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In accordance with
Sections 859A and M RO 1 <>> IRIS Laserform
859J of the Companies
et 2008 Particulars of a charge
A fee is payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form is for )( What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where ther www rnmnaniechniisa nnv nk
an instrument instrument Use form MROS

21 days bogming i o day aer h dat o retonof o charge “““““ “““m l\““‘“\“w

delivered outside of the 21 days it will be rejected unless it 1s accompa
court order extending the tme for delivery 20,@5{2014 #231

You must enclose a certified copy of the istrument with this form Thi COMPANIES HOUSE
scanned and placed on the public record

n Company details —\L'—I—_ ['_Foroemmuse
Corperyrurber [0 [« [5 [3 [0 [o [« [0 > Finginoiom

Company name in full I Pocket Living Limited bold black capitals
All fields are mandatory unless
r specified or indicated by *
E Charge creation date
s
Charge creation date |°1 |° 3 "0 |m6 |" 2 [" 0 l" 1 I" 4 r
u Names of persons, security agents or trustees entitled to the charge

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

<

Name |Lloyds Bank plc

Name

Name

Name I

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

] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

BI S Department for Businass CHFPQ25
Innovation & Skl 04113 Version 10 Laserform International 4/13
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MRO1

Particulars of a charge

Description

Piease give a short descnption of any land (including buildings), ship, arcraft or
inteliectual property registered (or required to be registered} In the UK which 1s
subject to this fixed charge or fixed secunty

Description

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

Fixed charge or fixed security

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

(vi Yes
(] No

Floating charge

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

[“] Yes Continue
(] 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 chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

iv] Yes
] Neo

CHFPO25
04113 Version 10
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Particulars of a charge

Trustee statement ©

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

tl

© Ths statement may be fled after
the regstration of the charge {use
form MRQ6)

Signature

I Please sign the form here

Signature

X Sepuire Poution Boggs (g Lk

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

CHFP02%
04/13 Version 10




MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All detalls given here will be avalable on the
public record You do not have to show any detalls
here but, If none are given, we will send the certificate
to the company's Registered Office address

|°°"W"°"' Emma Perez (EP1/LLO 279-0051)

|Cormanyname
Squire Patton Boggs (UK) LLP

{ ]

lMdrm 2 Park Lane

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

EKJW to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House' .

County/Region

[ (e fs 30 20E[sT

Conty England

Posttown T, eeds

|Dx

rTﬂapm +44 (0113) 284 7000

Certificate

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

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

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

(1 You have entered the date on which the charge
was created

(L] You have shown the names of persons entitled to
the charge
You have ticked any appropnate boxes in Sechons
3,5,6,7&8

(J You have given a description in Section 4, if
appropnate
You have signed the form

(L] You have enclosed the correct fee

[ Please do not send the onginal Instrument, it must
be a certified copy

EWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return It to the appropriate address below*

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

DX 33050 Caraiff

For companies registered in Scotland"

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form I1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

CHFPO25
04113 Version 1 0
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4538848

Charge code: 0453 8848 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th June 2014 and created by POCKET LIVING LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th June 2014.

Given at Companies House, Cardiff on 25th June 2014
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DATED I qQvee

POCKET LIVING LIMITED
as the Chargor

and

LLOYDS BANK PLC
as the Chargee

ASSIGNMENT AND CHARGE OF MEMBER'S
INTERESTS IN POCKET LIVING (2013) LLP

Squire Sanders (UK) LLP
2 Park L.ane

Leeds

LS3 1ES

United Kingdom

DX 26441 Leeds

O +44 113 284 7000
F +44 113 284 7001

Reference LLO 278-51

2014
(1)
(2)
cave foy moenat redoded
pwfﬁg.m 10 S.£S9ad
WA—&‘M

We hereby certify that hlS 1S a
true and corr ctco the ongin
Dated._ A hi‘.f._al

IRE PATTON B 64%?(‘)

2 PARK LANE
LEEDS
LS3 1ES
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e
DATE OF THIS DEED 13 Jv~ve 2014

PARTIES

(1)

(2)

POCKET LIVING LIMITED registered in England with company number 04538848
whose registered office 1s at First Floor, 14 Floral Street, London WC2E 9DH (the
"Chargor”), and

LLOYDS BANK PLC (the "Chargee")

INTRODUCTION

A The Chargee 1s willing to make certain loan faciities available to the LLP on the
terms and subject to the conditions set out In the Facility Agreement

B It 1s a condition precedent to the making of leans under the Facility Agreement that
the Chargor shall have executed and delivered this Charge

c The Chargee and the Chargor intend this Charge to take effect as a deed

notwithstanding that the Chargee may have executed 1t under hand only

ITIS AGREED THAT:

1

11

INTERPRETATION
Definitions
In this Charge the following terms have the meanings given to them in this Clause

"Assigned Rights” means all the nights and benefits of the Chargor under and
pursuant to the Partnership Documents

"Charge™ means this deed, which 1s a Finance Document

"Charged Interests” means the Chargor's nght to participate in and receive and
profits from income or capital of the LLP and the nght to receive capital of the LLP on
the terms set out in the Partnership Documents

"Company" means the Chargor

"Discharge Date™ means the date with effect from which the Chargee confirms to
the Chargor that all the Secured Obligations have been uncondittonally and
irrevocably paid and discharged in full and all relevant commitments of the Chargee
cancelled

"Encumbrance” means a mortgage, charge, pledge, hen or other secunty interest
securing any cbligation of any person or any other agreement or arrangement having
a similar effect

"Expenses"” means

(a) all costs and expenses set out In clause 16 1 (Transaction expenses) of the
Facility Agreement, and
3




(b) all costs or expenses and legal and other professional fees In each case
calculated on a full iIndemnity basis and together with VAT, incurred by any
Secured Party or any other party in connection with or incidental to enforcing
or exercising any power under this deed, the appointment of any Recever,
Delegate or an administrator, the breach of any provision of this deed and / or
the protection, realisation or enforcement of this deed, and includes the costs
of transferring to the Chargee or Receiver any secunty ranking in priority to
the security constituted by this deed, or the amount required to be paid to
secure the unconditional and irevocable discharge of such secunty (if
applicable)

"Facility Agreement” means the £30,000,000 term loan property development
facility agreement dated on or about the date of this deed and made between,
amongst others, (1) the LLP as borrower and (2) the Chargee as lender, as the same
may be vaned, amended, modified, supplemented or replaced

*Interest" means interest at the rate provided in and calculated and compounded as
agreed in accordance with the Facility Agreement both before and after judgement
from time to time

"LLP™ means Pocket Living (2013) LLP (registered number OC OC385056)
"Partnership Documents" means

(a) an LL.P agreement dated 13 May 2013 entered into between, amongst others,
the Chargor and the LLP,

{b) an LLP agreement dated 31 October 2013 entered into between, amongst
others, the Chargor and the LLP (the "LLP Agreement"), and

(c) a deed of varation to the LLP Agreement dated on or about 23 May 2014 and
entered into between, amongst others, the Chargor and the LLP,

"Receiver" means a recelver and manager or any other receiver (whether appointed
pursuant to this Charge or any statute, by a court or otherwise) of all or any of the
Secured Assets and shall, where permitted by law, include an administrative
receiver

"Related Rights” means, in relation {o any asset

(a) the proceeds of sale of all or any part of that asset,

(b) ail nghts under any licence, agreement for sale or agreement for lease In
respect of that asset,

(c) all nghts, powers, benefits, claims, contracts, warranties, remedies, secunty,
guarantees, indemnities or covenants for title in respect of that asset, and

(d) any monies, proceeds or income paid or payable in respect of that asset
"Secured Assets” means

(a) the Charged Interests, and
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(b) the Assigned Rights,

in each case whether held directly by or to the order of the Chargor or by any
custodian, nominee, fiductary, clearance system or other similar person on its behalf
{and all nghts against any such person)

"Secured Obligations” means all indebtedness and all obligations or habilites of
any kind which may now or at any time 1n the future be due, owing or incurred, actual
or contingent by the Obligors to the Secured Parties whether incurred alone or jointly
including but not imited to those under the Finance Documents, whatever therr
nature or basis, In any currency or currencies and however they are described
together with charges, commission, Interest and Expenses

"Secured Parties” means the Chargee and any Receiver
"Security" means the secunty created or intended to be created by this Charge

"Security Penod"” means the penod beginning on the date of this deed and ending
on the Discharge Date

Defined Terms

Unless this Charge provides ctherwise or the context otherwise requires, a term
which 1s defined (or expressed to be subject to a particular construction) in the
Facility Agreement shall have the same meaning (or be subject to the same
construction) in this Charge

Certificates

Any certification or determination by the Chargee of a rate or amount of any Secured
Obligation owed to it shall be, in the absence of manifest error, conclusive evidence
of the existence and amount of such Secured Obligation

Third Party Rights

(a) The terms of this Charge may be enforced only by a party to it and the
operation of the Contracts (Rights of Third Parties) Act 1999 1s excluded,
provided that any Receiver and any other Secured Party may rely on and
enforce this Charge

(b) The parties to this Charge may vary or rescind this Charge without the
consent of any third party

Clause and Schedule Headings

(a) Unless otherwise stated, any reference in this Charge to a Clause or a
Schedule shall be construed as a reference to a clause of or a schedule to
this Charge

(b) Clause and Schedule headings are for ease of reference only and shall not
affect the construction of this Charge
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COVENANT TO PAY

Covenant to Pay

The Chargor hereby, as primary obligor and not merely as surety, covenant with the
Chargee that they will pay, discharge and perform the Secured Obligations when due
and demanded and in the manner provided in the Finance Documents

Interest

Any amount which 15 not paid under this deed on the due date shall bear interest (as
well after as before judgment) payable on demand at the Default Rate from time to
time from the due date until the date of actual unconditional and irrevocable payment
and discharge of such amount 1n full, save to the extent that interest at such rate on
such amount and for such period 1s charged pursuant to the Finance Documents
relevant to that habihity and itself constitutes part of the Secured Obligations

Limitation

Notwithstanding any other provision of the Finance Documents, it is expressly agreed
and understood that

(a) the sole recourse of the Chargee to the Chargor under this deed 1s to the
Chargor's interest in the Secured Assets, and

(b) the habiity of the Chargor to the Chargee pursuant to this deed shall be

(N hmited in aggregate to an amount equal to that recovered as a result
of enforcement of this deed, and

(1) satisfied only from the proceeds of sale or other disposal or realisation
of the Secured Assets in accordance with this deed

FIXED CHARGES

The Chargor with full title guarantee and as continuing secunty for the payment and
discharge of the Secured Obligations, charges mn favour of the Chargee by way of
first fixed charge all the Chargor’s present and future right, title and interest in and to
and the benefit of (but only if and to the extent the nghts in question have not been
effectively assigned pursuant to Clause 4 {Assignments)} or such nghts have been
effectively assigned but such assignment has not been perfected by the service of an
appropriate notice of assignment) all of the Charged Interests and Related Rights

ASSIGNMENTS

Assignments

The Chargor, with full itle guarantee and as continuing secunty for the payment and
discharge of the Secured Obligations, assigns absolutely to Chargee all its present
and future night, title and interest in and to and the benefit of the Partnership
Documents and Related Rights provided that if any of those nghts are not effectively
assigned by this clause, the assignment shall instead operate as an assignment of all
sums, of any nature, which the Chargor may derive from those rights
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Notice of Assignment

The Chargor shail promptly upon the execution of this Charge give notice of the
assignments effected pursuant to Clause 4 1 (Assignments) by sending a notice of
assignment in a form acceptable to the Chargee to the LLP and each of the members
of the LLP and the Chargar shall use all its reasonable endeavours to procure that
within 28 days of the date of the relevant notice of assignment the recipient thereof
acknowledges the same in the form of the acknowledgement attached to such notice
of assignment

FLOATING CHARGE
Creation of Floating Charge

The Chargor, with full titte guarantee and as continuing secunty for the payment and
discharge of the Secured Obligations, charges in favour of the Chargee by way of a
first floating charge all its undertaking and assets whatsoever and wheresoever both
present and future, not effectively charged pursuant to Clause 3 (Fixed Charges) or
effectively assigned pursuant to Clause 4 {(Assignments)

Conversion of Floating Charge

(a) The Chargee may, by notice to the Chargor, convert the floating charge
created under this Charge with immediate effect into a fixed charge if

0] the Secunty becomes enforceable in accordance with Clause 9
{Enforcement of Security),

(n the Chargee in good faith considers any of the Secured Assets to be
in danger of being seized or sold under or pursuant to any form of
distress, attachment, execution or other legal process or otherwise to
be in jeopardy, or

(m) the Chargee considers such converston to be necessary or desirable
to protect the prionty of the Secunty,

and such fixed charge shall apply to all assets subject to the floating charge
unless and to the extent that such notice otherwise specifies

(b) The floating charge created under this Charge shall (in addition fo the
circumstances in which the same will occur under general law) automatically
be converted into a fixed charge (without notice) as regards all the assets
subject to the floating charge at such time

n upon the convening of a meeting of the members of the LLP to
consider a resolution to wind up the LLP,

() upon the presentation of a petitton to wind up the LLP or the
presentation or making of an apphkcation for a warrant of execution or
a third party debt order or charging order in respect of any of the
Secured Assets subject to the floating charge under this Charge,
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() upon the 1ssue and notice of distraint by HM Revenue and Customs or
other competent authonty, or

(v) if the Chargor fails to comply with its covenant in Clause 8 2 (Negatve
Pledge and Disposals) of this Charge,

provided that nothing m this Charge shall cause the floating charge to
crystalise by reason of the LLP obtaining or of anything being done with a
view to the LLP obtaining a moratorium under Section 1A of and Schedule A1
to the Insolvency Act 1986

(c) The giving of notice by the Secunty Agent pursuant to paragraph (a) above in
relation to any of the Secured Assels shall not be construed as a walver or
abandonment of the nght of the Secunty Agent to serve simiar notices In
respect of any other of the Secured Assets or of any other of the nghts of the
Secured Parties (or any of them) under any Finance Document

CONTINUING SECURITY
Continuing and Independent Security

The Secunty shall constitute and be continuing secunity which shall not be released
or discharged by any intermediate payment or settlement of all or any of the Secured
Obligations, shall continue in full force and effect until the end of the Secunty Period
and 15 in addition to and independent of, and shall not prejudice or merge with, any
ather secunty {or any night of set-off) which the Chargee or any other Secured Party
may hold at any time for the Secured Obligations or any of them

Immediate Recourse

No Secured Party shall be obliged before exercising any of the nights conferred on it
by thus Charge or by law to seek to recover amounts due from the Chargor or to
exercise or enforce any other rnights or secunty it may have or hold in respect of the
Secured Obhgations or any of them

New Accounts

If the Chargee receives notice of any Encumbrance created or ansing after the date
of this Charge in respect of the Secured Assets or any of them or makes demand of
the Chargor for payment of any or all of the Secured Cbligations

{a) the Chargee may open a new account or accounts in respect of any or all of
the Secured Obligations (and If it does not do so 1t shall be treated as If it had
done so at the time it received such notice or made such demand), and

(b) thereafter any amounts paid to the Chargee in respect of the Secured
Obhgations, or realised or recovered by the Chargee under this Charge, shall
be credited to a new account (or be treated as having been so credited) and
not applied (or be treated as having been applied) In or towards payment of
all or any of the Secured Obligations

Avoidance of Payments



)

65

66

Where any release, discharge or other arrangement in respect of any Secured
Obligation or any Encumbrance which any Secured Party may hold for such Secured
Obligation 1s given or made n rellance on any payment or other disposition which s
avoided or must be repard 1n an insolvency, iquidation or otherwise, and whether or
not such Secured Party has conceded or compromised any claim that any such
payment or other disposition will or should be avoided or repaid, this Debenture and
the Security shall continue as If such release, discharge or other arrangement had
not been given or made

Waiver of Defences

Neither the obligations of the Chargor under this Charge, nor the Secunty and the
rights, powers and remedies conferred on the Chargee by this Charge or by law shall
be discharged, impaired or otherwise affected by

(a) the winding-up, dissolution, administration or reorganisation of the Company
or the LLP or any other person or any change n the status, function, control
or ownership of the LLP or any Chargee or any such person,

(b) any of the Secured Obligations or any other securnity held by the Chargee or
any other Secured Party in respect thereof being or becoming illegal, invahd,
unenforceable or ineffective In any respect,

(c) any ttme or other indulgence being granted or agreed to or with the LLP or
any other person in respect of the Secured Obligations or any of them or in
respect of any other security held by the Chargee or any other Secured Party
In respect thereof,

(d) any amendment to, or any varnation, waiver or release of, the Secured
Obligations or any of them or any other securiy, guarantee or indemnity held
by the Chargee or any other Secured Party In respect thereof,

{e) any total or partial failure to take or perfect any secunty proposed to be taken
in respect of the Secured Obligations or any of them,

{f) any total or partial faillure to realise the value of, or any release, discharge,
exchange or substitution of, any other security, guarantee or indemnity held
by the Chargee or any other Secured Party in respect of the Secured
Obhgations or any of them, or

(9) any other act, event or omission which might operate to discharge, impair or
otherwise affect the obligations of the Chargor under this Charge, the Security
or any of the nghts, powers and remedies conferred on the Chargee and the
other Secured Parttes by this Charge or by law

No Competition

Any nght which the Chargor may have by way of subrogation, contnbution or
indemnity in relation to the LLP or any other person or its estate in competition with
the Chargee or any other Secured Party, shall be exercised by the Chargor only If
and to the extent that the Chargee so requires and in such manner and upon such
terms as the Chargee may specify and the Chargor shall hold any moneys, nights or
secunity held or received by it as a result of the exercise of any such nights on trust

9
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for the Chargee for application in accordance with the terms of this Charge as if such
maoneys, rights or security were held or received by the Chargee under this Charge.

Appropnation

Neither the Chargee nor any other Secured Party shall be obliged to apply any sums
held or received by 1t In respect of the Secured Obligations in or towards payment of
the Secured Obligations and any such sum shall be held by or paid to the Chargee
for application pursuant to the terms of this Charge provided that any such sum may
be credited to a suspense or impersonal account and held in such account pending
the application from time to time of such sums In or towards discharge of the Secured
Obhgations

REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out Iin Clauses 7 1
(Binding Obligations) to 79 (No Security from the LLP) to the Chargee and
acknowledges that Chargee has entered into the Faciity Agreement to which 1t 1s
party in rehance on such representations and warranties

Binding Obligations

The obligations expressed to be assumed by it in this Charge are, subject to the
Legal Reservations, legal and valid obligations binding on and enforceable against
them n accordance with the terms of this Charge which constitutes a first prionty
fixed charge over the Charged Interests and an assignment of the Assigned Rights
and no lmit on therr powers will be exceeded as a result of the creation of the
Securnity or the performance of their cbligations under this Charge

No conflict

The Chargor's execution of this Charge and the exercise of its nghts and
performance of its obligations under this Charge do not and will not conflict with

(a) any agreement, mortgage, bond or other instrument or treaty to which they
are a party or which 1s binding upon them or any of their assets or, except as

provided in this Charge or the other Transaction Secunty Documents, resuit In
a requirement for the creation of any Encumbrance over any of their assets in

any way,

(b} in the case of the LLP, the Partnership Documents and any other
constitutional requirements, or

(c) any applicabie law, regulation or official or judicial order
All Actions Taken
All acts, conditions and things required to be done, fulfilled and performed in order to

(a) enable them lawfully to enter into, exercise their nghts under and perform and
comply with the obligations expressed to be assumed by them in this Charge,

10




)

74

75

76

77

78

(b) ensure that the obligations expressed to be assumed by them in this Charge
are legal, valid, binding and enforceable, and

(c) make this Charge admissible in evidence in England,
have been done, fulfilled and performed
No Deductions or Withholdings

The Chargor will not be required to make any deduction for or withholding on account
of Tax from any payment they may make under this Charge

No Filing or Stamp Taxes

It 18 not necessary that this Charge be filed, recorded or enrolled with any court or
other authority in England or that any stamp, registration or similar Tax be paid on or
in relation to this Charge save that, in the case of the Company, it is registrable under
the Companies Act 2006

No Winding-up

The Company has not taken any corporate actton nor have any other steps been
taken or legal proceedings been started or (to the best of its knowledge and belief)
threatened against it for its winding-up, dissolution, administration or reorganisation
or for the appointment of a Recetver or similar officer of it or of any or all of its assets
or revenues nor have any steps which are similar or which would have similar effect
been taken, whether in its junisdichon of incarporation or elsewhere

Any winding-up petiton which 1s frivolous or vexatious and 1s discharged, stayed or
dismissed within 10 days of commencement shall be excluded from this Clause 7 6

No Adverse Interests

(a) Subject only to the Security, no person other than the Chargor has any legal
or beneficial interest (or any nght to claim any such interest) in the Secured
Assets and the LLP has not received notice of any such claim

(b) The Chargor has not transferred, mortgaged, charged or otherwise disposed
of (or agreed to transfer, mortgage, charge or otherwise dispose of), whether
by way of security or otherwise, the benefit of all or any of its nght, title and
interest in and to the Secured Assets or any part of the Secured Assets

Secured Assets

(a) The Chargor 1s the sole beneficial owners of each of the Secured Assets and
it and/or its nominees are the legal owner of the Secured Assets

() The Secured Assets are within the Chargor's disposition and control and the
terms of each Secured Asset and the Partnership Documents do not restrict
or otherwise hmit the Chargor's abiity to transfer, mortgage, charge or
octherwise grant security in respect of any of the Secured Assets

i
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{c) The Chargor will not take any action whereby the nghts attaching to, or the
Secunty over, the Secured Assets are altered, diluted or otherwise adversely
affected except with the prior written consent of the Chargee

(d) Save as otherwise expressly permitted under the Facility Agreement, the
Chargor has not sold or granted any nghts of pre-emption over or agreed to
sell or grant any nght of pre-emption over or otherwise disposed of or agreed
to dispose of the benefit of all or any of its nghts, title, interests or benefits In,
to or in respect of all or any of the Secured Assets

No Secunty from the LLP

The Chargor has not requested or taken any Encumbrance from the LLP for any
obligations or liabilities of the LLP to 1t

Repetition

The representations and warranties set out in Clauses 7 1 (Binding Obligations) to
7 9 (No Security from the L1LP)

(a) shall survive the execution of the Faciity Agreement and each drawdown
under the Facility Agreement, and

(b) are made on the date of this Charge and, save in the case of paragraph (d) of
Clause 7 8 (Secured Assets), are deemed to be repeated on each Utilisation
Date and on the first day of each Interest Period during the Secunty Penod
with reference to the facts and circumstances then existing

UNDERTAKINGS

Authornisations

The Chargor shall obtain, comply with the terms of and do all that 1s necessary to
maintain in full force and effect all Authonsations required 1n or by the laws of
England to enable it lawfully to enter into and perform its obligations under this
Charge and to ensure the legality, vahdity, enforceability and admissibility in evidence
in England of this Charge

Negative Pledge and Disposals
The Chargor will not

(a) create or permit to subsist any Encumbrance over all or any of the Secured
Assets other than Encumbrances constituted by or created pursuant to the
Transaction Secunty Documents, or

(b) dispose of any of the Secured Assets except to the extent and in the manner
expressly permitted under the Faciity Agreement and the Transaction
Secunty Documents

Matters represented

(a) The Chargor shall not
12
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n take any action which would cause any of the representations made n
Clause 7 (Representations and Warranties) to be untrue or incorrect in
any respect at any time durnng the Secunty Period, or

() do or permit to be done anything which could reasonably be expected
to prejudice the Secunty

(b) The Chargor shall notify the Chargee of the occurrence of any event which
results In (or could reasonably be expected to result in) any of the
representations contained in Clause 7 (Representations and Warranties)
being untrue or incorrect In any respect when made or when deemed to be
repeated

DIVIDENDS, VOTING AND RESTRICTIONS
Before Security Enforceable

Unless and until the Secunty has become enforceable the Chargor shall continue to
be entitled to

(2) receive and retain all dividends, interest and other monies arising from the
Charged Interests; and

(b) exercise all thewr voting nghts in relation to the Assigned Rights,

provided that the Chargor shall not exercise such voting rights, or otherwise permit or
agree to (1) any vanation of the nights attaching to or conferred by all or any part of
the Secured Assets or (1) any increase In the capital of the LLP, in any manner
which, in the opinion of the Chargee, would, or would be reasonably likely to, impair
the value of, or prejudice the ability of the Chargee to realise, the Secunty

After Secunty Enforceable

At any time after the Securnity has become enforceable the Chargee shall be entitled
to cause the Secured Assets to be registered inits name or transferred absolutely to
it and may at its discretion (in the name of the Chargor or otherwise and without any
further consent or authonty from the Chargor)

(a) exercise or refrain from exercising any voting nghts in respect of the Assigned
nghts and revoke, or cause to be revoked, any proxies given pursuant to
Clause 9 1 (Before Security Enforceable),

{b) apply aft dividends, interest and other monies arnsing from the Charged
Interests as if they were proceeds of sale under this Charge,

(¢) exercise or refrain from exercising the rights of a legal owner of the Secured
Assets, Including the nght, in relation to any company whose shares or other
secunties are included in the Secured Assets, to concur or participate in

Q)] the reconstruction, amalgamation, sale or other disposal of the LLP or
any of its assets or undertaking (including the exchange, conversion
or reissue of any shares or securities as a consequence thereof),
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(i the realisation, modification or vanation of any nghts or habilities
attaching to any such shares or securities, and

(m) the exercise, renunciation or assignment of any nght to subscnbe for
any such shares or securities,

in each case in such manner and on such terms as the Chargee may think fit

FURTHER ASSURANCE

The Chargor shall from time to time and at the Chargor's expense, give all such
assurances and do all such things as the Chargee may require or consider desirable
to enable the Chargee to perfect, preserve or protect the Security or the prionty of the
Secunty or to exercise any of the nghts conferred on the Chargee or the Secured
Parties by this Charge or by law and to that intent the Chargor shall execute all such
instruments, deeds and agreements, obtain all consents, approvals and other
Authorisations necessary to create legally and valdly, without any breach of contract
or duty, the fixed charges envisaged under Clause 3 (Fixed Charges) and/or the
assignments envisaged under Clause 4 (Assignments) shall give all such notices
and directions as the Chargee may consider expedient

ENFORCEMENT OF SECURITY

Secunty Enforceable

The Security shall become immediately enforceable

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

(b) after a proposal has been made for a voluntary arrangement (save where any
moratonum under the Insolvency Act 2000 1s applied for or i1s In force, when
no demand shall be made until any application 1s rejected or upon the expiry

of such meoratonum) in respect of the LLP,

{c) if the LLP requests the Chargee to appoint an administrator pursuant to
Schedule B1 of the Insolvency Act 1986 or a Receiver,

(d) if so requested by the LLP, or

(e) any corporate action or other steps are taken or legal proceedings are started
by or in respect of in respect of the LLP with a view to the appointment of an
administrator pursuant to Schedule B1 of the Insolvency Act 1986

Enforcement

At any time after the Security has become enforceable, the Chargee shall be entitled

to in its absolute discretion enforce all or any part of the Security and exercise any of

the rights conferred on it by this Charge or by law at such times and in such manner

as It thinks fit

Power of Sale
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At any time after the Secunty has become enforceable, the Chargee may {without
notice to the LLP or the Chargor) sell or otherwise dispose of the Secured Assets or
any of them and shall be entitled to apply the proceeds of such sale or other disposal
in paying the costs of such sale or disposal and thereafter in or towards the
discharge of the Secured Obligations or otherwise as provided for in this Charge

Statutory Powers

For the purposes of all powers implied by statute, the Secured Oblgations shall be
deemed to have become due and payable on the date of this Charge

RECEIVERS
Appointment of Receivers

At any time after the Secunty has become enforceable or If the LLP requests it to do
so, the Chargee may, by wrtten instrument and without notice to the Chargor or the
LLP, appoint any one or more persons as Recelver of such part of the Secured
Assets as may be permitted by law

Status of Recelvers
Each Receiver shall

(a) be entitled to act individually as well as jointly with any other person
appointed as Receiver, and

(b) for all purposes be deemed to be the agent of the LLP and the Chargor (and
no Receiver shall at any time act as agent for the Chargee) and shall as such
agent be deemed to be in the same position as a Receiver duly appointed by
a mortgagee under the Law of Property Act 1925

Powers of a Recever

(a) Every Recewver appominted pursuant to Clause 121 (Appointment of
Receivers) shall have and be entitied to exercise all of the powers set out In
paragraph (b) below 1n addition to (1) all the powers conferred by the Law of
Property Act 1925 (as extended by this Charge) on any recewver appointed
under such Act and (i) (whether or not such Receiver 1s an administrative
recewver) all the powers of an administrative receiver set out in Schedule 1 to
the Insolvency Act 1986

(b) The powers referred to in the first sentence of paragraph (a) above are

n to take iImmediate possession of, get in and collect ail or any part of
the Secured Assets over which he 15 appointed,

(n) the entering into of contracts and the repudiation, rescission or
variation of any contract to which the Chargor or the LLP 1s a party so
far as (in each case) they relate to the Secured Assets,

(1} to sell, lease, exchange, grant options or licences over, convert into
money and realise or otherwise deal with, all or any part of the
15
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Secured Assets over which he s appointed by publc auction or
private contract and generally in such manner and on such terms as it
shall think proper Without prejudice to the generalty of the foregoing,
it may do any of these things for a consideration consisting of cash,
debentures or other obligations, shares, stock or other valuable
consideration and any such consideration may be payable in a lump
sum or by instalments spread over such period as it may think fit,

to setile, adjust, refer to arbitration, compromise and arrange any
claims, accounts, disputes, questions and demands with or by any
person who s or claims to be a creditor of the LLP or relating in any
way to the Secured Assets over which he 1s appointed or any part
thereof,

to bring, prosecute, enforce, defend and abandon any actions, suits
and proceedings In relation to the Secured Assets over which he Is
appointed or any part thereof as may seem to it to be expedient,

to grve valid receipts for all moneys and execute all assurances and
things which it may think proper or desirable for realising the Secured
Assets over which he 1s appointed, and

to do all such other acts and things as it may consider desirable or
necessary for realising all or any part of the Secured Assets over
which he 1s appointed or incidental or conducive to any of the matters,
powers or authonties conferred on a Recerver under or by virtue of
this Charge, to exercise In relation to all or any part of the Secured
Assets over which he 1s appointed all such powers, authonties and
fhungs as it would be capable of exercising If it were the absolute
beneficial owner of the same, and to use the name of the LLLP for all or
any of such purposes

Removal and Remuneration

(a)

(b)

The Chargee may whenever it may deem It expedient (and so far as it 1s
lawfully able), by wrnitten instrument (1) remove any Receiver appointed by it
and (1} appont a new Receiver in the place of any Receiver whose
appointment has been terminated and may from time to tme fix the
remuneration of any Receiver appointed by it without the mitations imposed
by Section 109 of the Law of Property Act 1925

The LLP shali be solely responsible for the payment of the remuneration of
any Receiver appointed pursuant to this Charge

Chargee's Rights

To the fullest extent permitted by law, all or any of the powers, authonties and
discretions which are conferred by this Charge (either expressly or impliedly) upon a
Receiver i respect of the Secured Assets may, after the Secunty has become
enforceable, be exercised by the Chargee in relation to the whole or any part of the
Secured Assets uwrespective of whether or not a Receiver of all or any part of such
Secured Assets has been appointed
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APPLICATION OF PROCEEDS

Any moneys held or received by the Chargee or by any Receiver under or pursuant
to this Charge shall (subject to the claims of any person having prior nghts thereto
and by way of variation of the provisions of the Law of Property Act 1925) be applied
by the Chargee or by such Recewver at such times as the Chargee or the Receiver
considers expedient, in the following order of prionty

{a) in or towards payment of any amounts payable to the Chargee for its own
account or for the account of any agent or co-trustee appointed by it under or
in connection with this Charge (including any remuneration payable to the
Chargee or by it as aforesaid),

(b) in or towards payment of all costs, charges, expenses and remuneration
incurred by or payable to any Recelver,

(c) in or towards payment of all other Secured Obligations, and

(d) after the end of the Security Perniod, in payment of the surplus (if any) to the
Chargor or such other persen as may be entitled thereto

POWER OF ATTORNEY
Grant of power

The Chargor irrevocably and by way of secunty appoints the Chargee and each
Receiver and any person nominated for the purpose by the Chargee or the Receiver
(in writing, under hand, signed by an officer of the Chargee or by the Receiver)
severally to be the attorney of the Chargor (with full power of substitution and
delegation) for the purposes set out in clause 14 2 below

Extent of power

The power of attorney granted in clause 14 1 above allows the Chargee, the
Receiver or such nominee, in the name of the Chargor, on its behalf and as its act
and deed to

(a) perfect the securnity given by the Chargor under this deed,

{b) do any act or thing which the Chargor ought or has agreed to execute or do
under this deed, and

(c) following the occurrence of an Event of Default which 1s continuing, execute,
seal and deliver (using the Chargor’s seal where appropnate) any document
which the Chargee, the Recewver or such nominee may in their absolute
discretion consider appropnate in connection with the exercise of any of the
rights, powers, authorties or discretions of the Chargee or the Receiver
under, ar otherwise for the purposes of, this deed

Ratification
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The Chargor covenants with the Chargee to ratify and confirm all acts or things
made, done or executed by any attorney exercising or purporting to exercise the
powers conferred in accordance with this clause 14

PROTECTION OF CHARGEE AND RECEIVERS
No Liability as Mortgagee in Possession

Neither the Chargee nor any Receiver shall, by reason of it or such Recerver entering
into possession of all or any part of the Secured Assets or taking any action
permitted by this Charge, be lable to account as mortgagee In possession or
otherwise be hable for any loss of any kind or for any default or omission for which a
mortgagee In possession might be liable

Receivers and Mortgagees

Each Receiver and the Chargee shall be entitied to all the nghts, powers, privileges
and immunities conferred by the Law of Property Act 1925 (as extended by this
Charge) on mortgagees and receivers when such receivers have been duly
appointed thereunder and the Company alone shall be responsible for the Chargee's
and each Recelver's contracts, engagements, acts, omissions, defaults and losses
and for all habilities incurred by either of them and none of the Secured Parties shall
incur any hability therefor (either to the Company or to any other person)

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person or company dealing with the Chargee or
any Recelver or the agents of any of them shall have any need to enquire whether
the Secured Cbligations have become due and payable, or whether any power which
the Chargee or any Recelver 1s purporting to exercise has become exercisable or
whether any of the Secured Obhgations remains outstanding nor to have regard to
the application of any money paid to the Chargee or to such Receiver

DELEGATION BY CHARGEE

The Chargee may at any time and from time to time delegate by power of attorney or
in any other manner to any person or persons all or any of the powers, authonties
and discretions which are for the time being exercisable by the Chargee under this
Charge n relation to all or any part of the Secured Assets Any such delegation may
be made upon such terms (including power to sub-delegate} and subject to such
regulations as the Chargee may think fit The Chargee shall not be in any way lable
or responsible to the LLP or the Chargors for any loss or damage ansing from any
act, default, omission or misconduct on the part of any such delegate or sub-
delegate

REDEMPTION OF PRIOR MORTGAGES

The Chargee may, at any time after the Secunty has become enforceable, redeem
any prior Encumbrance over all or any part of the Secured Assets or procure the
transfer of such Encumbrance to itself and may settle and pass the accounts of the
prior mortgagee, chargee or encumbrancer Any accounts so settled and passed
shall be conclusive and binding on the LLP and the Chargor All principal moneys,
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interest, costs, charges and expenses of and incidental to such redemption and
transfer shall be paid by the Chargor to the Chargee on demand

RELEASE OF THE SECURITY

After the end of the Secunty Penod, the Chargee shall, at the request and cost of the
LLP, execute all such documents and do such other things as may be required to
release the Secured Assets from the Secunty, subject to Clause 24 2 (Potentially
Avoided Payments), without recourse to or any representation or warranty by or from
the Chargee

COSTS AND EXPENSES

Transaction Costs

The Chargor shall from time to time within three Business Days of demand remburse
the Chargee on a full iIndemnity basis for all costs and expenses (including legal
fees), incurred by, or any remuneration payable to, the Chargee in connection with
the negotiation, preparation, execution and perfection of this Charge and the
implementation of the arrangements contemplated in this Charge

Preservation and Enforcement Costs

The Chargor shall, from time to time within three Business Days of demand by the
Chargee, remburse each Secured Party on a full indemnity basis for all costs and
expenses (including legal fees) incurred in or in connection with the preservation
and/or enforcement of any of the nights of such Secured Party under this Charge

Taxes

The Chargor shall promptly pay all stamp, registration, documentary and other
Taxes, mcluding any penalties, fines, supplements, surcharges or interest relating to
such Taxes, to which this Charge or any judgment given m connection with this
Charge 1s or at any time may be subject and shall from time tec time on demand of the
Chargee indemnify each Secured Party against any habilihies, costs, clams and
expenses (including legal fees) resulting from any falure to pay or any delay in
paying any such Tax

Indemnity

The Chargor shall indemnify and hold harmless the Chargee and any and every
Recewver on demand from and against any and all costs, claims, losses, expenses
(including legal fees) and habilites, and any VAT thereon, which the Chargee or a
Receiver may incur as a result of the occurrence of any Event of Default, the
enforcement of the Secunty or the exercise or enforcement by the Chargee or a
Recetver of any of the nghts conferred on it or them by this Charge or by law

Value Added Tax

{a) All amounts expressed to be payable under this Charge by the Chargor to a
Secured Party shall be exclusive of any VAT If VAT 1s chargeable on any
supply made by a Secured Party to the Chargor under this Charge (whether
that supply 1s taxable pursuant to the exercise of an option or otherwise), the
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Chargor shall pay to that Secured Party (in addition to and at the same time
as paying that consideration) an amount equa! to the amount of the VAT as
further consideration

(b) No payment or other consideration to be made or furnished to the Chargor or
the LLP pursuant to or in connection with this Charge may be increased or
added to by reference to (or as a result of any increase in the rate of} any
VAT which shall be or may become chargeable in respect of any taxable

supply

(c) Where this Charge requires any party to reimburse a Secured Party for any
costs or expenses, that party shall also pay any amount of those costs or
expenses Incurred referable to VAT charged thereon

ASSIGNMENTS AND TRANSFERS

The Chargor’s Rights

None of the nights and benefits of the Chargor under this Charge shall be capable of
being assigned or transferred and the Chargor undertakes not to seek to assign or
transfer all or any of such rights and benefits

The Chargee’s Rights

The Chargee may assign or transfer all or any of its rnights and benefits under this
Charge without the consent of the Chargor

REMEDIES AND WAIVERS

No fallure by the Chargee to exercise, nor any delay by the Chargee In exercising,
any nght or remedy under this Charge shall operate as a waiver thereof nor shall any
single or partial exercise of any such nght or remedy prevent any further or other
exercise thereof or the exercise of any other such night or remedy

SET-OFF

The Chargee may (to the extent that the same is beneficially owned by it), but shall
not be obliged to, set off its rights in respect of any matured Secured Obligation
against any matured obligation owed by the Chargee to the LLP, regardless of the
place of payment, booking branch or currency of either obligation If the obligations

are in different currencies, the Chargee may convert either obligation at a market rate
of exchange in its usual course of business for the purpose of effecting such set-off

ADDITIONAL PROVISIONS

Partial Invalidity
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If at any time any provision of this Charge s or becomes lllegal, invalid or
unenforceable 1n any respect or any or all of the Secunty is or becomes neffective in
any respect under the law of any junsdiction, such illegalty, mvaldity,
unenforceability or ineffectiveness shall not affect

(a) the legality, validity or enforceability of the remaining provisions of this Charge
or the effectiveness in any other respect of such Securnity, or

(b) the legalhty, validity or enforceability of such provisicn or the effectiveness of
such Secunity under the laws of any other junsdiction

Potentially Avoided Payments

If the Chargee determines that an amount paid to it under any Finance Document s
capable of being avoided, reduced or otherwise set aside on the liquidation or
administration of the person by whom such amount was paid, then for the purposes
of this Charge, such amount shall be regarded as not having been paid and the
habihty of the Company under this Charge and the Secunty shall continue

Currency Conversion

in order to apply any sum held or received by the Chargee or a Recever in or
towards payment of the Secured Obligations, the Chargee or such Receiver may
purchase an amount in anaother currency and the rate of exchange to be used shall
be that at which, at such time as it considers appropnate, the Chargee or such
Receiver Is able to effect such purchase

Currency Indemnity

If any sum due from the Company under this Charge or any order or judgment given
or made In relation to this Charge has to be converted from the currency (the "first
currency”) In which the same I1s payable under this Charge or under such order or
judgment intc another currency (the “second currency”) for the purpose of (a)
making or filng a clam or proof against the Company, (b} obtaining an order or
judgment in any court or other tribunal or (c) enforcing any order or judgment given or
made In relation to this Charge, the Company shall ndemnify and hold harmless the
Secured Party from and against any loss it suffers or incurs as a result of any
discrepancy between (1) the rate of exchange used for such purpose to convert the
sum in question from the first currency into the second currency and (n) the rate or
rates of exchange at which such Secured Party may in the ordinary course of
business purchase the first currency with the second currency upon receipt of a sum
paid to it in satisfaction, in whole or in part, of any such order, judgment, clam or
proof

Rights Cumulative

The rights and remedies provided by this Charge are cumulative and not exclusive of
any rights or remedies provided by law

Unfettered Discretion
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Any liberty or power which may be exercised or any determination which may be
made under this Charge by the Chargee or any Receiver may be exercised or made
in its absolute and unfettered discretion without any obligation to give reasons

NOTICES
Communications in Writing

Any communication to be made under or in connection with this Charge shall be
made in writing and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (if relevant) (and the department or officer, if any, for
whose attention the communication is to be made) of each party for any
communication or document to be made or delivered under or in connection with this
Charge 1s that identified with its name below or any substitute address, fax number or
department or officer as the party may notify to the other by not less than five
Business Days' notice

Delivery

Any communication or document made or delivered by one person to another under
or In connection with this Charge will only be effective

{a) if by way of fax, when received in legible form, or

(b) if by way of letter, when it has been left at the relevant address or five
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address,

and, If a particular department or officer 1s specified as part of its address details
provided under Clause 25 2 {Addresses), if addressed to that department or officer

Dehvery to Chargee

Any communication or document to be made or delivered to the Chargee wili be
effective only when actually received by the Chargee and then only if it 1s expressly
marked for the attention of the department or officer identified with the Chargee's
signature below {or any substitute department or officer as the Chargee shall specify
for this purpose)

Deemed receipt

Any communication or document which becomes effective, in accordance with
Clauses 25 1 to 25 4 above, after 5 00 p m 1n the place of receipt shall be deemed
only to become effective on the following day

GOVERNING LAW

This Charge and any non-contractual obligations arising out of or in connection with it
shall be governed by, and construed in accordance with, English law
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ENFORCEMENT

The courts of England have exclusive jurisdiction to settle any dispute ansing out of
or in connection with this Charge (including a dispute relating to the existence,
validity or termunation of this Charge or any non-contractual obligation arising out of
or in connection with this Charge) (a "Dispute”)

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

This Clause 27 1s for the benefit of the Secured Parties only As a result, no Secured
Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction To the extent allowed by law, the Secured Parties may take
concurrent proceedings in any number of junsdictions

COUNTERPARTS AND EFFECTIVENESS

Counterparts

This Charge may be executed in any number of counterparts and this has the same
effect as If the signatures on the counterparts were on a single copy of this Charge
Transmission of an executed counterpart of this letter by fax or e-mail shall constitute
effective delivery of that counterpart

Effectiveness

This Charge 1s intended to be a deed even if any party's execution 1s not In
accardance with the formalities required for the execution of deeds This Charge
shall take effect and be delivered as a deed on the date on which it i1s stated to be
made

This document has been executed as a deed by the Chargor and has been sighed on
behalf of the Chargee and is delivered and takes effect on the date stated at the

beginning of it

23




(.

SIGNATURES

The Chargor

EXECUTED as a deed by POCKET —

LIVING LIMITED, acting by a director in R Re.  ULESS wie
the presence of

Witness
Signature :
Name : W) Sogéct

Occupation : Te-fnEe PUucifeol

Address D Srecchnm GIRCHAM LLP
b NEW 3T fSuAee
LoD ECOA Yy

Notices
Address 1l FLORAL STREET LONDIW wC2€ QDM

Fax ©O1P F§80 SlLir

Attenion PAVYL HARBRARD

The Chargee
LLOY.

By

Notices

Address 3I8A FlooR 2 GhESHAH STRET, Lcn.makl/ CC1V Fwn

Fax L0 - bo(- 69
Attention G p Bp¢ €C Kolod Z T
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