permit to subsist any Security {other than a Permitted
Security} upen any of the Charged Assets; or

sell, transfer, lease, licence, lend, part possession with, grant any interast in, or
otherwise dispose of, whether by a single transaction or a number of transactions



7.2

<o

and whether related or not, the whole or any part of the Charged Assets save for a
Permitted Disposal.

Reprasentations and warranties

The Chargor represents and warranis to the Security Trustee that:

714 tatus
7.1.1.1 it is a limited company duly organised, validly existing and
registered under the relevant laws of its jurisdiction of
incorporation;,
7.4.1.2 it has the power and all necessary governmenial and other

consents, approvals, licences and authorities to own its
assets and carry on its business as it is being conducted:;

7.1.2 Authority

it is empowered to enter into and perform its obligations contained in this
deed and has taken all necessary action to authorise the execution,
delivery and performance of this deed, to create the security to be
constituted by this deed and to observe and parform its obligations under
this deed:;

7.1.3 Binding obligations

the obligations expressed to be assumed by it in this deed are legal, valid,
binding and enforceable obligations (subject to the Legal Reservations
and tha Perfection Requiramenis);

7.9.4 nNorni-breach with other obligations

the entry inte and performance by it of, and the transactions contempiated
ny, this deed and the granting of this deed and security constituted by this
deed do not and will not breach:

7.1.4.1 any law or regulation applicabie to it;
7.1.4.2 its constitutional documents; or
7143 any agreement or instrument binding upon it or any of its

assets or constitute a default or termination event (however
described) under any such agreement or instrument;

7.1.5 Property

schedule 1 identifies all freehold and leasehold properties beneficially
owned by the Chargor as at the date of this deed (save those which are
subject to a rack rent); and

7.1.8 Securities

it is the legal and beneficial owner of the Securities listed against its name
in schedule 4 other than where a Permitted Disposal has occurred in
accordance with paragraph (f) of that defined term;

Matiers represenied

Each of the representations and warranties in clause 7.1 will be correct and complied
with in all respects at all times during the continuance of the security constituted by
this deed.

General covenants of the Chargor

The Chargor hereby covenants with the Security Trustee that it will:

10



8.1

8.2

8.3

8.4

8.5

Comply with statutes

in relation to the Charged Assets, comply in all material respects with all relevant
obligations under any present or future statute, regulation, order and instrument or
under any by-laws, regulations or requirements of any competent authority or other
approvals, licences or consents;

Comply with covenants

ohserve and perform all material covenants and stipulations from time to time
affecting any part of the Charged Assets, or the manner of use or the enjoyment of
the same and shall not, except with the prier written consent of the Security Trustee,
enter into any onerous or restrictive obligations affecting any part of the Charged
Assets save in the ordinary course of the Chargor's business;

Deposit of documents and Securities transfers

8.3.1 promptly deposit with the Security Trustee all certificates, deeds and
documents of title relating to or representing the Securities together with
duly executed transfers or assignments in respect of the Securities with
the name of the transferee left blank;

8.3.2 promptly on receipt of the same, provide the Security Trustee with a copy
of any report, notices, circulars, accounts, inveice, certificate or other
material communication received in respect of or in connection with the
Securities;

833 the Security Trustee may at any time whilst an Event of Default is
continuing complate the instruments of transfer in respect of the
Securities and register the Securities either in ifs own name or in the
name of any haminee any transferee selected by it.

Property acquisitions

8.4.1 save where the same is rack rented, notify the Security Trustee promptly
upon the acquisition by it of any freehaold or leasehold property (or, if in
Scatland, heritable property); and

8.4.2 within 10 business days of demand made to it by the Security Trustee,
and other than in relation to a Property that is rack rented, execute and
deliver to the Security Trustee any legal mortgage (or, in the case of
property situated in Scaotland, standard security) in favour of the Security
Trustee of any freehold or leasehold property (or, if in Scotland, heritable
property) which becomes vested in it after the date of this deed and all
fixtures and fittings thereon to secure the payment or discharge of the
Secured Liahilities, such legal mortgage or standard security to be in such
form as the Security Trustee may reascnably require.  Any security
document reqguired to be executed by the Chargor pursuant to this clause
will be prepared at the cost of the Chargor and will contain terms and
conditions that are no more onerous than those contained herein.

The Land Registry

in respect of any freehold or leasehold land specified in schedule 1 or which it may
hereafter acquire and which is registered land (or unregistered land subject to
compulsory first registration), apply to the Chief Land Registrar for the registration of
a Restriction against the registered titles in the following terms:

"“No disposition of the registered estate by the proprictor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of
the charge dafed 2015 in favour of Welbeck Capital Partners LLFP
referred to in the charges register.”

11



9.2

9.4

10.
10.1

10.2

11,
11.1

Insurance

The Chargor hereby covenants with the Security Trustee that it will ensure that at ali
times Required Insurances are maintained in full force and effect, which:
9.1.1 insure that the Chargor's interests in the Charged Assets for their fuii

replacement value against such risks as a prudent company in the same
business as the Chargor would insure; and

9.1.2 include property owners’ public liability and third party liability insurance,

The Chargor must:

9.2.1 comply with the terms of the Required Insurances and not do or permit
anything to be done which may make void or voidable any of the Reguired
Insurances;

9.2.2 comply with all reasanable risk improvement requirements of its insurers.

9.2.3 ensure that each premium for the Required Insurances is paid promptly

and in any event prior to the commencement of the period of insurance for
which that premium is payable;

9.2.4 snsure that all other things necessary are done so as to keep sach of the
Required Insurances in force; and

8.2.5 ensure that a copy of each policy in respect of each Required Insurance is
supplied to the Security Trustee promptly on request, together with the
current premium receipts relating to it.

If the Chargor fails to comply with any term of this clause, the Security Trustee may,
at the expense of the Chargor effect any insurance and generally do such things and
take such other action as the Security Trustee may reascnably consider necessary or
desirable to prevent or remedy any breach of this clause.

Where an Event of Default has occurred and is continuing, the proceeds of any
Required Insurances {(other than those proceeds as are required to be paid to third
parties) shali, if the Security Trustee so requires, be applied in reduction of the
Secured Liabilities in accordance with the Trust Provisions.

Receivables

Prior to the occurrence of an Event of Default the Chargor may withdraw (or direct
any transfer of) all or any part of the monies in any of its bank accounts for its general
working capital purposes.

Where an Event of Default has occurred and is continuing then immediately on
receipt of such netification from the Security Trustee and thereafter, the Chargor will
not attempt or be entitied to withdraw (or direct any transfer of) all or any part of the
monies in any of its bank accounts without the prior written consent of the Security
Trustee and the Security Trustee shall be entitled in its absolute discretion to refuse
to permit any such withdrawal or transfer.

Secuyrities
Prior 1o the occurrence of an Event of Defauli:

11.1.1 the Chargor will be entilled to receive and/or retain any dividends,
distributions and other monies paid on or derived from the Securities; and

11.1.2 the Chargor will he antitled to exercise all voting and/er other rights and
powers attaching to the Securities, provided that it will not exercise any
such voting rights or powers in a manner prejudicial to the interests of the
Security Trustee under this deed including to have the effect of changing
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12.2

12.3

12.4

13.
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13.2

the terms of the Securities {(or any class of them), subject always to the
Chargor’s directors fiduciary duties at common law and statute.

Where an Event of Default has occurred and is continuing the provisions of clause
15.2 shall apply.

The Security Trustee will not be under any duty to ensure that any dividends,
distributions or other monies payable in respect of those Securities are duly and
promptly paid or received by it or its nominee or to verify that the correct amounts are
paid or received or to take any action in connection with the taking up of any (or any
offer of any) stocks, shares, rights, monies or other property paid, distributed,
accruing or offered at any time by way of interest, dividend, redemption, bonus,
rights, preference, option, warrant or otherwise on or in respect of or in substitution
for, any of those Securities.

It is expressly agreed that, notwithstanding anything to the contrary contained in this
deed, the Chargor shall remain liable to observe and perform all of the conditions and
obligations assumed by it in respect of the Securities.

Right of appropriation
To the extent that:
12.1.1 any of the Charged Assets constitute Financial Collateral; and

12.1.2 this deed and the obligations of the Chargor hereunder constitute a
Security Financial Collateral Arrangement

the Security Trustee shall have the right, at any time after the security constituted by
this deed has became enforceahle, to appropriate all or any of those Charged Assets
in or towards the payment or discharge of the Secured Liabilities in accordance with
the Trust Frovisions.

The value of any Charged Assets appropriated in accordance with clause 12 shall be
the price of that Charged Asset at the time the right of appropriation is exercised as
listed on any recognised market index, or determined by such other methed as the
Security Trustee may select (including independent valuation) or, in the case of cash,
shall be the amount of cash appropriated.

The Chargor agrees that any Charged Assets that are Financial Collateral may, at
the Security Trustee's option, be held or designated so as to be under the control of
the Security Trustee far all purposes of the Financial Collateral Regulations.

The Chargor agrees that the methods of valuation provided for in clause 12.2 are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Enforcement of security

The security constituted by this deed shall become immediately enforceable upon the
Agent (as defined in the Instruments} having declared by notice to the Parent that the
Notes are immediately repayable as a consequence of the occurrence of an Event of
Default and the Security Trustee may thereafter, in its absolute discretion, enforce all
or any part of the security constituted by this deed in such manner as it sees fit.

The power of sale and other powers conferred by section 101 LPA {as varied or
extended by this deed) shall arise on and be exercisable without further notice at any
time after the execution of this deed, but the Security Trustee shall not exercise such
power of sale or other powers until the security constituted by this deed has become
enforceable under clause 13.1. Sections 83 and 103 LPA do not apply to the security
constituted by this deed.

13
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15.3

15.4

15.5

Redemption of prior Security

At any time afier the security created under this deed has become enforceabie, the
Security Trustee may, at the sole cost of the Chargor (payable to the Security
Trustee on demand) redeem any prior Security over any Charged Asset and/or
procure the transfer of that Security to itself and/or settle and pass the accounts of
any prior morigagee, chargee or encumbrancer which once so seitied and passed
shall be conclusive and binding on the Chargor. All money paid by the Security
Trustee to such prior mortgagee, chargee or encumbrancer in accordance with such
accounts shall form part of the Secured Liabilities.

Appointment and powers of Raceiver and Administrator

At any time after the security canstituted by this deed becomes enforceable, or if so
requested by the Chargor by written notice at any time, the Security Trustee (or any
Delegate on its behalf) may:

15,11 without further notice appoint any person (or persons) to be a Receiver of
all or any part of the Charged Assets and/or of the income from any
Charged Asset; and/or

15.1.2 without further notice appoint any person {or persons) fo be an
Administrator in respect of the Security Trustee. Such appeintment shall
take effect, in accordance with paragragh 19 of Scheduie B1 Insoivency
Act 1886, when the requirements of paragraph 18 of that Schedule B1 are
satisfied,

15.1.3 exercise in respect of all or any of the Charged Assets all or any of the
powers and remedies given to mortgagees by the LPA, including the
pawer to take possession of, receive the benefit of or sell any of the
Charged Assets;

At any tima where an Event of Default has occurred and is continuing the Security
Trustee (or its nominee) may (without consent or authority from the Chargor).

15.2.1 exercise in the name of the Chargor any voting rights attached to the
Securities and any other powers or rights exercisable by the registered
holder or beairer of the Securities; and

165.2.2 ensure that all dividends, distributions, interest and other monies
declared, payable, paid or made in respect of the Securities received by
or an behalf of the Chargor shall be held on trust for the Security Trustee
{or i{ts nominee) and promptly paid into an account designated by the
Security Trustee or, if received by the Security Trustee (or ils nominee) or
any Delegate, may be applied by the Security Trustee as though they
were the pioceeds of sale.

The Security Trustee may, subject to any necessary approval from ihe couri, end the

appointment of an Administrator and appoint a replacement for any Administrator

whose appointment ends for any reason,

The Security Trustee may remove from time to time any Receiver appointed by it
and, whenever it may deem appropriate, appoint a new Regeiver in the place of any
Receiver whose appeintment has terminated for whatever reason,

If at any time and by virtue of any such appointment there is more than one Receiver
of all or any part of the Charged Assets and/or the income from such Charged
Assets, such persons shall have power 10 act individually (unless the contrary shall
be stated in the deed(s) or other instrument(s) anpointing them).

14



15.6

15.7
15.8

If the Security Trustee enforces this deed itself pursuant to clause 15.1.3 it will have
the same powers as a Receiver in respect of those Charged Assets which are the
subject of the enforcement,

An Administrator shall have all the powers given to him under the Insolvency Act.

Any Receiver shall (in addition to the powers conferred by the LPA and
(notwithstanding that he is not an administrative receiver) schedufe 1 of the
Insolvency Act but without any of the restrictions imposed upon the exercise of those
powers by such statutes) have the following powers:

15.8.1

15.8.2

15.8.3
15.8.4

15.8.5

15.8.6

15.8.7

156.8.8

15.8.9

15.8.10

15.8.11

15.8.12

the same powers to do, or to omit to do, in the name of and on behalf of
the Charger, anything which the Chargor itself could have done or omitted
ta do with such Charged Assets were they not the subject of this deed
and the Chargor were not in insolvency proceedings;

to take possession of, collect and get in all or any part of the Charged
Assets and/or income in respect of which he was appointed;

to manage the Charged Assets and the business of the Chargor;

to redeem any security and to borrow or raise any money and secure the
payment of any money in priority to the Secured Liabilities for the purpose
of the exercise of his powers and/or defraying any costs or liabilities
incurred by him in such exercise;

to alter, improve, develap, complete, construct, modify, refurbish or repair
any building or land and to complete or undertake or concur in the
campletion or undertaking (with or without modification) of any project in
which the Chargor is concerned or interested prior to his appointment,
being a project for the alteration, improvement, development, completion,
construction, modification, refurbishment or repair of any building or land;

to sell or concur in selling, leasing or otherwise disposing of all or any part
of the Charged Assets in respect of which he was appointed without the
need to observe any restriction imposed hy section 103 or 108 LPA;

to carry out any sale, lease or other disposal of all or any part of the
Charged Assets by conveying, transferring, assigning or leasing the same
in the name of the Chargor and, for that purpose, to enter into covenants
and other contractual obligations in the name of, and so as to bind, the
Chargor;

to lease, make agreements for leases, accept sutrenders of leases and
grant options as the Security Trustee shall think fit and without the need to
comply with any of the provisions of sections 92 and 100 LPA,

to take any such proceedings, in the name of the Chargor or otherwise, as
he shall think fit in respect of the Charged Assets and/or income in
respect of which he was appointed, including proceedings for recovery of
rent or other menies in arrears at the date of his appaintment;

to enter into or make any such agreement, arrangement or compromise
as he shall think fit;

to insure, and renew any insurances in respect of, the Charged Assets as
he shall think fit, or as the Security Trustee shall direct;

to appeint and employ such managers, officers and workmen and engage
such professional advisers as he shall think fit, including, without
prejudice to the generality of the foregoing power, to emplay his partners
and firm;

15



15.9

15.10

15.11

15.13

15.14

15.15

15.16

15.17

15.8.13  {o operate any rent review clause in ragpact of any property in respect of
which he was appointed or any part of such property and to apply for any
new or extended tease: and

15.8.14 to do all such other things as may seem to him to be incidental or
conducive to any other power vested in him in the reaiisation of the
security constituted by this deed.

In making any sale of other disposal in the exercise of their respective powers, the
Receiver or the Security Trustee or any Delegate may accept, as and by way of
consideration for such sale or other disposal, cash, shares, loan capital or other
obligations, including consideration fluctuating accarding to or dependent upon profit
or turnover and consideration the amount whereof is to be determined by a third
party. Any such consideration may be receivable in a lump sum or by instaiments
and upon raceipt by the Receiver, Security Trustee or Delegate, shail be and become
charged with the payment of the Secured Liabilities. Any confract for any such sale
or other disposal by the Receiver or the Security Trustee or any Delegaie may
contain conditions excluding or restricting the personatl liability of the Receiver and
the Security Trustee and any Delegate.

Any Receiver appointed hereunder shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acts and defaults and for his
remuneration.

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by
agreement between him and the Security Trustee {or failing such agreement to be
fixed by the Security Trustee) without the restrictions contained in section 109 LPA.

Only monies actually paid by a Receiver to the Security Trustee in satisfaction or
discharge of the Secured Liabilities shall be capable of being applied by the Security
Trustee in satisfaction of the Secured Liabilities,

Neither the Security Trustee nor any Receiver or Delegate shalt be liable in respect
of all or any part of the Chaiged Assets or for any loss or damage which arises out of
the exercise or the attempted or purported exercise of, or the failure to exercise any
of, their respective powers, unless such loss or damage is caused by its or his gross
negligence or wilful misconduct.

Neither the Security Trustee nor any Receiver or Delegate is obliged to take any
particular action to collect the Receivables and neithar shall be liable to the Chargor
for the manner in which it collects or fails to collect any Receivable.

Without prejudice to the generality of clause 15.13, entry into possession of the
Charged Assets shall not render the Security Trustee or the Receiver or any
Delegate liable to account as morigagee in possession and if and whenever the
Security Trustee or any Receiver or Delegate entars info possession of the Charged
Assets it shall be entitled to any time at its diseretion to go out of such nossession,

All or any of the powers which are conferred by this deed on a Receiver may be
exercised by the Security Trustee or any Delegate without first appointing a Receiver
of notwithstanding the appointment of any Receiver.

Except to the extent provided by law, nong of the powers described in this clause 15
will be affected by an insolvency everit in relation to the Chargor.

Application of proceeds

All monies received by the Security Trustee or any Receiver or Delegate appointed
under this deed shall {subiect to the rights and claims of any person having a security
ranking in priority to the security constituted by this deed) be applied in accordance
with the terms of the Trust Provisions.



16.2

17.

18.
18.1

18.2

19.
19.1

The provisions of clause 16.1 shall take effect as and by way of variation and
extension to the provisions of section 109 LPA, which provisions as so varied and
extended shail be deemed incorperated in this deed.

Protection of third parties

No purchaser from or other person dealing with the Security Trustee or with any
Receiver or Delegate shall be obliged or concerned to enquire whether the right of
the Security Trustee to appoint a Receiver or Delegate or the right of the Security
Trustee or any Receiver or Delegate to exercise any of the powers conferred by this
deed in relation to the Charged Assets or any part of the Charged Assets have arisen
or become exercisable by the Security Trustee or by any such Receiver or Delegate,
nor be concerned with notice to the contrary, nor with the propriety of the exercise or
purported exercise of any such powers and the title of such a purchaser and the
position of such a person shall not be impeachable by reference to any of those
matters.

Clawback

Any release, discharge or settlement between the Chargar and the Security Trustee
shall be deemed conditional upon no payment or security received by the Security
Trustee or any other Secured Party in respect of the Secured Liabilities being
avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptcy, winding-up, administration or receivership and,
notwithstanding any such release, discharge or settlement the Security Trustee shall
be entitled to recover the value or amount of such Security or payment from the
Chargor as if such release, discharge or settlement had not occurred.

If any claim of the kind referred to in clause 18.1 is made against the Security
Trustee under insolvency laws, the Security Trustee may agree the claim or settle it
on any terms it chooses without asking for the Chargor's agreement. If the Security
Trustee does agree or settle the claim, the Chargor will be liable under this deed as if
a court order had been made containing the terms the Security Trustee has agreed.
The Chargor will be responsible for all costs and expenses the Security Trustee
properly incurs defending such a claim.

Waiver of rights
The obligations of the Chargar under this deed will not be affected by:

19.1.1 any time, waiver or consent granted to, or composition with the Chargor or
any other person;

19.1.2 any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Chargor or any
other person or any defective or excessive exercise of the Chargor's
powers or authority;

19.1.3 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) termination or
replacement of the Secured Liakilities or any document, guarantee or
Security related to the Secured Liabilities including any change in the
purpose of, any extension of or or issue of Notes or any other document
or Security;

19.1.4 any unenforceability, illegality, invalidity, irregularity or frustration of any
obligation (actual or purported) of any person under this deed or any other
document, guarantee or Security held in connection with the Secured
Liabilities;
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20.2
20.3
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19.1.6

19.1.6

any insolvency, bankruptey, liquidation, administration, winding-up,
dissolution, limitation, disability, the discharge by operation of iaw or any
similar proceedings in respect of the Chargar or any other person; or

any other act, omission or circumstance which but for this provision, might
operate to exonerate or discharge the Chargor or otherwise reduce or
extinguish its liahility under this deed.

Continuing security and Security Trustee's proteciions

This deed shall remain in full force and effect as a continuing security until the
Security Trustee shali have certified in writing that the Secured Liabilities have been
discharged in full.

The Security Trustee may make one or more demands under this deed.

This deed may be enforced without any Secured Party first having:

20.3.1

20.3.2

20.3.3

20.3.4

recourse to any other right, remedy, guarantee or Security held or
available to it;

to take action or obtain judgment in any court against the Chargor or any
other person;

to make or file any ciaim in a bankruptcy, liquidation, administration or
insolvency of the Chargor or any other person; or

to make demand, enforce or seek to enforce any claim, right or remedy
against the Chargor or any other person.

Further assurance and power of attorney

Further assurance

21.1.1

21.1.2

The Chargor shall promptly do all such acts or execute all such
documents {ncluding assignments, transfers, morgages, charges,
notices and instructions) as the Security Trustee may reasonably specify
{and in such form as the Security Trustee may reasonabiy require in
favour of the Security Trustee or its nominee(s)).

21111 to perfect the Security created or intended to be created
under or evidenced by this deed {which may include the
execution of a morgage, charge, assignment or other
Security over all or any of the assets which are, or are
intended to be, the subject of this deed) or for the exercise
of any rights, powers and remedies of the Security Trustee
provided by or pursuant to this Deed or by iaw;

21.1.1.2 to confer on the Security Trustee over any property and
asseis of the Chargor located in any jurisdiction security
equivalent or similar (and far the avoidance of doubt no
more onerous) to the Security intended to be conferred by
or pursuant to this deed; and/or

21.1.1.3 to facilitate the realisation of the assets which are, or are
intended to be, the subject of this deed.

The Chargor shall take all such action as is available to it {excluding
filings and registrations) as may be necessary for the purpose of the
creation, perfection, protection or maintenance of any Security conferred
or intended to be conferred on the Security Trustee or the Secured
Parties by or pursuant to the Transaction Documents.



21.1.3 Any security document required to be executed by the Chargor pursuant
to this clause 21.1 will be prepared at the cost of the Chargor and will
contain terms and conditions which are no more onerous than those
contained herein.

21.2 Power of attorney

22,
221

22.2

23
23.1

23.2

21.2.1 The Chargor by way of security irrevocably appoints the Security Trustee
and any Receiver or Delegate (in writing under hand sighed by an officer
of the Security Trustee or any Receiver or Delegate) severally to be its
agents and attorneys in its name and on its behalf to:

21.2.1.1 do all things which the Chargor may be required to do under
this deed;

21.2.1.2 sign, execute (using the company seal where appropriate),
deliver and otherwise perfect any Security required to be
signed or executed pursuant {o the terms of this deed; and

21.2.1.3 sign, execute (using the company seal where appropriate),
deliver and complete any deeds, instruments or other
documents and following the security constituted by this
deed becoming enforceable to do all acts and things which
may be required by the Security Trustee or any Receiver or
Delegate in the exercise of any of their powers under this
deed, or to perfect or vest in the Security Trustee, any
Receiver or Delegate its nominees or any purchaser, title to
any Charged Assets or which they may deem expedient in
connection with the getting in, disposal, or realisation of any
Charged Assets.

21.2.2 Each agent and attorney may appoint a substitute or delegate his
authority. The Chargor ratifies and confirms (and agrees to ratify and
confirm) anything which an attorney does under the power of attorney
conferred by clause 21.2.1.

Notice of subsequent Security — new accounts

If the Security Trustee receives notice (whether actual or otherwise} of any
subsequent Security affecting any part of the Charged Assets and/or the proceeds of
sale of the Charged Assets, or the guarantee and indemnity or Security contained in
this deed ceases to be continuing for any reason whatsoever it may open a new
account or accounts for the Chargor in its books.

If the Security Trustee does not apen a new account immediately on receipt of notice
under clause 22.1, then (unless the Security Trustee gives express written notice to
the contrary to the Chargor) all payments made by the Chargor to the Security
Trustee shall be treated as having been credited to a new account of the Chargor
and not as having been applied in reduction of the Secured Liabilities, as from the
time of receipt of the relevant notice by the Security Trustee.

Currency and set-off

All monies received or held by the Security Trustee or any Receiver ar Delagate
under this deed may be converted from their existing currency into such other
currency as the Security Trustee considers necessary or desirable to cover the
obligations and liabilities comprised in the Secured Liabilities in that other currency at
the Spot Rate of Exchange.

No payment to the Security Trustee (whether under any judgment or court order orin
the liquidation or dissolution of the Chargor or otherwise) shall discharge the
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23.3

23.4

23.5

24,
24.1

24.2

25.
25.1

25.2

26.
26.1

obligation or liability of the Chargor in raspect of which #t was made, unless and until
the Security Trustee shall have received payment in full in the currency in which the
obligation or liability was incurred and, to the extent that the amount of any such
payment shall on actual conversion into such currency fall short of such obligation or
liability expressed in that currency, the Security Trustee shall have a further separate
cause of action against the Chargor and shall be entitled to enforce the security
constituted by this deed to recover the amount of the shortfall.

If a change in any currency of a country accurs, this deed will, o the extent the
Security Trustee (acting reasonably) specifies {0 be necessary, be amended to
comply with any generally accepted conventions and market practice and othenwise
io refiect the change in currency.

The Security Trustee may set-off any obligation due from the Chargor under this
deed against any ohiigation owed by the Security Trusiee (in its capacity as agent
and trustes of the Secured Parties) to the Chargor, regardless of the place of
payment, booking branch or currency of either obligation. If the obligations are in
different currencies, the Security Trustee may exercise all such rights and is
authorised to effect any necessary conversions at the Spot Rate of Exchange.

The liakilities referred to in this clause 23 may be actual, contingent, primary,
collateral, severat or joint liabilities, and the accounts, sums and liabilities referred to
in this clause 23 may be denominated in any currency.

Appropriation and suspense account

Subject to clause 16 and clause 24.2 and to the ferms of the Instruments, the
Security Trustee may apply all payments received for the Secured Liabilties to
reduce any par of those liabilities as it thinks fit,

Alt monies received, recovered or realised by the Security Trustee under this deed
may at the discretion of the Security Trustee be credited to any suspense account for
so iong as the Security Trusiee determines (with interest accruing thereon at such
rate, if any, as the Security Trustee may determine for the account of the Chargor)
without the Security Trustee having any obligation to apply such monies or any part
of them in or towards the discharge of any of the Secured Liabilities.

Fayments

All payments to be made by the Chargor in respect of this deed. shail be made in
immediately available funds to the credit of such account as the Security Trustee
may designate. All such payments shall be made free and clear of, and without any
deduction for, or en account of, any set-off or counterclaim or, except {o the extent
compelled by law, any deduction on account of any taxes.

Any demand, notification or certificate given by the Security Trustee specifying
amounts due and payahle under or in connection with any of the provisions of this
deed shali, in the absence oif manifest error, be conclusive and binding on the
Chargor.

Costs, expenses and indemnities

The Chargor shall reimburse the Security Trustee, any Receiver, any Delegate and
any Administrator in respect of all reasonabie expenses, including reasonable fegal,
valuation, accountancy and consultancy fees (and any value added or similar tax
thereon) incurred by the 3Security Trustee, any Receiver, any Delegate or any
Administrator in connection with:

26.1.1 the negatiation, preparation, execution and completion of this deed, or
any of the documents referred to herein; and
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26.2

26.3

264

26.5

27,
27.1

28.

28.1

28.2

28.3

28.4

26.1.2 any actual or proposed amendment, replacement, restatement or
extension of, or any waiver or consent under, this deed.

The Chargor shall reimburse the Security Trustee, any Receiver, any Delegate and
any Administrator for all costs and expenses, including legal fees (and any value
added or similar tax thereon) properly incurred in connection with the enforcement,
attempted enforecement or preservation of any of their respective rights under this
deed, or any of the documents referred to herein.

The Chargor will on demand indemnify the Security Agent (and every Receiver,
Administrator, Delegate and any of its and their officers and employees {each an
"Indemnified Party") in respect of all costs, losses, actions, claims, expenses,
demands or liabilities which may be incurred by, or made against any of them at any
time out of:

26.3.1 of the powers contained in this deed,;
26.3.2 any breach by the Chargor of any of its ebligations under this deed,

unless, in the case of clause 26.3.1, it was caused by the negligence or wilful
misconduct of the Indemnified Party.

Ne Indemnified Party shall in any way be liable or responsible to the Chargor for any
loss or liability of any kind arising from any act or omission by it of any kind (whether
as mortgagee in possession or otherwise) in relation to the Charged Assets, except
to the extent caused by its own negligence or wilful misconduct.

The Chargor shall pay all present and future stamp, registration and similar taxes or
charges which may be payable, or determined to be payable, in connection with the
execution, delivery, performance or enforcement of this deed or any judgment given
in connection therewith,

Assignment and transfer

The Security Trustee may assign or transfer all or any part of its rights under this
deed to any person to whom it is so permitted so to do under the Subscription
Agreement. The Chargor may not assign, transfer, charge, make the subject of a
trust or deal in any other mannar with this deed or any of its rights under this deed or
purport to do any of the same without the prior written consent of the Security
Trustee.

Third party rights

Subject to clauses 28.2 and 28.3, a person who is not a party to this deed shall have
no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce or rely
upon a provision of this deed. No party to this deed may hold itself out as trustee of
any rights under this deed for the benefit of any third party unless specifically
provided for in this deed. This clause 28.1 does not affect any right or remedy of any
person which exists, or is available, otherwise than pursuant to the Contracts (Rights
of Third Parties) Act 1999.

Any person to whom the benefit of any provision of this deed is assigned in
accordance with the terms of the Transaction Documents is entitied under the
Contracts (Rights of Third Parties) Act 1999 to enforce any term of this deed which
confers {expressly or impliedly) any benefit on any such person.

Any Receiver or Delegate may, subject to the Contracts (Rights of Third Parties) Act
1999 rely on any clause of this deed which expressly confers rights on it.

Notwithstanding any other provision of this deed (including clause 28.3) the Security
Trustee and the Chargor may, by agreement in writing, rescind, terminate or vary any
of the provisions in this deed or waive or settle any right or claim under it in any way
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29.3

29.4

30.
301

30.2

30.3

30.4

without the consent of any third parly and, accordingly, section 2(1) of the Contracts
(Rights of Third Parties) Act 1999 shail not apply.

Motices

Any notice given pursuant to this dead shall be in writing signed by, or an bahalf of,
the person issuing the notice. Any notice shall be delivered by hand or by prepaid
recorded delivery first class post {(or registered airmall in the case of an address for
sarvice outside the United Kingdom) to:

29.1.1 in the case of the Chargor that set out in the same row as its name in the
last column of the table in schedule 1:

29.1.2 in the case of tha Security Trustee:
address: 54 Welbeck Street, London, W16 9X8
marked for the attantion of: Alex Hambrof Andrew Fearon

or, in relation to any Party, such other address for service in the United Kingdom as
that Party may from time to time notify to the other Parties.

In the absence of evidence of earlier receipt and subject to clause 29.3, a notice
served in accordance with clause 29.1 shall be deemed to have been received:

2921 if delivered by hand, at the time of actual delivery to the address referred
to in clause 29.1;

29.2.2 if delivered by prepaid recorded delivery first class post, two Business
Days from the date of posting; and

2923 if delivered by registered airmail, five Business Days fram the date of
posting.

If deemed receipt under clause 29.2 occurs on a day which is not a Business Day or
after 5.00 p.m. on & Business Day, the relevant rictice shall e&iied W have been

received at 9.00 a.m. on the next Business Day.

For the avoidance of doubt, notice given under this deed shall not be validly served if
sent by fax or e-mail.

General

No variation to this deed shall be effective unless made in writing and signed by or on
behalf of all the parties to this deed. A waiver given or consent granted by the
Security Trustee under this deed will be effective only if given in writing and then only
in the instance and for the purpose for which it is given.

Each provision of this deed is severable and distinct from the others. If at any time
any provision of this deed is or becomes unlawiful, invalid or unenforceable to any
extent or in any circumstances for any reason, it shall to that extent or in those
circumstances be deemed not to form part of this deed but (except to that extent or in
those circumstances in the case of thai provision) the legality, validity and
enforceability of that and all other provisions of this deed shall not bhe affected in any
way.

if any provision of this deed is found to be iillegal, invalid or unenforceable in
accordance with clause 30.2 but would be legal, valid or enforceable if some part of
the provision were deleted, the provision in question shall apply with such
modification(s) as may be necessary to make it legal, valid or enforceable.

The failure or delay in exercising a right or remedy provided by this deed or by law
does not censtitute a waiver of that {or any other) right or remedy. WNo single or
partial exercise, ar non-exercise or non-enforcement of any right or remedy provided

i
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by this deed or by law prevents or restricts any further or other exercise or
enforcement of that {or any other) right or remedy.

The Security Trustee's rights and remedies contained in this deed are cumulative
and not exclusive of any rights or remedies provided by law.

This deed may be executed in any number of counterparts each of which when
executed and delivered shall be an original. All the counterparts together shall
constitute one and the same document.

Governing law and jurisdicticn

This deed and any non-contractual obligations arising out of or in connection with it
are governed by English law.

The courts of England have exclusive jurisdiction to seitle any dispute arising out of
or in connection with this deed {including a dispute relating to the existence, validity
or termination of this deed or any non-contractual obligation arising out of or in
connection with this deed) (a "Dispute").

The parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

Clauses 31.2 to 31.4 are for the benefit of the Security Trustee only. As a result, the
Security Trustee shall not be prevented from taking proceedings relating to a Dispute
in any other courts with jurisdiction. To the extent allowed by law, the Security
Trustee may take concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof the Chargor has duly executed this deed as a deed and it is delivered
on the date first set out above.
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SCHEDULE 1
Property

Mone
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SCHEDULE 2
intentionally left blank
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SCHEDULE 3
Prior Charges

Rent deposit deed dated 1 November 2012 in favour of Independent Partiamentary
Standards Authority

I
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SCHEDULE 4

Securities

Naone
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CHARGOR

EXECUTED and DELIVERED as a ) .
EED by MEKTAMN UK LIMITED acting ) Director

by a director in the presence of )

Witness Signature _

Witness Name L fRpin

Address R e i flppd PR ST e 'i“é.\'; “1:57

Occupation  mopgsgier

CHARGEE

SIGNED by on behalf of WELBECK ) e

CAPITAL PARTNERS LLP: ) Designated Member
y
7

W
o



